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In accordance with the announcement on 8 April 2011, Centrepoint Alliance Limited
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to its proposed acquisition of the 83% of externally owned shares in VIML through a
scheme of arrangement.
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allotment of 4,457,600 fully paid ordinary CAF shares, is expected to be
implemented on or about 16 August 2011.
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Scheme Booklet

Ventura Investment
Management Ltd

ACN 092 375 258

For the acquisition by Centrepoint Alliance Limited ACN 052 507 507 (CAF) of 81.9% of the
Founder Shares and 84.0% of the Planner Shares in Ventura Investment Management Ltd ACN
092 375 258 (Ventura)

For the scheme of arrangement between Ventura and the Ventura Shareholders.

The notices of the Scheme Meetings are set out in Annexure E and Annexure F to this Scheme Booklet.

The Independent Directors recommend that, in the absence of a superior proposal,
Ventura Shareholders vote in favour of the Scheme. The Independent Directors
intend to do so for the Ventura Shares they hold or control. The Independent Expert
has concluded that the Scheme is fair and reasonable and therefore in the best
interests of the Ventura Shareholders.

This is an important document and requires your immediate attention. It should be read in its entirety. If
you are not sure what to do, you should consult your investment or other professional adviser.

Legal Adviser
McCullough Robertson Lawyers
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Key dates for Ventura Shareholders

Event* Date**

Date and time for deciding eligibility to vote at 18 July 2011 at 9.30 am
Scheme Meetings

Last date and time to lodge proxies for Scheme Meeting 18 July 2011 at 9.30 am
Scheme Meeting (Scheme Founder Shareholders) 20 July 2011 at 9.00 am
Scheme Meeting (Scheme Planner Shareholders) 20 July 2011 at 9.30 am
Second Court Date 1 August 2011

Effective Date for the Scheme (transfers of Ventura Shares 2 August 2011
will not be registered after this date)

Record Date (Ventura Shareholders on the register at 8.00 8 August 2011
pm on this date will be entitled to the Scheme Consideration)

Implementation Date 16 August 2011

Conversion of alf Planner Shares on issue on the Record Date 16 August 2011
to Founder Shares on a 1 for 0.8860017 basis

Payment of Special Dividend (being a fully franked cash 16 August 2011
dividend of 46 cents for each Planner Share and each

Founder Share which a Shareholder holds on the Second

Court Date)

Payment of the Scheme Consideration (transfer of CAF 16 August 2011
Shares to Ventura Shareholders)

Trading of CAF Shares Commences 17 August 2011

The Meetings will be held consecutively, starting with the Scheme Founder Shareholders’ Scheme
Meeting at 9.00 am. The Scheme Planner Shareholders’ Scheme Meeting will begin after the end
of this meeting, but not before the time specified above.

All dates following the Scheme Meetings are indicative only and are subject to change.

All times referred to in this Scheme Booklet are Queensland times unless stated otherwise.
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Important notices
This Scheme Booklet

This Scheme Booklet is the explanatory statement required to be given to Ventura Shareholders under
subsection 411(1) of the Corporations Act. You should read this Scheme Booklet in its entirety before
deciding how to vote on the resolutions to be considered at the Scheme Meetings. This Scheme Booklet
does not take into account the individual investment objectives, financial situation and particular needs of
each Ventura Shareholder. You should seek independent legal, financial, taxation, or other professional
advice before making a decision as to whether or not to vote in favour of the Scheme.

Capitalised terms used in this Scheme Booklet are defined in the glossary.
Responsibility for information

The Ventura Information has been provided by, and is the responsibility of, Ventura. Neither CAF nor
Ventura’s advisers assume any responsibility for the accuracy or completeness of the Ventura
Information.

The CAF Information has been provided by, and is the responsibility of, CAF {other than sections 1.6, 4.2
and 7 which are the joint responsibility of Ventura and CAF). Neither Ventura nor its advisers assume
any responsibility for the accuracy or completeness of the CAF Information.

The Independent Expert has prepared the Independent Expert’s Report in Annexure A, None of Ventura,
CAF or their advisers assumes any responsibility for the accuracy or completeness of the Independent
Expert's Report. However, Ventura has given factual information that the Independent Expert has relied
on in preparing the Independent Expert’s Report. The accuracy and completeness of that information is
the responsibility of Ventura.

ASIC involvement

A copy of this Scheme Booklet has been given to ASIC under subsection 411(2) of the Corporations Act
and registered by ASIC for the purpose of section 412(6) of the Corporations Act. ASIC has examined a
copy of this Scheme Booklet. Ventura has requested that ASIC give a statement in accordance with
section 411(17)(b) of the Corporations Act confirming that ASIC has no objection to the Scheme. If ASIC
gives that statement, it will be produced at the Second Court Hearing. Neither ASIC nor any of its
officers take any responsibility for the contents of this Scheme Booklet.

Important Notice associated with Court order under section 411(1) of the Corporations Act

At the First Court Hearing on 20 June 2011, the Court ordered Ventura to convene Scheme Meetings to
consider and vote on the Scheme. The notices convening the Scheme Meetings are set out in Annexure
E and Annexure F of this Scheme Booklet. The fact that the Court has ordered that the Scheme Meetings
be convened is no indication that the Court:

(a) has formed a view as to the merits of the proposed Scheme or as to how the Scheme Founder
Shareholders and the Scheme Planner Shareholders should vote (on this matter the Scheme
Founder Shareholders and the Scheme Planner Shareholders must reach their own decision); or

(b) has prepared, or is responsible for, the content of this Scheme Booklet, which forms the
explanatory statement attached to the Notices of Scheme Meetings.

The Court’s order for the convening of the Scheme Meetings is not an endorsement by the Court of the
Scheme. On these matters the Ventura Shareholders must reach their own decision.
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Disclosure about forward looking statements

Certain statements in this Scheme Booklet relate to the future. Those statements may not be based on
historical facts. They may reflect the current expectations of Ventura or, for the CAF Information, CAF
{and Ventura in respect of sections 1.6, 4.2 and 7), about future events or resuits. Those statements
involve known and unknown risks, uncertainties, assumptions and other factors that may cause the
actual events or results to differ materially from the statements. Deviations as to future conduct, results,
performance and achievements are both normal and expected. None of Ventura nor CAF, their
respective directors, officers or advisers, or any other person gives any representation, assurance or
guarantee that the events or outcomes expressed or implied in any forward looking statement in this
document will actually occur, You are cautioned against relying on any such statements.

You should carefully review the information in this Scheme Booklet. Sections 2.1 and 2.2 set out reasons
to vote in favour and reasons not to vote in favour of the Scheme.

All subsequent written and oral forward looking statements attributable to Ventura or CAF or any person
acting on their behalf are qualified by this cautionary statement.

The forward looking statements included in this Scheme Booklet are made at the date of this Scheme
Booklet. Subject to any continuing obligations under the ASX listing rules (if applicable) or the
Corporations Act, Ventura and CAF do not give any undertaking to update or revise any such statements
after the date of this Scheme Booklet to reflect any change in expectations in relation to such statements
or any change in events, conditions or circumstances on which any such statement is based.

Foreign shareholders

This Scheme Booklet and the Scheme are subject to Australian disclosure requirements which may be
different from those applicable in other jurisdictions. This Scheme Booklet and the Scheme do not in any
way constitute an offer of securities in any place in which, or to any person to whom, it would not be
lawful to make such an offer.

In particuiar, this Scheme Booklet may not be released or distributed in the United States. This Scheme
Booklet does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United
States. Any securities described in this document have not been, and will not be, registered under the
US Securities Act of 1933 (as amended) and may not be offered or sold in the United States except in
transactions exempt from, or not subject to, registration under the US Securities Act and applicable
United States state securities laws.

Foreign shareholders, being Ventura Shareholders in jurisdictions outside Australia and its external
territories and New Zealand, should refer to section 10.9 of this Scheme Booklet to determine whether
they are Ineligible Foreign Shareholders.

Ventura Shareholders that are considered to be Ineligible Foreign Shareholders will not be able to receive
the Scheme Consideration. CAF Shares that would otherwise have been issued to these shareholders in
connection with the Scheme will be issued to the Nominee (or their nominees) to be sold on ASX, with
the net proceeds of such sale to be paid to the relevant Ineligible Foreign Shareholders. Flease refer to
section 10.9 of this Scheme Booklet for more detai! on this process.

Privacy and personal infoermation

Ventura will need to collect personal information in connection with the Scheme. The personal
information may include the names, contact details, details of shareholdings of Ventura Shareholders and
contact details of persons appointed by Ventura Shareholders as proxies, corporate representatives or
attorneys at the Scheme Meetings. The coltection of some of this information is required or authorised
by the Corporations Act. Ventura Shareholders who are individuals, and other individuals whose personal
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information is collected, have rights to access the personal information collected about them and can
contact Ventura by calling Linda Kaddatz on (07) 5574 0244 if they wish to exercise those rights.

The information may be disclosed to print and mail service providers, and to CAF, its related entities and
their advisers in connection with the Scheme. If this information is not collected, Ventura may be
hindered in, or prevented from, conducting the Scheme Meetings or implementing the Scheme. Ventura
Shareholders who appoint an individual as their proxy, corporate representative or attorney to vote at a
Scheme Meeting should inform that individual of these information matters.

Defined Terms

Capitalised terms used in this Scheme Booklet are defined in the Glossary of defined terms on page 95 of
this Scheme Booklet.

Date

This Scheme Booklet is dated 24 June 2011.

Queries

If you have any questions or require any further information, you can call Linda Kaddatz (Ventura

Company Secretary) on (07) 5574 0244 (9:00 am to 5:00 pm on weekdays) or email her at
LindaK@profinvest.com.au.
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Letter from the Independent Director of Ventura

24 June 2011
Pear Ventura Shareholder

On 8 April 2011, Ventura Investment Management Ltd (Ventura) and Centrepoint Alliance Limited (CAF)
announced that they signed a Merger Implementation Deed to effect the acquisition of approximately
83% of Ventura under a scheme of arrangement. If the Scheme is implemerted, CAF will acquire 81.9%
of the Founder Shares and 84.0% of the Planner Shares in Ventura in consideration for the issue of 1.4
CAF Shares for each Post Conversion Ventura Share held on the Record Date (Proposal). The Scheme is
subject to a number of conditions precedent, including regulatory, Court and Ventura Shareholder
approval.

CAF is an ASX listed company and the CAF group is one of Australia’s leading providers of financial advice
and product solutions, which are distributed through one of the largest financial advice networks in
Australia. The CAF group is also one of Australia’s largest insurance premium funding organisations,
specialising in financial solutions for the Australian insurance industry. The enclosed Scheme is provided
for your consideration,

The Proposal
If the Scheme is implemented:

1 Ventura Shareholders will be paid the Special Dividend on the Implementation Date, being a fully
franked cash dividend of 46 cents for each Planner Share and each Founder Share which a
Shareholder holds on the Second Court Date;

2 on the Implementation Date all the Planner Shares on issue on the Record Date will be converted
to Founder Shares on a 1 for 0.8860017 basis; and

3 on the Implementation Date Ventura Shareholders will receive 1.4 CAF Shares for each Post
Conversion Ventura Share that the relevant Ventura Shareholder holds {rounded to the nearest
share).

The CAF Shares received by Ventura Shareholders under the Scheme wili not be subject to any escrow
restrictions.

Directors’ recommendation and vote

The Independent Directors recommend that the Scheme Founder Shareholders vote in favour of the
Scheme at the Scheme Meeting of the Scheme Founder Shareholders and the Scheme Planner
Shareholders vote in favour of the Scheme at the Scheme Meeting of the Scheme Planner Shareholders,
in the absence of a superior proposal. Independent Directors who hold Ventura Shares intend to vote
their Ventura Shares in favour of the Scheme.

In considering their response to the Proposal, the Directors have carefully considered Ventura’s future
growth opportunities, its challenges, risks and the uncertainties of delivering value to Ventura
Shareholders superior to the Scheme Consideration.
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The Directors received advice from McCuilough Robertson Lawyers and appointed an independent expert,
Investorlink Corporate Limited, to consider the Proposal. The Independent Expert has determined that
the value of the Scheme Consideration is between $1.38 to $1.49 per Post Conversion Ventura Share.
Based on the conclusion of the Independent Expert and the cther matters set out in section 2.1, the
Independent Directors recammend that Ventura Shareholders vote in favour of the Scheme.

The Scheme, if implemented, will allow Ventura Shareholders to become part of a strong diversified
financial services group which is listed on the ASX and will provide Ventura Shareholders with a greater
opportunity for value realisation in respect of their sharehciding due to the greater liquidity of CAF Shares
as well as an opportunity to choose to continue to hold CAF Shares to take advantage of any future
increase in value of the underlying business of Ventura.

For Ventura, the implementation of the Scheme will result in improved access to funding and
management resources with extensive corporate governance experience in the listed company
environment. The Independent Expert has concluded that the Scheme is fair and reasonable
and therefore in the best interests of Ventura Shareholders. A copy of their full report is set
out as Anhexure A,

While the Independent Directors recommend that you vote in favour of the Scheme and the Independent
Expert considers the Scheme is fair and reasonable and therefore in the best interests of Ventura
Shareholders, Ventura Shareholders are not obliged to follow the Independent Directors’ recommendation
or agree with the Independent Expert’s conclusions. Factors that may lead you to vote against the
Scheme include interests of Ventura Shareholders, likelihood of a superior proposal, Ventura’s future
growth in earnings, Ventura’s ongoing yield and factors limiting liquidity of CAF Shares.

The Independent Directors believe the reasons to support the Proposal outweigh the reasons not to
support the Proposal. Therefore, the Independent Directors recommend that you vote in favour of the
resclutions to be considered at the Scheme Meetings, in the absence of a superior proposal.

Information about the steps necessary to implement the Scheme is set out in section 3.
Conversion Event

The Founder Shares and the Planner Shares are separate classes of shares in the capital of Ventura. The
Constitution entitles the Board to convert Planner Shares to Founder Shares on a Conversion Event at the
Conversion Rate. Pursuant to the Constitution, the Board hereby advises Ventura Shareholders that a
Conversion Event will occur upon the Schemne being Effective, to convert Planner Shares to Founder
Shares as a result of the Board considering that the conversion of the Planner Shares is in the best
interest of Ventura Shareholders. Subject to the Scheme being Effective, on the Implementation Date,
Ventura will convert all the Planner Shares on issue on the Record Date to Founder Shares on a 1 for
0.8860017 basis.

Action you should take
This Scheme Booklet gives details of the Scheme, the Independent Expert's Report, reasons for voting in
favour of or against the Scheme and information on how to vote. Please read the Scheme Booklet in full

before making your decision about the Scheme.

I encourage you to vote by attending the relevant Scheme Meetings or, if you are unable to attend,
completing and returning the relevant proxy form accompanying this Scheme Booklet.

If you are not sure what to do, you should consult your investment or other professional adviser.

If you have any questions, you can contact Linda Kaddatz, Ventura Company Secretary, by phone on
(07} 5574 0244 (9:00 am to 5:00 pm on weekdays}) or by email to LindaK@profinvest.com.au.
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Yours faithfully

Kenneth Bruce Butler
On behalf of the Independent Directors of Ventura

Richard Philip
Cabhill

Charles Shane
O'Reilly

John Barry Smith

Kenneth Bruce
Butler

12291525v1 | Scheme of arrangement booklet
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Overview of proposal

The Proposal

Scheme Meetings

Date and times for Scheme
Meetings

Scheme Consideration

Directors’ recommendation and
vote

Independent Expert's conclusion
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CAF will acquire 81.9% of the Founder Shares and 84.0% of
the Planner Shares in Ventura under a scheme of
arrangement in consideration for the issue of 1.4 CAF Shares
for each Post Conversion Ventura Share held on the Record
Date. If the Scheme is Effective, on the Implemeniation
Date, Ventura will convert all the Planner Shares on issue on
the Record Date to Founder Shares on a 1 for 0.8860017
basis and pay the Special Dividend (being a fully franked
cash dividend of 46 cents for each Planner Share and each
Founder Share which a Shareholder holds on the Second
Court Date).

There will be two separate Scheme Meetings to approve the
Scheme, one for each class of Ventura Shareholder (i.e.
Scheme Founder Shareholders and Scheme Planner
Shareholders).

The Scheme Meetings will begin with the Scheme Founder
Shareholders’ Schemne Meeting at 9.00 am on 20 July 2011.
The Scheme Planner Shareholders’ Scheme Meetings will also
be held on 20 July 2011 at the times specified in the Key
Dates for Shareholders section on page 5 of this Scheme
Bookiet.

If the Scheme is approved, Ventura Sharehclders will receive
1.4 CAF Shares per Post Conversion Ventura Share {rounded
to the nearest share).

The Independent Directors recommend that you vote in
favour of the Scheme, in the absence of a superior proposal.
Independent Directors who hold Ventura Shares intend to
vote their shares in favour of the Scheme.

The Independent Expert has concluded that the Scheme is
fair and reasonable and therefore in the best interests of
Ventura Shareholders. The Independent Expert's Report is
included in Annexure A.
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Considerations in relation to the Proposal

You should read this Scheme Booklet in full before deciding how to vote. Section 2 contains a more
detailed assessment of the matters which the Scheme Meetings Directors consider are important.

Reasons to support the Proposal

1 The Independent Directors recommend that Ventura Shareholders vote in favour of the Scheme,
in the absence of a superior proposal.

2 The Independent Expert has concluded that the Scheme is fair and reasonable and therefore in
the best interests of Ventura Shareholders.

3 The Scheme, if implemented, results in Ventura becoming part of a strong diversified listed
financial services group with growth opportunities and potential for shareholder value realisation
due to the greater liquidity of CAF Shares, as weli as an opportunity to continue to take
advantage of any increase in value of the underlying business of Ventura.

4 As a holder of CAF Shares you will have the same rights as alf other shareholders, which may not
be the case in respect of your Ventura Shares.

5 CGT rollover relief should be available to you in respect of the Scheme.

6 The Scheme will result in Ventura having improved access fo funding and management resources
with corporate governance experience in a listed company environment.

7 At the date of this Scheme Boogklet, the Board has not received a superior propesal and the Board
does not consider it likely that ancother proposal will emerge.

Reasons not to support the Proposal

1 You may believe that the Scheme is not in the best interests of Ventura Shareholders.
2 You may consider that a superior proposal may be made.
3 You may believe that Ventura's earnings will continue to grow after the date of this document,

and that growth may support a Ventura Share value in excess of the Scheme Consideration.

4 You may consider that the ongoing yield from the Ventura Shares will be superior to the
Proposal.

5 You may decide you do not wish to hold shares in CAF,

6 You may censider that CAF Shares have limited liquidity due to the following factors:

(a) twenty five percent of the shares issued to PIH shareholders under the CAF and PIH
merger (refer to section 6.3) are subject to an escrow restrictions that prevent disposal
of those CAF Shares until 20 June 2012 and a further 25% are subject to escrow
restrictions until 20 June 2013. The CAF Shares subject to escrow are not available for
trade;

(b) trading of CAF Shares in the past three months indicate that there is limited trading in
CAF securities; and

12291525v1 | Scheme of arrangement booklet 13




(c) 1628 shareholders hold all the share capital of CAF.

The Independent Directors believe the reasons to support the Proposal outweigh the reasons not to
support the Proposal. Therefore, the Independent Directors recommend that you vote in favour of the
resolutions to be considered at the Scheme Meetings, in the absence of a superior proposal.

If you have any questions, you can cail or email Ventura Company Secretary, Linda Kaddatz on (07) 5574
0244 (9:00 am to 5:00 pm on weekdays) or at LindaK@profinvest.com.au.
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Answers to key questions

What will I receive if
the Scheme is
implemented?

When will I receive my
CAF Shares?

Will I be eligible to
receive CAF dividends?

Will my Planner Shares
be converted?

Will I be eligible to
receive the Special
Dividend?

When can I sell my CAF
Shares?

Are there any

You will receive 1.4 CAF Shares for each Post Conversion Ventura Share
that you hold at the Record Date (rounded to the nearest share). The
Independent Expert has vaiued the Scheme Consideration in the range
$1.38 to $1.49 per Post Conversion Ventura Share.

If the Scheme is implemented, the CAF Shares will be transferred to you
on the Implementation Date, which Ventura expects will be 16 August
2011. Trading in your CAF Shares is expected to commence on 17 August
2011.

As a holder of CAF Shares you will be entitled to participate in dividends
and other distributions declared after the Implementation Date on the
same basis as all other holders of CAF Shares.

Pursuant to the Constitution, the Board has advised Ventura Shareholders
that a Conversion Event has cccurred, being the Directors resolving,
subject to the Scheme being Effective, to convert Planner Shares to
Founder Shares as a result of the Board considering that the conversion of
the Planner Shares is in the best interest of Ventura Shareholders. Subject
to the Scheme being Effective, on the Implementation Date, Ventura will
convert all the Planner Shares on issue on the Record Date to Founder
Shares on a 1 for 0.8860017 basis.

This conversion will occur on the Implementation Date and will not affect
your entittement to participate in the Special Dividend. While the Special
Dividend will be paid on the Implementation Date, your entitiement to the
Special Dividend will be determined based on each Planner Share and each
Founder Share you hold on the Second Court Date which is a date prior to
the conversion.

As a Founder Shareholder or a Planner Shareholder, you will be entitled to
participate in the Special Dividend. If the Scheme becomes Effective, on
the Implementation Date, Ventura will pay to each Founder Shareholder
and Planner Shareholder the Special Dividend (heing a fully franked cash
dividend of 46 cents for each Planner Share and each Founder Share you
hold on the Second Court Date).

If the Scheme becomes Effective, the CAF Shares will be transferred to
you on the Implementation Date, which Ventura expects will be 16 August
2011. Trading in your CAF Shares is expected to commence on 17 August
2011. You are free to dispose of the CAF Shares received by you as a
result of the Scheme in accordance with CAF’s constitution.

As a result of the Scheme, Ventura Shareholders are likely to have greater
liquidity. CAF Shares are listed for trading on the ASX. However, you
should note that 1628 shareholders hold all the shares capital of CAF, the
CAF Shares that are subject to escrow restrictions are not available for
trade and there has been limited trading of CAF securities in the past three
months.

There is a number of conditions precedent to the implementation of the
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conditions required to
be satisfied before the
Scheme is
implemented?

What are the tax
consequences of the
Scheme?

What do the Directors
recommend?

What did the
Independent Expert
conclude?

Can I vote?

What voting majorities
are required to approve
the Scheme?

Should I vote?

Why should I vote in
favour of the Scheme?

12201525v1 |

Scheme. These are set out in section 9.2,

CGT rollover relief should be available to you on the transfer of your
Ventura Shares under the Scheme. Further details of the general tax
consequences of the Scheme are set out in section 8. You should seek
your own professional advice in respect of your individual tax issues,

The Independent Directors recommend that you vote in favour of the
Scheme, in the absence of a superior proposal. The Independent
Directors who hold Ventura Shares intend to vote their shares in favour of
the Scheme. The Excluded Directors have a material interest in the
Scheme and therefore refrain from making recommendation to Ventura
Shareholders.

The Independent Expert concluded that the Scheme is fair and reasonable
and therefore in the best interests of Ventura Shareholders. The
Independent Expert’s Report is set out as Annexure A.

All Ventura Shareholders who are the registered holders of Ventura Shares
at 9.30 am on 18 July 2011 are entitled to vote at the relevant Scheme
Meeting.

There will be two separate Scheme Meetings to approve the Scheme, one
for each class of Ventura Shareholder (i.e. Scheme Founder Shareholders
and Scheme Planner Shareholders).

The Scheme must be approved at each Scheme Meeting by a majority in
number {i.e. more than 50%) of Ventura Shareholders in the relevant
class, present and voting (in person or by proxy) who hold at least 75% of
the votes cast at that Scheme Meeting.

The resolution approving the Scheme put before the Scheme Founder
Shareholders is conditional on the Scheme Planner Shareholders passing
the resolution approving the Scheme. The resolution approving the
Scheme put before the Scheme Planner Shareholders is conditional on the
Scheme Founder Shareholders passing the resolution approving the
Scheme.

You do not have to vote, however, if you do not vote the requisite
majorities of Ventura Shareholders required to approve the Scheme at the
Scheme Meetings may not be achieved. Further, the Independent
Directors believe that the Scheme is an opportunity for Ventura to become
part of a strong diversified listed financial services group with growth
opportunities and potential for shareholder value realisation as well as an
opportunity to continue to take advantage of any increase in value of the
underlying business of Ventura and recommend that you read this Scheme
Booklet carefully and vote in favour of the Scheme, in the absence of a
superior proposal.

See the "How to Vote’ section on 19 for details on how to vote in person
and by proxy.

The Independent Directors recommend that you vote in favour of the
Scheme, in the absence of a superior proposal.

The Independent Expert has concluded that the Scheme is fair and
reasonable and therefore in the best interests of Ventura Shareholders.
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Why might I vote
against the Scheme ?

What happens if I vote
against the Scheme?

What happens if I do
not vote on the
Scheme?

What happens if the
Scheme is not
implemented?

Who is CAF?

What plans does CAF
have for Ventura once
the Scheme is
implemented?
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Other reasons why you may vote in favour of the Scheme are set out in
section 2.1.

You may believe that the Scherne is not in the best interests of the
Ventura Shareholders. Also, you may not wish to become a shareholder of
CAF.

Other reasons why you may vote against the Scheme are set out in
section 2.2.

Just because you vote against the Scheme, does not mean that the
Scheme will not be implemented. If the Scheme is approved by the
requisite majorities of Ventura Shareholders and the Scheme is approved
by the Court, your Planner Shares will be converted into Founder Shares,
you will be paid the Special Dividend and your Ventura Shares will be
transferred to CAF even though you have voted against the Scheme and
you will receive the Scheme Consideration for the Ventura Shares that you
hold at the Record Date.

Even if you do not vote, if the Scheme is approved by the requisite
maijorities of Ventura Shareholders and the Scheme is approved by the
Court, your Planner Shares will be converted into Founder Shares, you will
be paid the Special Dividend and your Ventura Shares will be transferred
to CAF and you will receive the Scheme Consideration for the Ventura
Shares that you hold at the Record Date.,

You will retain your Ventura Shares and:
(a) not receive the Special Dividend;
() your Planner Shares will not be converted {o Founder Shares; and

(© you will not receive the Scheme Consideration.

More information about the implications for Ventura if the Scheme is not
implemented is set out in section 2.4.

CAF was formed in October 2005 from the merger of Centrepoint Finance
and Alliance Finance Corporation. CAF specialises in the provision of
insurance premium funding through Australian insurance brokers operating
in the commercial insurance market. It is listed on ASX and operates out
of offices in Brisbane, Sydney, Melbourne and Perth. In December 2010,
CAF merged with PIH, Australia’s leading financial planning and product
solution provider. Services provided by the PIH group include the
provision of financial advice and distribution of financial and risk insurance
products as well as business management software and product and
strategy research. Section 6 contains further information about CAF.

CAF currently holds a 17% interest in Ventura through its wholly owned
Subsidiary PIH.

Foliowing the implementation of the Scheme, CAF intends to undertake an
internal reorganisation pursuant to which the 17% interest in Ventura held
by PIH, a wholly owned Subsidiary of CAF will be transferred to CAF. As a
result of this internal reorganisation Ventura will become a wholly owned
Subsidiary of CAF.

An aim of the Post Scheme CAF Group is to increase the scale of its
business. CAF's vision is to build a significant business in the financial
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Can I sell my Ventura
Shares now?

Who can help answer
my questions?

12291525v1

services industry which generates sound returns for shareholders through
a strategy of acquiring and building businesses that operate in the
financial services industry. Initially, each of the existing businesses of CAF
and Ventura will operate as autonomous business units under their own
management structures with the corporate office of CAF focused on
fostering the growth of those businesses. For details in relation to the
Post Scheme CAF Group please see section 7.

In order to sell your Ventura Shares you must first follow the processes set
out in the Constitution. These processes are summarised in section 5.9,

If you do transfer your Ventura Shares and you cease to be the registered
holder before the Record Date, you will not be entitled to the Scheme
Consideration.

If you have any questions, you can contact Linda Kaddatz, Ventura
Company Secretary, by phone on {(07) 5574 0244 (9:00 am to 5:00 pm on
weekdays) or by email at LindaK@profinvest.com.au.
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How to Vote

Scheme Meetings

There will be two separafe Scheme Meetings relating to the Proposal on 20 July 2011:

Scheme Meeting (Scheme Founder Shareholders) 20 July 2011 at 9.00 am

Scheme Meeting (Scheme Planner Sharehaolders) 20 Juiy 2011 at 9.30 am

Each Scheme Meeting will be heid at Level 14, Corporate Centre One, Corner of Bundall Road and Slatyer
Avenue, Bundall, Queensland 4217.

Those persons who are registered as Ventura Shareholders on 18 July 2011 at 9.30 am will be eligible to
vote at one or both of the two Scheme Meetings (depending on the class of Ventura Shares held).

Scheme Meetings
The resolution at each Scheme Meeting must be passed by:

(d) a majority in number of Ventura Shareholders in the relevant class, present and voting (in person
or by proxy, attorney or corporate representative); and

(e) at least 75% of the votes cast at that Scheme Meeting.

The resolution at each Scheme Meeting is conditional on the resolution at the other Scheme Meeting
being passed.

If all other Conditions Precedent have been satisfied or waived, the Court will then be asked to approve
the Scheme.

What should you do?

1 Read this Scheme Booklet carefully.

2 If you have any questions, you can contact Linda Kaddatz, Ventura Company Secrefary, by
phone on (07) 5574 0244 (9:00 am to 5:00 pm on weekdays) or by email at
LindaK@profinvest.com.au.

3 Exercise your right to vote in person or by completing the proxy form. The Independent

Directors believe the Scheme is a matter of importance for all Ventura Shareholders and
therefore urge you to vote.
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Voting in person

If you intend to vote in person (including by attorney or corporate representative), you should arrive at
the venue by 8.30 am on 20 July 2011 so that your shareholding may be checked against the register
and your attendance noted. Attorneys should bring with them the original or a certified copy of the
power of attorney under which they have been authorised to attend and vote at the meeting.

To vote in person, a corporation may appoint an individual to act as its representative. The appointment
must comply with the requirements of section 250D of the Carporations Act. The representative should
bring to the meeting evidence of their appointment, including the authority under which it is signed.

Voting by proxy

Proxy forms accompany this Scheme Booklet. You may appoint a proxy. The proxy need not be a
Ventura Shareholder. You or your attorney must sign the proxy forms. If you are a corporation, the
proxy form must be signed by two directors or by a director and a secretary or, for & proprietary
company that has a sole director who is also the sole secretary, by that director, or by its attorney or duly
authorised officer. Qtherwise, the relevant authority {e.g. in the case of proxy forms signed by an

attorney, the power of attorney) must either have been exhibited previously to Ventura or be enclosed
with the proxy form.

The duly signed proxy form and the original or a certified copy of any relevant authority (if not exhibited
previously to Ventura) must be received by Ventura no later than 9.30 am Queensland time on 18 July

~ 2011. Your proxy form will not be valid unless it is actually received by Ventura before that time and
date.

You must return your proxy form to Ventura by emailing it (in unalterable form e.g. PDF file format),
posting it in the reply paid envelope provided {for use in Australia) or by delivering or faxing your proxy
form to:

Post or deliver to: Ventura Investment Management Ltd (attention Linda Kaddatz), Level 14,
Corporate Centre One, Corner of Bundall Road and Slatyer Avenue,
Bundall, Queensland 4217

Fax to: 07 5574 0190 (or if dialling from outside Australia +61-7- 5574 0190)

Email to: LindaK@profinvest.com.au
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Scheme of Arrangement

1

Key features of the Scheme

1.1

1.2

Overview

CAF proposes to acquite 81.9% of all the Founder Shares and 84.0% of all the Planner Shares
through a scheme of arrangement.

If the Scheme becomes Effective:

(a) Ventura will pay on the Implementation Date to each Founder Shareholder or Planner
Shareholder the Special Dividend (being a fully franked cash dividend of 46 cents for
each Planner Share and each Founder Share a Shareholder holds on the Second Court
Date);

(b) on the Implementation Date, Ventura will convert all the Planner Shares in the share
capital of Ventura on the Record Date to Founder Shares on a 1 for 0.8860017 basis;

{c) on the Implementation Date, each Ventura Shareholder will receive 1.4 CAF Shares per
Post Conversion Ventura Share held at the Record Date (rounded to the nearest share);
and

(d) on the Implementation Date, the Post Conversion Ventura Shares will be transferred to
CAF.

Following the implementation of the Scheme, CAF intends to undertake an internal reorganisation
pursuant to which the remaining shares in Ventura (representing a 17% interest in Ventura)
which are not subject to the Scheme and are held by PIH, a wholly owned Subsidiary of CAF, will
be transferred to CAF. As a result of this internal reorganisation Ventura will become a wholly
owned Subsidiary of CAF.

A copy of the Scheme is set out in Annexure D of this Scheme Booklet.
Rationale for the Scheme

The Scheme, if implemented, delivers the Special Dividend to Ventura Shareholders and results in
Ventura becoming part of a strong diversified listed financial services group with growth
opportunities and potential for shareholder value realisation due to the greater liquidity of CAF
Shares, as well as an opportunity to continue to take advantage of any increase in value of the
underlying business of Ventura. The Independent Directors believe the Scheme delivers good
value to Ventura Shareholders.

Detailed criteria were developed for assessing the merits of the Scheme, including factors such as
price, cultural alignment, business fit, Ventura adviser retention, brand retention, staff retention,
liquidity, scale, Ventura adviser succession and minimising potential disruption to Ventura’s
business. The Independent Directors believe that the Scheme delivers on these criteria.

The Post Scheme CAF Group is expected, through 100% ownership, to deliver benefits to the
Group in terms of complete control of a core investment platform activity. It is also expected to
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deliver increases in profitability through improved offering to the Post Scheme CAF Group’s clients
in subsequent years.

These factors will also give the Post Scheme CAF Group a strengthened capacity to attract and
retain quality staff. The cultures of the two companies are complementary and the Independent
Directors believe that this will aid refention of Ventura’s business for the Post Scheme CAF Group.
It is anticipated that the Post Scheme CAF Group will be able to provide an enhanced range of
services.

1.3 Scheme Consideration for the Scheme

If the Scheme is approved, Ventura Shareholders will receive 1.4 CAF Shares per Post Conversion
Ventura Share {rounded to the nearest share).

The value of the Scheme Consideration at the time of the implementation of the Scheme will
depend on the price of CAF Shares at that time. CAF Shares are listed for trading on the ASX.
CAF Shares to be issued to Ventura Shareholders as part of the Scheme Consideration is
expected to be listed for trading on ASX from 17 August 2011. Set out below is a graph showing
movements in the CAF Share price during the three month period from 27 March 2011 to close of
trade on 26 May 2011 (Recent Trading Period).

Figure 1.3.1: CAF Share price
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The highest recorded price during the Recent Trading Period was $1.195.
The lowest recorded price during the Recent Trading Period was $1.000.

The last recorded sale price of CAF Shares immediately prior to the announcement of the Scheme
on 8 April 2011 was $1.15.

CAF Shares may be considered to have limited liquidity due to the following factors:

(a) twenty five percent of the shares issued to PIH shareholders under the CAF and PIH
merger (refer to section 6.3) are subject to an escrow restrictions that prevent disposal of
those CAF Shares until 20 June 2012 and a further 25% are subject to escrow restrictions
until 20 June 2013. The CAF Shares subject to escrow are not available for trade;

{b) trading of CAF Shares in the past three months indicate that there is limited trading in
CAF securities; and

(c) 1628 shareholders hold all the share capital of CAF.

The table below sets out CAF's current capital structure:

Fully paid ordinary shares 96,739,747
Partly paid ordinary shares 428,572
Preference shares on issue Nil - All of the non-

voting convertible
preference shares
were converted into
ordinary shares on 12
August 2009.

Unissued ordinary shares under options Nit

1.4 Overall effect of the Scheme

Completion of the Scheme, through the transfer of 81.9% of the Founder Shares and 84.0% of
the Planner Shares to CAF, will result in:

(a) CAF and its Related Body Corporate holding all the issued share capital in Ventura; and
{b) Ventura becoming part of the Post Scheme CAF Group.

Following the implementation of the Scheme, CAF intends to undertake an internal reorganisation
pursuant to which the remaining shares in Ventura (representing a 17% interest in Ventura)
which are not subject to the Scheme and are held by PIH, a wholly owned Subsidiary of CAF, will

be transferred to CAF. As a result of this internal reorganisation Ventura will become a wholly
owned Subsidiary of CAF.
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1.5

1.6

1.7

1.8

1.9

A Effect on Ventura Shareholders

As a result of the Scheme, Ventura Shareholders will cease to be holders of Ventura Shares. If
the Scheme becomes Effective, on the Implementation Date, all the Planner Shares on issue on
the Record Date will be converted to Founder Shares on a 1 for 0.8860017 basis and Ventura will
pay to each Founder Shareholder and Planner Shareholder the Special Dividend (being a fully
franked cash dividend of 46 cents for each Planner Share and each Founder Share which a
Shareholder holds on the Second Court Date). All Ventura Shareholders will receive 1.4 CAF
Shares per Post Conversion Ventura Share (rounded to the nearest share) held by them at the
Record Date. The Scheme Consideration will be provided as follows:

(a) on the Implementation Date, CAF will enter in CAF's share register the name and address
of each Ventura Shareholder as the holder of such number of CAF Shares as that Ventura
Shareholder is entitled to receive in accordance with the Scheme; and

{b) within five Business Days after the Implementation Date, CAF will dispatch a holding
statement in the name of each Ventura Shareholder relating to the number of CAF Shares
issued to them.

Intentions for Ventura

The Post Scheme CAF Group aims to increase the scale of its business without compromising
Ventura’s service model, compliance and risk management disciplines, brand, culture and people.
CAF's vision is to build a significant business in the financial services industry which generates
sound returns for shareholders through a strategy of acquiring and building businesses that
operate in the financiat services industry. Initially, each of the existing businesses of CAF and
Ventura will operate as autonomous business units under their own management structures with
the corporate office of CAF focused on fostering the growth of those businesses. For details in
relation to the Post Scheme CAF Group please see section 7.

Directors’ recommendation

The Independent Directors recommend that you vote in favour of the Scheme, in the absence of
a superior proposal. Independent Directors who hold Ventura Shares intend to vote their shares
in favour of the Scheme.

Independent Expert’s Report

Ventura commissioned the Independent Expert to give an opinion on whether the Scheme is fair
and reasonable and therefore in the best interests of Ventura Shareholders.

The Independent Expert has concluded that the Scheme is fair and reasonable and therefore in
the best interests of Ventura Shareholders.

The Independent Expert’s Report is set out as Annexure A.

Ventura Shareholder and Court approvals required

Ventura Shareholder approval

The Court has ordered that two separate Scheme Meetings, one for each class of Ventura

Shareholders {Scheme Founder Shareholders and Scheme Planner Shareholders), be convened.
The resolution for the Scheme to be considered at each Scheme Meeting must be passed by:

12291525v1 |  Scheme of arrangement booklet 24




1.10

111

(a) a majority in number (more than 50%) of Ventura Shareholders in the relevant class,
present and voting (in person or by proxy, attorney or corporate representative); and

(b) at least 75% of the votes cast at that Scheme Meeting.

If one or more of the resolutions are not passed by the requisite majorities, the Scheme will not
proceed.

Court approval

If the Scheme is approved by the requisite majority of Scheme Founder Shareholders and
Scheme Planner Shareholders at the respective Scheme Meeting and all Conditions Precedent are
satisfied or waived, Ventura will ask the Court to approve the Scheme at the Second Court
Hearing, expected to be held on 1 August 2011.

Conditions Precedent

Implementation of the Scheme is subject to the foliowing Conditions Precedent:

(a) all necessary regulatory approvals being obtained;

(b) there being no Ventura Material Adverse Change;

{c) there being no Ventura Prescribed Occurrence;

{d) Ventura Shareholders approving the Scheme and the Scheme being approved by order of
the Court;

(e) Ventura making all necessary ASIC lodgements;

() there being no injunction or other order issued by any Court or other legal restraint or
prohibition preventing the Scheme;

(9) the Ventura Warranties being true and correct; and
(h) the CAF Warranties being true and correct.

The resolution at each Scheme Meeting is conditional on the resolution being passed at the other
Scheme Meeting.

Further details of the Conditions Precedent are set out in section 9.2.

As at the date of this Scheme Booklet, Ventura is not aware of any circumstances which would
cause the Conditions Precedent summarised in section 9.2 not to be satisfied. Ventura will, prior
to the Scheme Meetings, advise Shareholders of the status of the various conditions by an
announcement on Ventura's website.

Tax implications

A summary of the expected tax implications of the Scheme for Ventura Shareholders is set out in
section 8.
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Matters relevant to your vote

2.1

Why you may vote in favour of the Scheme
Independent Directors’ recommendation

The Independent Directors recommend that Ventura Shareholders vote in favour of the Scheme,
in the absence of a superior proposal. The Excluded Directors are directors or employees of the
CAF group and therefore refrain from making recommendation to Ventura Shareholders.

Independent Directors who hold Ventura Shares intend to vote their shares in favour of the
Scheme.

The interests of all Directors are disclosed in section 10.1.

The key decision for Ventura Shareholders in considering whether to vote in favour of the
Schermne is whether they may expect to receive greater value in a reasonable time period by
remaining Ventura Shareholders or by receiving the Scheme Consideration, having regard to all
relevant factors, including the risks inherent in Ventura’s business and other industry risks.

The Independent Directors have carefully considered the matters set out in this section 2.1
{summarised in the section entitled *‘Considerations in relation to the Proposal’ on page 13).

The Independent Directors believe that the reasons for Ventura Shareholders to vote in favour of
the Scheme outweigh the reasons to vote against the Scheme and, therefore, recommend that
Ventura Shareholders vote in favour of the Scheme.

These reasons and other relevant considerations for Ventura Shareholders are set out in this
section.

The Independent Expert's conclusion

The Independent Expert has conciuded that the Scheme is fair and reasonable and therefore in
the best interests of Ventura Shareholders.

The Independent Expert has valued Ventura in the range $1.38 to $1.45 per Ventura Share.
A copy of the Independent Expert’s Report is set out as Annexure A.
Ventura becomes part of a strong diversified listed financial services group

Voting in favour of the Scheme will provide benefits to Ventura Shareholders and Ventura. If the
Scheme becomes Effective, Ventura Shareholders will receive 1.4 CAF Shares per Post Conversion
Ventura Share held at the Record Date (rounded to the nearest share). All classes of CAF Shares
will have the same rights. The Scheme Consideration will be delivered to Ventura Shareholders
on the Implementation Date, which Ventura expects to be on 16 August 2011.

The implementation of the Scheme will allow Ventura Shareholders to become part of a strong
diversified financial services group which is listed on ASX and will provide Ventura Sharehoiders
with a greater opportunity for value realisation in respect of their shareholding as well as an
opportunity to continue to take advantage of any increase in value of the underlying business of
Ventura. Ventura Shareholders will have greater liquidity as a result of the Scheme.
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2.2

Further, the implementation of the Scheme will have positive effects on the ability of Ventura to
access funding with aceess to surplus cash of CAF and greater flexibility in sourcing new capital
on market.

As CAF is an ASX listed company, if the Scheme is implemented, Ventura will be placed in an
environment in which Ventura will have access to corporate governance expertise and Ventura
Shareholders will enjoy the benefits of the corporate governance requirements of ASX.

No superior proposal

At the date of this Scheme Booklet, the Board has not received a superior proposal and the Board
does not consider it likely that another proposal wilt emerge.

The Implementation Deed imposes *no talk’ and "no shop’ obligations on Ventura, which began on
7 April 2011 (when the Implementation Deed was executed).

However, the Implementation Deed does not prevent a third party from making an alternative
proposal and does not prevent the Directors from responding to an unsolicited proposal if, and to
the extent, necessary to discharge their fiduciary duties as Directors.

A summary of Ventura’s 'no talk’ and ‘no shop” obligations is set out in section 9.5.
The risks inherent in Ventura's business and the financial services industry

Ventura Shareholders shiould consider the risks inherent in Ventura's business and the financial
services industry generally. Please refer to section 4 of this Scheme booklet for more detait on
these risks.

The Independent Directors have carefully considered each of these risks, and the Board will
continue to work to mitigate their impact on Ventura if the Scheme is not approved. However,
taking these risks into account, and the other matters set out in this Scheme Booklet, the
Independent Directors recommend that Ventura Shareholders vote in favour of the Scheme, in
the absence of a superior proposal.

Why you may vote against the Scheme

While the Independent Directors recommend that you vote in favour of the Scheme and the
Independent Expert considers the Scheme is fair and reasonable and therefore in the best
interests of Ventura Shareholders, Ventura Shareholders are not obliged to follow the
Independent Directors’ recommendation or agree with the Independent Expert’s conclusions.
Factors that may lead you to vote against the Scheme include those set out below.

Belief that the Proposal is not in the best interests of Ventura Shareholders

You may believe that the Scheme is not in your best interests.

For example, you may consider that the Scheme Consideration does not represent good value
based on your view of the underlying value of Ventura Shares.

The Independent Expert has stated that the value of the Scheme Consideration is higher than the
Independent Expert’s estimate of the fair market value of Founder Shares and Planner Shares.
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Accordingly, it is the Independent Expert’s opinion that the Scheme is fair and reasonable and
therefore in the best interests of Ventura Shareholders.

Ventura Shareholders are also referred to the Independent Expert’s Report which sets out the
factors the Independent Expert considered when reaching its conclusion, including the
disadvantages to Ventura Shareholders, such as dilution of existing ownership of Ventura,
shareholder exit costs and potential tax consequences. You should read the Independent
Expert's Report in its entirety.

Limited liquidity

You may consider that CAF Shares have limited liquidity due to the following factors:

(a) twenty five percent of the shares issued to PIH shareholders under the CAF and PIH
merger (refer to section 6.3) are subject to an escrow restrictions that prevent disposal of
those CAF Shares until 20 June 2012 and a further 25% are subject to escrow restrictions
until 20 June 2013. The CAF Shares subject to escrow are not available for trade;

{b) trading of CAF Shares in the past three months indicate that there is limited trading in
CAF securities; and

{c) 1628 shareholders hold all the share capital of CAF.

Expectation of a superior proposal

You may consider that a potential alternative acquirer may emerge and a superior proposal may
be made. No superior proposal has been put to the Directors at the date of this Scheme Booklet

and the Board does not consider it likely that another proposal will emerge.

If such a proposal was to emerge the Board will ensure that Ventura Shareholders are given all
material information relating to that propesal and sufficient time to consider that information.

Expectation of growth in earnings leading to a higher Ventura Share value

You may believe that Ventura's earnings will continue to grow after the date of this Scheme
Booklet, and that this growth may support a Ventura Share value in excess of the Scheme
Consideration.

You may consider that the on-going vield from the Ventura Shares will be superior to the
Proposal.

Section 5 contains summary information of Ventura’s financial position. Results for the financial
year ending on 31 December 2010 are included in this summary.

Risk of holding an investment in CAF
You may decide that you do not want to invest in a public company with the characteristics of

CAF or the Post Scheme CAF Group. The risks applicable to CAF and the Post Scheme CAF Group
are set out in section 4. You should consider these risks carefully before deciding how to vote.
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2.3

2.4

Other relevant considerations
The Scheme may be implemented even if you vote against it

Even if you do not vote, or vote against the Scheme, the Scheme may still be implemented if
approved by the requisite majority of Ventura Shareholders and the Court. If this happens:

{a) Ventura will pay you on the Implementation Date the Special Dividend for each Planner
Share and each Founder Share you hold;

{b) all Planner Shares you hold will be converted fo Founder Shares on a 1 for 0.8860017
basis; and

{©) your Post Conversion Ventura Shares will be transferred to CAF and you will receive 1.4
CAF Shares per Post Conversion Ventura Share that you hold at the Record Date rounded
to the nearest share.

No stamp duty

CAF will pay any stamp duty in connection with the transfer of Ventura Shares under the Scheme.

Implications of failure to approve the Scheme

If the Scheme is not approved by Ventura Shareholders and the Court, Ventura Shareholders will

retain their Ventura Shares. In the absence of a superior proposal, there is a risk that Ventura

Shareholders may not be able to realise a price for all of their Ventura Shares (at least in the

short term) comparable to the value that they would receive under the Scheme.

The consequences of the Scheme not being implemented include:

(a) CAF will not pay the Scheme Consideration;

(b) Ventura Shareholders will not receive the Special Dividend;

(c) Planner Shares will not be converted to Founder Shares; and

() Ventura Shareholders will retain their Ventura Shares.

If the Scheme is not implemented, the Directors intend to continue to operate Ventura in a

manner consistent with current practices. Ventura Shareholders will be exposed to any benefits
and risks asscciated with their investment in Ventura.
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Implementation of the Scheme

3.1

3.2

3.3

3.4

Scheme Meetings

On the date of this Scheme Booklet, the Court ordered that fwo separate Scheme Meetings, one
for each class of Ventura Shares, be convened as specified in the notices of Scheme Meeting in
Annexure E and Annexure F and Ken Butler be appointed to chair the Scheme Meetings. The
Scheme Meetings will begin at 9.00 am on 20 July 2011,

Each Ventura Shareholder registered on the Ventura Share register at 9.30 am on 18 July 2011
may attend and vote at the relevant Scheme Meeting, either in person or by proxy or attorney or,
in the case of a body corporate, by its corporate representative appointed under section 250D
Corporations Act. Voting at the Scherne Meeting will be by poll.

The resolution in favour of the Scheme must be passed at each Scheme Meeting by:

(a) a majority in number (more than 50%) of Ventura Sharehoiders in the relevant class
present and voting at the Scheme Meeting (in person or by proxy); and

(b) at least 75% of the votes cast on the resolution at that Scheme Meeting.

Instructions on how to attend and vote at the Scheme Meeting (in person or by proxy), are set
out in the *How to Vote' section and in the notes for the notice of Scheme Meeting.

Second Court Hearing

If:

{(a) the Scheme is approved by the requisite majorities of Scheme Founder Shareholders and
Scheme Planner Shareholders at the relevant Scheme Meeting; and

(b) all Conditions Precedent have been satisfied or waived, including all regulatory approvals
required for the Scheme have been obtained;

then Ventura will apply to the Court for orders approving the Scheme. Ventura expects the
Second Court Date to be 1 August 2011,

Each Ventura Shareholder has the right to appear at the Second Court Hearing.
Effective Date

The Scheme will become effective on the date an office copy of a Court order from the Second
Court Hearing approving the Scheme is lodged with ASIC (Effective Date).

Record Date

The Planner Shares on issue on the Record Date (i.e. 8.00 pm on the fifth Business Day after the
Effective Date) will be converted to Founder Shares on a 1 for 0.8860017 basis.
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3.5

3.6

3.7

3.8

Those Ventura Shareholders on the register on the Record Date {i.e. 8.00 pm on the fifth
Business Day after the Effective Date) will become entitled to the Scheme Consideration for the
Post Conversion Ventura Shares they hold at that time.

Persons entitled to Scheme Consideration

Dealings on or before the Record Date

Dealings in Ventura Shares will only be recognised if Ventura receives registrable transfers on or
before the Record Date.

Ventura must register transfers received by the Record Date. Ventura will not accept registration
or otherwise recognise any transfer of Ventura Shares received after the Record Date.

Dealings after the Record Date

Entitlements to Scheme Consideration will be determined in accordance with the Ventura Share
register.

From the Record Date, all certificates for Ventura Shares cease to have effect as documents of
title.

Implementation Date
On the Implementation Date:

(a) Ventura will pay to each Founder Shareholder and Planner Shareholder the Special
Dividend;

(b) all the Planner Shares will be converted to Founder Shares on a 1 for 0.8860017 basis;
and

{c) 1.4 CAF Shares per Post Conversion Ventura Share that the relevant Ventura Shareholder
holds at the Record Date (rounded to the nearest share) will be transferred to the
Ventura Shareholder and all Post Conversion Ventura Shares will be transferred to CAF.

The Implementation Date is the fifth Business Day after the Record Date.

Stamp duty

CAF will pay any starmp duty on the transfer of Ventura Shares under the Scheme.

Warranties by Ventura Shareholders

The Scheme provides that each Ventura Shareholder is deemed to have warranted to CAF that:

(a) alf of their Post Conversion Ventura Shares (including any rights and entitlements
attaching to those shares) transferred to CAF under the relevant Scheme will, on the date
of the transfer, be fully paid and free from all mortgages, charges, liens, encumbrances,
pledges, security interests and other interests of third parties of any kind, whether legal
or otherwise (but acknowledging that a security interest holder may potentially have an

interest in the Scheme Consideration in accordance with the terms of such security
interest); and
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(b)

12291525v1

subject to any restrictions in the terms of issue, they have the full power and capacity to
sell and transfer their Post Conversion Ventura Shares {including any rights and
entitlements attaching to those shares).
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Risk factors

4.1

Risks applicable to Ventura if the Scheme does not proceed

If the Scheme does not proceed, Ventura Shareholders will continue to be exposed to risks
associated with the financial planning and services industry generally and Ventura specific risks
including the following:

{a) general claims and litigation;

(b} compliance issues;

(c) availability of funding;

(d) Ventura's business and operational performance;

(e) risk of brand damage;

(H personnel attrition;

(9) dependence on key customers;

{h) competitive forces in the market;

(i) government policy and regulation; and

§)] general economic risks.

General claims and litigation

Financial services businesses are exposed to a variety of claims and litigation in relation to
professional negligence, statutory duties, investment losses, claims arising under client contracts
or other litigation. Ventura maintains professional indemnity insurance. Despite that protection it
is possible that claims might arise which could have an adverse effect on Ventura’s performance
and reputation and, if not covered by insurance, that such claims could have an adverse effect on
the financial performance of Ventura.

Ventura's professional indemnity insurance policy has an excess of $50,000 for each and every
claim. The policy excludes cover in certain situations. Consequently, in some cases, amounts

paid to settle claims are not covered by Ventura's professional indemnity insurance.

An associated risk is that the cost of professional indemnity insurance may increase and
availability of insurance in the financial services industry may decline.

Specific claims and litigation

Ventura is not currently a respondent/defendant in any active legal proceedings.

12291525v1 |  Scheme of arrangement booklet 33




Compliance issues

The financial services industry in which Ventura operates is subject to extensive legislative and
regulatory requirements and to supervision by state and federal regulatory organisations. If
Ventura does not comply with relevant laws and regulations, there is a risk that members of
Ventura may be subject to investigations and enforcement action by regulators, suffer penalties
such as fines, obligations to pay compensation or the cancellation or suspension of authorities or
licences issued to them under which their respective businesses are conducted.

Non-compliance is also likely to lead to higher levels of complaints and claims by clients,
insurance not being available to meet the cost of settling such complaints and claims and adverse
publicity.

Availability of funding

The credit markets remain unsettied and so there is a possibility that Ventura may not have
access to sufficient capital or liquidity to meet its future funding requirements, which carries a
risk of volatility in funding costs or funding availability.

Operational risk

Financial services businesses are exposed to a variety of generalised risks arising from process
error, fraud, systems failure, security and physical protection, customer service, staff skills and
performance. A failure to adequately manage these risks may adversely impact the performance
of the business of Ventura.

Pricing parity

The Directors consider Ventura’s funds under management based revenue stream to be
diminishing. While Russell Investments continues to be the investment manager of the Ventura
Funds, Russell Investments has released its own branded version of the Ventura Funds to the
retail market at a discount. This has damaged Ventura's unigue value proposition as substantially
the same product is in the market at a reduced rate.

The Directors believe that if no action is taken to address the pricing disparity, Ventura Funds
under management and revenue will significantly diminish over time as redemptions outweigh
inflows.

A project is underway to achieve pricing parity between Ventura and cormparable Russell
Investments funds on offer in the market in order to decrease overall costs to investors.
Although the intention is not to impact Ventura’s profit, Ventura may not be able to achieve the
desired investor outcomes without this occurring, This project, ke any commercial project, has
associated risks, such as loss of funds under management and decrease in revenue,

Brand

The brands and reputation associated with Ventura are integral to the performance of, and
services offered by, Ventura and its practices. Any damage to the reputation of these brands
may adversely impact the performance of the businesses of Ventura. It is intended to retain
Ventura’s brands for the Post Scheme CAF Group.

Personnel
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The business of Ventura is dependent in part on the efforts and abilities of its people. Any loss of
personnel as a result of the Scheme or otherwise, may adversely impact the performance of the
business of Ventura.

Dependence on key parties

Ventura has important relationships with fund managers, administrators and custodians in
respect of the Ventura Funds and the All Star Funds. Should one of these key parties fail to meet
their obligations or if the contractual relationships between these parties and Ventura are
terminated or not renewed, this could have an adverse impact on the business operations and
petrformance of Ventura.

Dependence on revenue generated by asset management fees

Ventura’s business relies fundamentally on revenue generated by the asset management fees
charged to investors of the funds and received pursuant to the agreements with Russell
Investments and All Star. Dependence on this type of revenue exposes Ventura in the event of
the contracting party failing to meet its payment obligations and legislative change.

Reliance on PIH Distribution Network

Ventura sources the majority of its funds under management from PIH’s distribution network.
With this level of concentration, there is an inherent risk that gross inflows could significantly
decrease and redemptions increase if the advisers in the PIH dealer group reduced their support
to Ventura in the event that the Scheme was not implemented.

Competition

Ventura competes with a large number of fund management businesses. There is a risk that
earnings of Ventura could be adversely impacted by the need to compete in the marketplace and
through the poaching of practices from Ventura.

Government policy and regulation

Changes in legistation, government policy or regulation could also adversely impact the
performance of the business of Ventura. In addition, if the amount and complexity of applicable
legislation, policy or regulation increases, so too may the cost of compliance and the risk of non-
compliance by Ventura.

In particular, the government is considering legislative change known as the Future of Financial
Advice (FOFA) reforms which represent a comprehensive government response to the Ripoll
Report (Inguiry into Financial Products and Services by the Parliamentary Joint Committee on
Corporations and Financial Services) and Cooper Super Review (Review into the Governance,
Efficiency, Structure and Operation of Australia’s Superannuation System) into financial products
and services. The key reforms may include a ban on conflicted remuneration structures,
including commissions and volume payments, a requirement for advisers to obtain client
agreement to ongoing advice fees every two years and the expansion of limited advice. On 18
April 2010, the Federal Government announced further details in relation to these reforms, details
of which are set out in section 3.1.4 of the Independent Expert’s Report.

Ventura cannot predict the impact of future legislation and regulatory change on its business
(including in respect of any regulation regarding commissions). However, as the amount and
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4.2

complexity of the regulation increases, so may the cost of compliance and the risk of non-
compliance.

General economic risks

Changes in economic conditions both in Australia and globally affect the financial performance of
financial services businesses. No assurance can be made that the market performance of
Ventura will not be adversely affected by such changes, which include:

(a) changes in inflation and interest rates. In particular, this may impact on the investment
decisions of Ventura's clients, adversely affecting the income of Ventura;

(b) changes in employment levels and labour costs may affect the cost structures of the
businesses;

(c) changes in household income, aggregate investment and econemic output;

(d) investor sentiment and local and international stock market conditions;

{e) changes in fiscal, monetary and regulatory policies; and

{f) developments in technology, finance and markets generally.

Risk factors applicable to the Post Scheme CAF Group if the Scheme does proceed

If the Scheme is approved:

(a) Ventura Shareholders will become holders of CAF Shares; and

(b) Ventura will become part of the Post Scheme CAF Group.

As the holder of CAF Shares, you will be exposed to the business performance of, and have an
opportunity to participate in the potential financial returns generated by the Post Scheme CAF
Group. There are risks inherent with investing in the Post Scheme CAF Group which you should
consider carefully in deciding how to vote.

As 100% owner of Ventura (on its own and through PIH), CAF would be exposed to all of the
risks referred to in section 4.1 above. As a shareholder in CAF you would continue to be exposed
to the underlying risks of Ventura, including:

{a) specific claims and litigation;

{b) compliance issues;

(c) Ventura’s business and operational performance;

(d) risk of brand damage;

(e) personnel attrition;

H dependence on key customers;

(9) competitive forces in the market;
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(h) government policy and regulation; and
0] general economic risks.
Further details of the risks are set out in section 4.1.

However, the operations of the Post Scheme CAF Group would include the current business
operated by CAF and hence your relative exposure to the risks outlined in section 3.1 may be
reduced.

In addition to the exposure to the risks referred to in section 3.1, the Post Scheme CAF Group
would be exposed to the risks associated with the current business operated by CAF, including
the risks set out below.

Specific claims and litigation

PIH is subject to legal claims in the ordinary course of business, primarily relating to client claims.
Liabilities have been recognised for the amount of client claims where It is expected that a future
payment of economic benefits will be required and the amount is capable of reliable
measurement.

Further amounts may arise bayond the claims recognised in the reported financial information,
and it is impractical to quantify the amount of the contingent liability. However, if an additional
liability was significant it may have a material adverse impact on the financial position of PIH.

ASIC Undertaking

PIS, a Subsidiary of CAF which holds an AFSL, was subject to ASIC's reviews between 2006 and
2010 in respect of matters relating to its AFSL. The reviews culminated into PIS offering ASIC an
enforceable undertaking (EU) on 20 December 2010, which ASIC accepted. In the EU, PIS
addressed eight areas of concern noted by ASIC which primarily related to internal procedures.
PIS established a project team to manage and implement the processes required pursuant to the
EU. The EU is for a maximum period for fifteen months and includes three reporting periods.

The mechanisms to rectify the issues raised by ASIC may increase PIS’ compliance costs.
Diversification

As holders of CAF Shares pursuant to implementation of the Scheme, Ventura Shareholders will
be exposed to a more diversified organisation than Ventura. Such diversification rnay continue in
the future. A more diverse business may mean Ventura Shareholders may be exposed to a more
diverse range of risks.

Brand

The brands and reputation associated with the CAF group are integral to the performance of, and
services offered by, the CAF group and its practices. Any damage to the reputation of these
brands may adversely impact the performance of the businesses of CAF.

Dependence on key product providers

The CAF group has important relationships with product providers in respect of the provision of
products. Should a significant number of key product providers fail to meet their obligations or if
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the contractual relationships between these product providers and the CAF group are terminated
or not renewed, this could have an adverse impact on the business operations and performance
of CAF.

Dependence on revenue generated by financial advisers

The CAF group’s business relies on revenue generated by financial advisers and professional
service firms. The agreements with these parties (Authorised Representative Agreements with
financial advisers and Branch Agreements with referring professional service firms) may be
terminated by either party giving 30 days notice. Should a significant number of these parties fail
to meet their obligations or if the contractual relationships between these parties and the CAF
group are terminated or not renewed, this could have an adverse impact on the revenue and
performance of the CAF group. Further, dependence on this type of revenue exposes CAF in the
event of legislative change, consumer sentiment or new generation platforms or administrative
services becoming available.

Competitor behaviour

The financial services industry and the insurance premium funding industry have several
participants which have both relatively large market shares (relative to CAF) and are subsidiaries
or operating divisions of large financial services businesses. These include GE Capital and Hunter
{a business owned by Allianz). The size of these competitors and their greater access to funding
provide them with a strong position on which to compete with CAF.

Key staff

CAF’s existing business has several key personnel that have strong relationships with key parties.
Any loss of these individuals may result in a loss of revenue and consequential impact on the
business.

Availability of funding

The credit markets remain unsettled and so there is a possibility that CAF group's current funding
arrangements may not be extended and that no replacement facility could be found. Other
funding risks include over-reliance by the Post Scheme CAF Group on a particular funding source,
or the risk that the Post Scheme CAF Group will not have access to sufficient capital or liquidity,
which carries a risk of volatility in funding costs or funding availability.

CAF Shares

Under the Scheme, Ventura Shareholders will be issued with CAF Shares in consideration for the
transfer of their Post Conversion Ventura Shares. The share price performance of a listed
company, such as CAF, is subject to general fluctuations in the share market. These fluctuations
can result from a wide variety of factors — some of which are beyond the control of CAF, such as:

(&) general economic conditions, including changes in inflation rates, interest rates and
exchange rates;

B) variations in the domestic and international markets for listed stocks;
{c) changes to government policy, legislation or regulation; and

{d) inclusion or removal from market indices.
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In particular, the share prices for many companies may reflect a diverse range of issues which

are not specific to the company concerned, such as acts of terrorism and the general state of the

economy. Such market fluctuations may adversely affect the price of the CAF Shares. An
investment in CAF Shares therefore carries risks that the share price may fall and no guarantee
can be made regarding the declaration of any dividends or returns of capital.
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About Ventura

5.1

Overview

Ventura was established in 2000 as a special purpose fund manager management company,
seeking to provide investors with access to a range of professionally managed investments.
Ventura is the responsible entity of the Ventura Funds and manages these funds directly or in
conjunction with specialist fund managers. At 30 April 2011, Ventura had $663.1 million of funds
under management in relation to the Ventura Funds.

Ventura is also the responsible entity of an additional seven managed investment schemes (the
All Star Funds). Ventura is paid a commercial fee for acting as responsible entity of the All Star
Funds on behalf of All Star Funds Management Limited (All Star) pursuant to an agreement with
All Star. The ownership rights of the All Star Funds are retained by All Star. In respect of the All
Star Funds, at 30 April 2011, Ventura had $213 million of funds under management.

Ventura holds AFSL number 253045 issued by ASIC authorising it to deal in and operate
managed investrnent schemes on behalf of retail and wholesale clients. These schemes are
registered in Australia as managed investment schemes under Chapter 5C of the Corporations Act
and are designed to enable investors to pool their funds with other investors. Ventura currently
is the responsible entity of the Ventura Funds and the All Star Funds which are ASIC registered
managed investment funds.

Ventura markets opportunities to invest in Ventura Funds as part of what is known as the
Ventura Investment Program™. Russell Investment Management Limited (Russell
Investments) is the investment manager responsible for selection of investment managers and
allocation of assets to them under the Ventura Investment Program™. Russell Investments is a
member of the Russell Investments Group, a global financial services firm that serves institutional
investors, financial advisers and individuals in more than 40 countries.

Applying a multi-manager approach managed by Russell Investments, the Ventura Investment
Program™ offers participating investors the benefits of greater investment diversification through
three layers of portfolio diversification - asset allocation (in the diversified products only), style
blending and manager selection.

Wholesale funds

The Ventura Funds marketed by the Ventura Investment Program™ includes eight wholesale
funds. These are the:

{a) Ventura Capital Stable Fund;
{b) Ventura Diversified 50 Fund;

(8] Ventura Growth 70 Fund;

(d) Ventura High Growth 100 Fund;
(e) Ventura Australian Shares Fund;

6 Ventura Australian Opportunities Fund;
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(s)] Ventura International Shares Fund; and

(h) Ventura Global Opportunities Fund.

The custodian for these Ventura Funds is National Australia Bank Limited (NAB). NAB is
appointed under a custody agreement to hold the assets of each fund. NAB has alsc been
appointed as the provider of administrative services for the above Ventura Funds. NAB is a long
established independent custodian which holds fund assets on behalf of the responsible entity,
determines their value, and is responsible for the administration of the funds.

Retail funds

The Ventura Funds marketed by the Ventura Investment Program™ includes five retail funds.
These are the:

(a) Ventura Retail Capital Stable Fund;

(b) Ventura Retail Diversified 50 Fund;

(©) Ventura Retail Growth 70 Fund;

(d) Ventura Retail Australian Share Fund; and

(e) Ventura Retail International Share Fund.

The administrator of the funds is Oasis Asset Management Limited (Oasis), which is appointed
under an administration agreement. An independent Custodian, Hong Kong & Shanghai Banking
Corporation Ltd, has been appointed to hold these fund assets.

Marketing objectives

Ventura's primary marketing objectives are to both maximise the total amount of funds under its
management, gain support from external dealer groups and administration platforms and
increase the number of financial planners utilising its managed funds as the core of their clients’
portfolios. Ventura has sought to do so by ensuring to the greatest extent possible the
professional and competent administration of its funds and achievement of attractive investment
returns for participants within its funds.

The Directors aim to achieve the marketing objectives by building on the base of financial
planners by actively promoting the funds managed by Ventura. Ventura also targets a range of
master fund providers and the breader financial planning industry.

All marketing activities emphasise the benefits of the Ventura Investment Program™ for both
financial planners and investors. These include:

{a) the three layers of diversification of the Russell Investments ‘manage the manager’
approach;

(b) continuous selection and review of fund managers by Russell Investments;
(a) the objective of exceeding benchmark returns with low volatility; and

(b) ease of management by making the funds managed by Ventura the core of portfolios.
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5.2

All Star Funds

Ventura is the responsible entity for the All Star Funds, which aims to provide retail investors with
exclusive access to a select group of investment managers otherwise typically only available to
institutional and other large investors. The Ali Star Funds are managed investment schemes,
enabling each investor to pool their money with the money of other investors. This gives
individual investors the diversification and buying power that would generally otherwise only be
available to large investors. There are currently seven All Star Funds. The Funds are marketed in
a complementary ‘core and satellite strategy’ with the Ventura Funds.

As the responsible entity, Ventura allocates money to each investment manager and they decide
the specific investments they will make in accordance with the performance objectives and risk
management guidelines agreed between Ventura and the investment manager. Ventura aims to
review all investment managers at least twice a year to ensure they are performing to the
investment expectations and managing the underlying investments of each fund according to the
agreed process.

In selecting managers for the All Star Funds, Ventura considers it desirable for managers’
interests to be aligned to those of the investors, either through the charging of performance fees,
or through investment or ownership in the investment manager’s business.

The All Star IAM Australian Share Fund and the IAM Small Companies Fund are managed by
Independent Asset Management Pty Ltd (IAM). IAM is a focused boutique shares manager
which aims to generate consistent top quality returns by an active stock selection process.

The All Star KFM Income Fund is managed by Kaplan Funds Management Pty Ltd (Kaplan).
Kaplan is an absolute return manager established in June 1998 which aims for positive returns
under most conditions with low volatility and an emphasis on income production.

The All Star Nomura China Fund is managed by Nomura Asset Management Singapore Limited.
Nomura Asset Management Singapore Limited is part of Nomura Asset Management (NAM) {(a
wholly-owned subsidiary of Nomura Holdings Inc.

The All Star Maple-Brown Abbott Listed Property Fund is managed by Maple-Brown Abbott
Limited {Maple-Brown Abbott). Maple-Brown Abbott is a privately owned investment
management company specialising in the management of Australian and Asia Pacific equities and
balanced funds which include listed property trusts, international equities, and Australia fixed
interest securities.

An additional two All Star Funds are dormant and have no funds under management. These
funds do not generate any fees for Ventura.
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5.3

Summary of funds under management

The following chart reflects the funds under management for the five years up to and including
June 2010 in relation to the Ventura Funds. The effect of market volatility during the global
financial crisis is reflected in the chart.

Ventura - Year End FUM Balances
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5.4 Management fees
Ventura as the responsible entity of the Ventura Funds receives a management fee from
investors of the Ventura Funds which are calculated daily generally based on the amount invested
in the funds and the fund value of investments at the time of calculation. This fee is accrued in
the daily unit price and is paid from the funds on a monthly basis in arrears. The amount of fees
to be paid by the investors varies from fund to fund. The management fees include recovery of
estimated expenses incurred in the performance of Ventura’s duties as the responsible entity
such as custody, administration, registry, GST (less any reduced input tax credits), responsible
entity, legal, reporting and the costs of promoting the funds. Each fund’s constitution allows
Ventura to charge management fees as calculated and payable on the basis set out in the
constitution.
Ventura as the responsible entity of the All Star Funds receives a responsible entity fee from
investors of the All Star Funds calculated generally based on the amount invested in the funds
and the fund value of investments at the time of calculation. This fee is paid by All Star to
Ventura on a monthly basis in arrears.
5.5 Rebate
Ventura receives from Russell Investments a rebate as remuneration. The rebate forms part of
the management fee charged by Russell Investments as the investment manager and is paid
pursuant to the Investment Management Agreement between Russell Investments and Ventura.
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5.6

Russell Investments pays Ventura a rebate based on the value of funds under management. This
rebate, together with the management fee comprises the gross revenue received by Ventura for
acting as responsible entity of the Ventura Funds.

Material Contracts

Certain contracts that may be considered significant or material insofar as particulars can be
disclosed without breaching confidentiality, prejudicing the interests of Ventura or infringing the
privacy of any individual.

Investment Management Agreement

Ventura has entered into an agreement with Russell Investments commencing on 10 March 2010.
Russell Investments is appointed as the manager of the Ventura Funds to manage and invest the
funds and provide certain related services. Either party may elect fo terminate the agreement by
giving at least 90 days notice or such lesser period of notice as the parties otherwise agree.

Russell Investments pays Ventura rebates under the agreement as described in further detail in
section 5.5.

Custodian agreement with NAB

Ventura appointed National Australia Bank Limited (NAB) as the custodian of the assets of the
Ventura Funds on 23 March 2007 pursuant to a Custodian Agreement. The Custodian Agreement
was amended on 14 December 2009. The initial term of appointment is for three years. At the
expiration of the initial term (provided the agreement has not been terminated earlier), the
agreement will continue for further successive periods of three years, unless terminated by either
party by giving 120 days notice.

NAB, as the custodian agreed to perform the following services:

(a) take custody of and hold the assets and any documents evidencing title to the assets;

(b) hold the assets as bare trustee in the name of NAB;

(©) act on instruction from Ventura to settle an acquisition or disposal of an asset or to
deliver an asset;

{d) credit all income and other payments due in respect of assets;
{e) keep records and provide reports to Ventura on the assets;

() lodge returns and other documents required by statute to be lodged by a custedian of
the assets; and

(g) provide other services as custodian as may be agreed in writing between the parties.
The custodian will also, upon request:
(@) take action to seek to recover income or payments; or

{b) institute or defend legal proceedings in connection with the assets.
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The agreement provides certain service levels which are expected of NAB. The agreement and
service levels are required to be reviewed annually.

In return for this service, NAB is paid a fee as negotiated by the parties.

Administrative Services Agreement with NAB

Ventura appointed National Australia Bank Limited as the administrator operator of the All Star
Funds in 2007 and for the Ventura Funds in 2010. This appointment is ongoing and three

months notice is required by either party to terminate the agreement.

NAB is contracted to provide all administration services for administering the Ventura Retail
Funds and includes such services as:

(a) receiving and processing investor applications;

(b) processing correspondence;

(c) establishing investor accounts and maintaining the investor register;

(d) receiving and hanking investments from investors;

(e) reconciling the investor register;

) preparing investor statements and tax reports;

(o)) processing adviser commissions; and

(h) preparing and providing management reports.

The agreement provides certain service levels which are expected of NAB.

In return for this service, NAB is paid a fee as negotiated by the parties.

Services Agreement

Ventura entered into a service agreement with Qasis under which Oasis provided certain services.
This appointment is ongoing and three months notice is required by either party to terminate the

agreement.

Qasis is contracted to provide administration services for administering the Ventura Retail Funds
which includes such services as:

{a) receiving and processing investor applications;

{b) processing correspondence;

{c) establishing investor accounts and maintaining the investor register;
(d) receiving and banking investments from investors;

(e) reconciling the investor register;
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(f preparing investor statements and tax reports;

(g) establishing the operation of an investor call centre;

(h) establishing and operating an investor website;

(i processing adviser commissions; and

(1) preparing and providing management reports.

The agreement provides certain service levels which are expected of Oasis.
In return for this service, Oasis is paid a fee as negotiated by the parties.

The agreement also covers incidental expenses providing Ventura has agreed in writing to the
expense before it is incurred.

Agreement with All Star

Ventura has entered into an agreement with All Star pursuant to which Ventura acts as the
responsible entity of the All Star Funds for a fee paid by All Star. The agreement became
effective on 1 July 2008. This agreement is ongoing and three months notice is required by
either party to terminate the agreement.

Under the agreement, All Star agreed to provide strategic management, product development,
product management, marketing and distribution support for the All Star Funds and Ventura
agreed to appoint representatives of All Star as Authorised Representatives in accordance with
Ventura's AFSL and provide compliance services,

In consideration for Ventura acting as the responsible entity of the All Star Funds, All Star pays
Ventura a fee based on the net asset value referrable to funds under management.

Associated Entities

Ventura has entered into a tri-party service agreement with PIH and PIS. PIH and PIS are
required to provide administrative and support services including (but not limited to) staff, office
space and computer access. These arrangements are at arms length.

Licensing

The Corporations Act requires that the providers of financial services have an AFSL or be

- authorised to provide financial advice by an AFSL holder. Ventura holds AFSL number 253045

issued by ASIC authorising it to deal in and operate managed investment schemes on behalf of
retail and wholesale clients.

To obtain and retain an AFSL, licensed entities are required to meet minimum standards for each
of the licensed services in respect of:

(a) the overall adequacy of resources;
{b) competency of responsible officers;

{©) minimum financial requirements;
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(d) procedures for monitoring and reporting on the relevant company’s compliance with its
licensing obligations; and

{e) dispute resolution processes (internal and external) for retail clients.

Ventura financial information
Ventura Distribution

As part of the terms of the Implementation Deed, CAF and Ventura have agreed that Ventura will
pay to each Founder Shareholder or Planner Shareholder (on a pre conversion basis) the Special
Dividend being a fully franked cash dividend of 46 cents for each Planner Share and each
Founder Share which a Shareholder holds on the Second Court Date.

All Star loan
Ventura has entered into a loan agreement with All Star under which an amount of $996,090 (as

at 31 March 2011) is due from All Star to Ventura. The loan is payable on 30 June 2013 with
current annual interest at 8.5% (reviewable annually) and is secured by a guarantee from PIH.
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Summary of financial performance - 2009 to 2010

The table below sets out Ventura’s statement of comprehensive income for six months ended 31

December 2009 and six months ended 31 December 2010:

Asset management fees
Product margins paid
Net asset fees and product margins

Audit fees

Compliance costs

Custody charges

Directors fees and expenses
Insurance

Legal fees

Lodgements and subscriptions
Management fees — administration
Management fees — investment manager
Management fees — personnel
Other expenses

Professional fees

Promotion and marketing
Sponsorship

Travel and accommodation

Profit from operating activities

Distribution income
Interest income
Net financing income

Profit before tax

Income tax expense
Profit after tax for the period

Other comprehensive income

Net change in fair value of available for sale financial assets

income tax on comprehensive income

Other comprehensive income for the period, net of tax

Total comprehensive income for the period
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31 Dec 2010 31 Dec 2009
1,573,420 1,228,395
{293,342 (293.324)
1,280,078 935,071
(8,250) (20,504}
{25,000 (25,000)
{263,044) (35,000}
{14,412) {16,138)
(34,224) (21,777}
{4,751 (7.523)
(31,317 (10,681)
(87,144) {60,886}
{140,243) .
(246,506) {213,144)
(39,971 (46,363)
{45,976) (20,200)
(1,137) (621)
{7,396) (12,744}
{15,126) (12,161)
315,581 432,329
81,690 34,723
102,559 71,137
184,249 105,860
409,830 538,189
{145 660) (154,213)
354,170 383,976
36,342 224,385
36,342 224,385
390,512 608,361
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The table below sets out Ventura's statement of comprehensive income for the year ended 30 June

2009 and the year ended 30 June 2010;

Responsible entity revenue
Product margin revenue
Other income — related party

Audit fees

Compliance costs

Custody charges

Directors fees and expenses
Impairment expense

Insurance

Legal fees

Lodgement fees and subscriptions
Management fees - administration
Management fees - investment manager
Management fees - personnel

Other expenses

Product margin expense

Professional fees

Promotion and marketing

Sponsorship

Travel and accommodation

Results from operating activities

Distribution income
Finance income
Total finance income

Net profit before tax
Income tax expense
Profit after tax for the year

Other comprehensive income :

Net change in fair value of available for sale financial asset, net of tax
Total comprehensive income for the year
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Nofe

17

17

17

17

2010 2009
2,292,305 2,091,818
410,697 485,829
- 782,930
2,703,002 3,360,677
{16,500) (14,500)
{50,000) (55,987)
(213.607) (41,456)
(33.477) (32,257)
- {99,712)
(50,595) (33,876)
(20,002} {8,087)
(36,155) {22,536)
£101,184) {120,528)
{10,294) {5,600)
(439,732) (365,963)
{172.291) (65,945)
{596,572) (485,829)
{217,669) (150,566)
{1.021) (5,226)
(19,482) (20,886)
(25,866) (28,410)
698,555 1,316,384
79,839 -
150,835 170,005
230,674 170,005
929,229 1,486,389
(282,190) {567.411)
647,039 918,978
217,514 -
864,553 918,978
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The balance sheet of Ventura as at 31 December 2010 and 30 June 2010, extracted from its half
yearly financial accounts, is set out below:

Note 31 Dec 2010 30 Jun 2010
Assets
Cash and cash equivalents 503,114 1,981,946
Trade and other receivables 314,923 288,017
Investments available for sale 8 2,900,005 2,782,064
Investments held to maturity 1,400,000 -
Other assels 61,454 53,867
Total current assets 5,179,586 5,105,894
Trade and other receivables 6 1,210,485 1,109,586
Deferred tax assets 2,475 28,800
Total non-current assets 1,212,960 1,138,386
Total assets 6,392,546 6,244 280
Liabilities
Trade and other payables 271,594 367,215
Income tax payable 6,704 153,329
Total current liabilities 278,298 520,544
Total liahilities 278,298 520,544
Net assets 6,114,248 5,723,736
Equity
Issued capital 9 4,086,400 4,086,400
Fair value reserve 253,856 217,514
Retained eamings 1,773,002 1,419,822
Total equity 6,114,248 5,723,736

Please refer to Ventura’s financial statements for the year ended 30 June 2010 for details on
Ventura’s accounting policies and the accompanying notes to the accounts. Copies of these
statements are available from the Ventura website (http://www.venturainvestments.com.au} or
by contacting Linda Kaddatz, by phone on (07) 5574 0244 (9.00 am and 5.00 pm on weekdays)
or by email at LindaK@profinvest.com.au.

Within the knowledge of the Board, and other than disclosed in this Scheme Booklet (in particular
as set out below in this section 5.8), the financial position of Ventura has not materially changed
since 31 December 2010.
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Share capital during the half year

The table below sets out the shares on issue as at 31 December 2009 and 31 December 2010:

No. of Shares

On issue 1 July
Issued for cash
Period end

Cost of Shares
On issue 1 July

Issued for cash
Period end

Financial reports

Planner Shares Founder Shares Total
2010 2009 2010 2009 2010 2009
2,166,700 2,166,700 1,919,700 1,819,700 4,088,400 4,086,400
2,166,700 2,166,700 1,919,700 1,919,700 4,086,400 4,086,400
Planner Shares Founder Shares Total
2010 2009 2010 2009 2010 2009
2,166,700 2,166,700 1,919,700 1,919,700 4,086,400 4,086,400
2,166,700 2,166,700 1,919,700 1,918,700 4,086,400 4,086,400

This section provides selected information extracted from Ventura’s financial reports for the
financial years ending 30 June 2010 and half year ending 31 December 2010. Copies of the fuil
financial reports for these periods will be made available to shareholders free of charge by
contacting Linda Kaddatz, by phone on (07) 5574 0244 (9.00 am and 5.00 pm on weekdays) or
by email at LindaK@profinvest.com.au. The full annual reports include the following information:

(a) Directors’ report;

{(b) Statement of comprehensive income;

{c) Statement of changes in equity;

(d) Balance sheet;

{e) Statement of cashflows;

{f) Notes to the financial statements;

(@) Directors’ declaration;

(h) independent Auditors’ report; and

(i Lead Auditor’s independence declaration.

5.9 Ventura Constitution

The rights attaching to Ventura shares are detailed in Ventura’s Constitution. The following is a
summary of the key provisions of the Constitution.

Rights attaching to Founder Shares

Founder Shares carry the following rights:
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(a)

(b)

(c)

(d)

collectively, Founder Shareholders have a right to 50% of total distribution to Ventura
Sharehoclders on a reduction or return of capital and 50% of any surplus assets on a
winding up of Ventura;

as between the Founder Shareholders, the right to a return of capital or a distribution of
surplus assets or dividends in proportion to the number of Founder Shares issued;

the right to receive a cumulative or non-cumulative dividend of an amount equal to
dividends paid in respect of Planner Shares; and

the right to vote at general meetings of Ventura including the right to a ‘special vote’
while Planner Shares remain on issue.

Rights attaching to Planner Shares

Ptanner Shares carry the following rights:

(@)

(b)

(c)
(d)

(e)

subject to the rights of Founder Shareholders, the right of a return of the capital in
proportion to the number of Planner Shares issued on a winding up of Ventura and the
right to share pro rata of any surplus assets on a winding up of Ventura;

the right to recefve a cumulative or non-cumulative dividend of an amount equal to
dividends paid in respect of Founder Shares;

the right to vote at general meetings of Ventura;

the ability to be redeemed by the Board where a ‘redemption event’ (summarised below)
occurs; and

on a ‘conversion event’ (summarised below) the right for all Planner Shares to be
converted into Founder Shares at the ‘conversion rate’ (summarised below).

‘Conversion Rate’ applying to Planner Shares

For Planner Shareholders the conversion rate is calculated applying the formula A/BxC =D

whereby:

A = the number of Planner Shares held by a particular Planner Shareholder;

B = equals the total number of Planner Shares on issue;

C = equals the total number of Founder Shares on issue;

D = equals the total number of Founder Shares to which the Planner Shares convert.

Where the conversion rate results in a fraction entitlement, the number of Founder Shares to be
issued will be rounded up to the nearest whole Founder Share.

Based on the number of Planner Shares and Founder Shares on issue at the date of this
Scheme Booklet, each Planner Share would convert on that date to 0.8860017 Founder Shares.
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Conversion event

The terms and conditions of the issue of Planner Shares provide that on a conversion event, all
Planner Shares are converted to Founder Shares at the conversion rate. It is a conversion event
where the Board resolves to convert Planner Shares to Founder Shares upon one of the following
occurring:

(a) where Ventura has received a takeover offer and the Board has determined to
conditionally or unconditionally recommend the takeover offer to Planner Shareholders;

(b) the Board considers that the conversion of the Planner Shares is in the best interest of
Pianner Shareholders; or

{€) following the passing of ordinary resolutions at separate meetings of Planner
Shareholders and Founder Shareholders approving the proposal by the Board to declare a
conversion event.

Conversion process

Where the Board resolves to convert al} Planner Shares to Founder Shares then the following
process will be followed:

{a) the Board will advise all Planner Shareholders in writing that a conversion event has
occurred and on what day the conversion will occur;

(b) the Board will not issue any further offers for Planner Shares;

{c) any outstanding offers for Planner Shares may thereafter only be accepted not less than
3 business days before the date of conversion;

(d) on the date of conversion the Board shall resolve that all Planner Shares be converted to
Founder Shares at the conversion rate; and

(e) the Board will then cause the conversion to be recorded in the records of the Company.
Meeting procedures

Each Planner Shareholder and Founder Shareholder and Director of Ventura is entitled to receive
21 days’ notice of and attend any general meeting of Ventura. Ventura is obliged to convene and
hold an annual general meeting.

Quorum

No business may be transacted at any meeting, except the election of a Chairman and the
adjournment of the meeting, unless the requisite quorum is present at the commencement of the
business of the meeting. Any two Ventura Shareholders present will constitute a quorum.
Voting rights of Founder Shareholders

Subject to restrictions on voting affecting any class of Ventura Share, and any restrictions
imposed by the Corporations Act, the Ventura Shares carry the right to cast one vote on a show

of hands and, on a poll, one vote for each fully paid Ventura Share heid. Voting may be in
person, by proxy, attorney or representative.
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5.10

Founder Shareholders also have the right to a ‘special vote’. This means that where the Planner
Shareholders vote to amend the Constitution such vote is only valid if within 24 hours
immediately following the vote, the Founder Shareholders vote by special resolution in favour of
the amendment.

Voting Rights of Planner Shareholders

Planner Shareholders do not have a right to a “special vote’ explained in the previous paragraph.
Otherwise, Planner Shareholders have the same voting rights as Founder Shareholders.

Appointment of Proxies

The instrument appointing a proxy (and the power of attorney, if any, under which it is signed or
proof of the power of attorney to the satisfaction of the Board} must be deposited, sent or faxed
to the address specified in the notice of meeting, at least 48 hours before (or a lesser period as
the Directors may determine and stipulate in the notice of meeting) the time for holding the
meeting at which the person named in the instrument proposes to vote.

Dividends

The Board may from time to time determine to pay a dividend, which is payable on alt Ventura
Shares in proportion to the number of Ventura Shares held. No dividends are payable except out
of the profits of Ventura.

Variation of rights

Any Ventura Share can be issued with preferred, deferred or other special rights, obligations or
restrictions, as the Board may determine. The rights and restrictions attaching to a class of
shares in Ventura can only be altered by special resolution or written consent of 75% of Ventura
Shareholders in that class unless otherwise provided by the terms of issue of the shares of that
class.

Forfeiture of shares

Ventura may forfeit shares in relation to which caiis have been made or deemed to have been
made and which remain unpaid in accordance with the constitution and the Corporations Act.

Right to refuse registration of transfer

The Board may refuse to register a transfer of securities of Ventura.
Further Information

Ventura Board
The current Directors of Ventura are:

Stephen Murphy BCom., CA
Non Executive Director and Chairman

Stephen is a Chartered Accountant and has been a public practitioner since 1991. Stephen is
also a Fellow of the Taxation Institute of Australia. Over a number of years, he has also been an
active and strong contributor to the affairs of The Institute of Chartered Accountants in Australia,
and the broader accounting profession. Stephen has a long standing association with Rotary. He
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is Chairman of Ventura, ALCo, Associated Advisory Practices Ltd and Associated Advisory
Practices (No 2) Ltd and is a director of CAF and a founding director of PIH. .

Grahame Evans Dip. SM, MBA, MAICD
Non Executive Director and Chairman

Grahame was appointed as Director in April 2011. Grahame, based in Sydney, is Group
Managing Director of PIH and oversees the PIH network, supplying training, tools and resources
to help it remain competitive and deliver value-added services to its clients. He is also a director
of CAF,

Previously, Grahame was CEQO Investments for Tower Australia and Head of Corporate and
Employee Benefits with AMP. At AMP, he was responsible for Australia’s largest company
superannuation portfolio with over 33,000 employees and $11 billion under management. Prior
to that as Managing Director, AMP Consulting, he was responsible for the superannuation
consulting division of AMP including actuarial, trustee services, information technology, asset
consulting and communications for clients such as Optus, BHP Billiton and Ansett.

Grahame has been extensively involved with the financial services industry for aver 35 years.

Kenneth Butler ACA
Non-Executive Director

Ken has been in practice as a Chartered Accountant for over 26 years, and runs a practice at
Coolangatta with 14 professional and support staff. He specialises in small business, with an
emphasis on superannuation and structuring for asset protection. Prior to establishing his own
business, he worked with KPMG in Australia and overseas. He was instrumental in the
establishment and ongoing operation of the Financial Planning Specialist chapter of the Institute
of Chartered Accountants in Australia.

Ken has been a director of Ventura since its inception and was also a founding director of PIH.

John Barry Smith Bachelor Pharmacy
Non-Executive Director

From 1956, Barry spent twenty years developing new pharmacies. In 1981 he joined Robert
Morrison & Associates, probably the first of the independent financial planning groups, opening
the first of its offices on the Gold Coast. He was appointed Queensland State Manager within two
years and further established four additional practices on the Gold Coast and in Brisbane. Barry
transferred from Advisor Investment Services to the Professional Investment Services Group in
1997, spending the last six years prior to his retirement from financial planning in Far North
Queensland, servicing Ayr, Townsville and Bowen. Barry sold his financial planning practice in
2002, returning to the Gold Coast, where he has been providing part time consultancy services to
the Professional Investment Services Group.

Christopher Castles B.Eng. (Electronics), Post-Graduate Dip Management, Post-
Graduate Dip Business (Accounting), Dip Financial Planning
Non-Executive Director

Chris is a non-executive Director and operates a financial planning practice with offices in both
Townsville and Ingham in North Queensland. He is also a director of CAF and a partner in the
accounting firm Coscer Accountants Pty Ltd.
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Chris currently holds, and has held, board positions with 2 number of funds management
organisations and is the PIH board representative on the PIS Professional Standards Council.

Prior to entering the financial services industry Chris spent 13 years in the Royal Australian Air
Force as an engineer, rising to the rank of Squadron Leader prior to his resignation.

Richard Philip Cahill
Non-Executive Director

Rick has been a financial planner since 1989 and has been a shareholder in Ventura since its
inception. In 2004 he achieved additional accreditation in self managed super funds. Rick has
been a member of the Australian Institute of Company Directors since 2007.

Charles Shane O'Reilly Bachelor of Economics, CFP
Non-Executive Director

Shane has held a variety of positions in the stockbroking industry including trading room
supervisor, trading stock operator, client adviser and member of the Brisbane Stock Exchange
1969 - 72. Shane, an active participant in the RAAF for twenty eight years, has contributed to
the development of Queensland Junior Rugby League and is the current President of the Deaf
Blind Association of Queensland. Shane was previously a director of PIH.

Katherine Anne Mulligan LLB {Hons), BA
Managing Director

Kate practised as a specialist funds management lawyer with prominent national law firms for ten
years after leaving university. She then entered the financial services industry and has had a
diverse range of roles with fund managers as well as platform administrators over a period of 16
years, providing her with a broad experience of the various aspects of a funds management
business, including Director of Product and Marketing for Asgard and General Manager Product
for ANZ Funds Management.

Her most recent role prior to her current role was Managing Director of Advance Asset
Management Limited, a member of the St George Group of companies. During her three years in
this role, the company more than doubled its funds under management. She has chaired the
IFSA (now FSC) Retirement Incomes Committee and Disclosure Working Group.

Secretary

Lisa Sawyer LLB, Grad. Dip Leg Prac, ACIS, MAICD
Company Secretary

Lisa was appointed to the position of company secretary in June 2004. Lisa has been a member
of the Professional Investment Group team since 2000 commencing as a Business Development
Manager before joining the legal department in late 2002. Lisa was admitted to practice as a
solicitor of the Supreme Court of Queensland in 1998 and was employed as a solicitor in the
areas of estate planning, taxation and property prior to joining the PIH group.

Linda Kaddatz BSc
Company Secretary

Linda was appointed to the position of company secretary in April 2011. Linda joined the
Professional Investment Group in February 2008 as Executive Assistant to the General Manager
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of Corporate Governance from which she progressed to the role of Company Secretary and
Executive Assistant to the Group Head of Corporate Development,

Shares
Ventura has on issue two classes of shares, Founder Shares and Planner Shares. As at the date
of the Scheme Booklet, Ventura has on issue 1,919,700 Founder Shares and 2,166,700 Planner
Shares.

At the date of this Scheme Bookiet, Ventura Shareholders holding a substantial shareholding (of
equal to or greater than 5% of the total number of votes) were as follows:

Shareholder No. Ventura Shares held % Voting power
Founder Planner Founder Planner
PIH 347,500 347,500 18.10% 16.04%
Asteron Life Limited 125,000 125,000 6.51% 5.7676%

Recent Trading in Ventura Shares

In the six month period prior to the date of this Scheme Booklet the following transfers of
Ventura Shares have occurred.

Transferor Transferee No. and class| Price per | Date of
of Shares | share transfer
Mars, James Roger & Patricia Mars, Patricia Margaret 313 Founder $2.50 15 March
Margaret as trustee for Mars 2011
Superannuation Fund
Mars, James Roger & Patricia Mars, James Roger 687 Founder [$2.50 15 March
Margaret as trustee for Mars 2011
Superannuation Fund
Mars, James Roger & Patricia Mars, Patricia Margaret 704 Planner $2.50 15 March
Margaret as trustee for Mars 2011
Superannuation Fund
Mars, James Roger & Patricia Mars, James Roger 1,546 Planner [$2.50 15 March
Margaret as trustee for Mars 2011
Superannuation Fund
Michael Cooper & Associates Cooper, Michael R & Heather |500 Founder [$1.00 15 March
Accounting Pty Ltd as trustee for |as trustee for M.R&H. Cooper 2011
Michaet Cooper Family Account Superannuation Fund
Michael Cooper & Associates Cooper, Michael R & Heather | 500 Planner [$1.00 15 March
Accounting Pty Ltd as trustee for  |as trustee for M.R&H. Cooper 2011
Michael Cooper Family Account Superannuation Fund
Donbry Pty Ltd as trustee for Donbry Pty Ltd as trustee for [500 Founder [$1.00 15 March
Phrasenay Trust Brydon Investment Trust 2011
Donbry Pty Ltd as trustee for Donbry Pty Ltd as trustee for |500 Planner  [$1.00 15 March
Phrasenay Trust Brydon Investment Trust 2011
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Transferor Transferee No. and class| Price per | Date of

of Shares share transfer
Gladecove Pty Ltd as trustee for  [Debco International Pty Ltd | 720 Planner [Pursuant to |15 March
NID Whiley & Partners Court 2011
Superannuation Fund orders
Gladecove Pty Lid as trustee for  [Debco International Pty Ltd  [720 Founder [Pursuant to |15 March
NID Whiley & Partners Court 2011
Superannuation Fund orders
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6 About CAF
6.1 General
CAF is a specialist financial services company that provides wealth management, financial advice
insurance funding, financial planning, investment advice, risk management and finance broking to
a diverse range of small to large sized clients.
CAF is an ASX listed public company which has a strategy of building and acquiring businesses
that operate in the financial services industry and which:
(a) have a meaningful market share where that is defined as a market share which is ideally
greater than 20% of the market share of it largest direct competitors;
(b) have sound growth prospects, with opportunity for organic growth and/or growth by
acquisition; and
{c) generate strong free cash flows relative to their profits.
6.2 Premium Funding Business

The CAF premium funding business, which is operated by wholly owned subsidiary Centrepoint
Alliance Premium Funding Pty Ltd (CAPF), provides finance to corporations and small businesses
for the purpose of funding the payment of their annual insurance premiums. The channel to
market for the business is predominately through insurance brokers and CAPF has a number of
partnerships with key broking groups.

The loans are of a short term nature and except in limited circumstances, they are repayable in
advance with ten or fewer monthly repayment instaiments. The credit losses are generally small
reflecting both the quality of the credit approval processes and the primary security for the loans
(which is the cancellable value of the funded insurance policies) together with the existence of
receivable insurance coverage for the receivables.

CAPF’s operations are currently funded through bank finance in the form of a receivables finance
facility.

Key success factors for the business are:

{a) access to debt funding at a borrowing rate which aflows CAPF to compete in the market
place;

{b) refationships with brokers and other channels to market. CAPF derives its business
through a network of approximately 400 licensed brokers through an origination process
through which receivables are originated; and

(c) sound credit risk management through strong credit approval process, tight receivable
management and appropriate receivables insurance coverage. The creditworthiness of
each new obligor is verified by CAPF through pre-determined credit and policy guidelines.
Veda Advantage credit checks are conducted on each new obligor to ensure a clear credit
history.
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6.3

Financial Advice & Financial Product Solutions Businesses

On 13 December 2010 a merger was completed with PIH, whereby CAF acquired 100% of the
issued shares in PIH in return for the issue of 70,250,605 shares in CAF. One of the outcomes of
the Merger was that, upon completion, former PIH shareholders held a majority (approximately
75%) of the issued shares in CAF.

PIH is one of Australia’s leading providers of financial advice and product solutions, which are
distributed through one of the largest financial advice networks in Australia comprising over 1225
associated branches and over 1,046 financial advisers. The PIH group also encompasses funds
management operations, administration platform services and lending & financing services. PIH
also holds investments in related operations in New Zealand and Asia.

PIH, a wholly owned Subsidiary of CAF as a result of the merger, has an 18.1% interest in the
Founder Shares and a 16% interest in the Planner Shares of Ventura. The Proposal by CAF does
not extend to the Founder Shares and Planner Shares held by PIH, however, following the
implementation of the Scheme, CAF intends to undertake an internal reorganisation pursuant to
which the remaining shares in Ventura {representing a 17% interest in Ventura) not subject to
the Scheme and held by PIH will be transferred to CAF. As a result of this internal reorganisation
Ventura will become a wholly owned Subsidiary of CAF.

The PIH group’s core operations cover three integrated services:

{a) provision of financial advice and distribution of financial products from product
manufacturers to the investing public through the PIH group’s distribution network;

{b) provision of tools and techniques to facilitate referral relationships between accounting
practices and other professional services firms and financial advisers; and

{c) provision of a broad range of financial and business development services, backed by
ongoing support and expertise to its financial advisers.

Services provided by the PIH group to financial advisers include financial planning and business
management software, product and strategy research, approved products list, compliance with
requirements under the PIH group’s AFSLs, ongoing training and professional development,
newsletters and other marketing tools and concepts, business development, para-planning
services and business management and succession planning. The PIH group also manages a
number of administration platforms and financial products in conjunction with some of Australia’s
leading financial institutions.

The PIH group’s financial advisers provide financial services to their clients across a wide range of
financial planning disciplines including investrment advice, estate planning, wealth creation,
banking services, lending and financing facilities, superannuation, insurance, retirement planning,
salary packaging, mortgage elimination, share trading facilities and tax efficient planning
strategies.

The PIH group has pursued a vertical integration strategy by being involved in the creation and
provision of a range of master trusts, wrap accounts and specialist products that could be used
not only by members of the PIH group’s distribution network but also by the wider financial
planning community. This has resulted in a broad range of administration platforms, products
and services that include;
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(a) an administration platform service via its Subsidiary, Investment Diversity, and through
its close association with Mentor;

{b) a funds management capability through its existing association with Ventura and All Star;
and

(©) lending and financing facilities through its close association with ALCo.

Through PIH's majority owned subsidiaries, the PIH group provides support services to a large
number of smaller AFSL holders, assisting these boutique groups to meet their obligations under
their licence, grow their businesses and their funds under advice.

6.4  Financial and operating information

The historical financial information provided below has been extracted from CAF's Financial
Report for the half year ending 31 December 2010. This extract does not and cannot be expected
to provide as full an understanding of the financial performance, financial position and activities
of CAF as the full 2010 annual and half year reports. Copies of CAF's full financial reports are
available on CAF's web site or at www.asx.com.au.
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6.5 CAF condensed consolidated income statement for the year ended 31 December
2010.

12291525v1

CENTREPOINT ALLIANCE LIVITED AND iTS CONTROLLED ENTITIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE HALF YEAR ENDED 31 DECEMBER 2010

REVENUE
Advice and product margin revenue
Advice revenue fees paid
Advice and product margin revenue {net)
Interest income
Other revenue
Total revenue

EXPENSES
Borrewing expenses
Other general and administration expenses

LOSS FROM OPERATING ACTIVITIES BEFORE TAX
Income tax expense

NET LOSS AFTER TAX

OTHER COMPREHENSIVE INCOME
Foreign currency transiation
Change in fair value of investments
Change in fair value transferred to profit & loss

TOTAL COMPREHENSIVE LOSS FOR THE PERIOD

Net loss attributable to:
Cwners of the parent
Non-controlling interests
Net loss for the period

Total comprehensive loss atttibutable {o:
Cwners of the parent
Non-controlling interests
Total comprehensive loss for the period

Loss pet share for toss from continuing operations

attributable to the ordinary equity holders of the parent:

Basic loss per share
Diluted loss per share

Loss per share jor loss attributabie to the ordinary equity

holders of the parent:

Basic loss per share
Diluted loss per share
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Notes

Half Year to Half Year to
31 Dec 2010 31 Dec 2009
$000 $'000
91.965 106,111
(89,513) (83,202)
22,452 22,809
1,995 1,313
3,391 4,442
27,838 28,664
1,851 1,958
32088 28,715
(6,079} (3,009)
{1,618) {394}
{7,698) (3,403}
{299} (396}
285 174
- 50
{(7.711) (3,575}
{8,002) (4,018}
304 615
{7,698) (3,403)
(8,339) (4,359}
628 784
{7,711) (3.575)
Cents Cents
{11.10) {5.77)
{1110 {5.77)
(1110} (5.77}
(11.10) (5.77)
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6.6

CENTREFPOINT ALLIANCE LIMITED AND ITS CONTROLLED ENTITIES

CAF condensed consolidated balance sheet at 31 December 2010

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

ASSETS
Current
Cash and cash equivalents
Loans and advances

Trade and other receivahies
interest bearing loans receivable

invantory
QOtlher assels
Total current assets

Non-current

Trada and other receivables
Interest bearing loans receivable

Other assels
Invastments
Plant & equipment

Intangible assets & goodwill

Deforrad 1ax assets
Total non-current assets

TOTAL ASSETS

LIABILITIES
Current
Trads and other payables
Interest bearing liabilities
Provisions
Current tax liability
Total current liabilities

Non-current
Trade and other payables
interest bearing liabilities
Provisions

Total non-current liabilities

TOTAL LIABILITIES

NET ASSETS
EQUITY
Share capital

Reserves
Accumulated iosses

Equity attributabie to shareholders

Non-controlling interests

TOTAL EQUITY

AS AT 31 DECEMBER 2010

As at As at
31 Dec 2010 30 June 2010
Notes $000 $'000

9 28,508 18,726
04,738 -

21,681 29,310

1,665 3,629

10 - 36,000
7,799 4,324

154,369 89,989

2,943 2,848

12,448 11,832

1,954 1,832

{1 1,665 2,831
2,322 2,406

{2 5,728 8,087
8,451 0,224

35,511 40,160

180,880 130,149

51,076 43,712

73,964 36,850

5,833 7.169

67 284

138,040 88,015

1,472 2,409

730 4,771

5,643 3,79¢

B.745 10,979

146,785 98,994

44,095 31,155

13 64,270 36,862
14 (1372) (842)
(20,302) {11,662}

42 596 24,358

1,499 8,797

44,095 31,155
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CAF's Capital Structure

Details of the Post Scheme CAF Group's capital structure following the implementation of the
Scheme are set out in Section 7.

The table below sets out CAF's current capital structure on 23 May 2011:

Issued and fully paid ordinary shares 95,883,318

Issued and fully paid ordinary reserved 856,429

shares

CAF Partly Paid Ordinary Shares 428,572

(Balance payable no later than 31 October $1.085 each and paid
2012) to $0.21

Of the CAF Shares issued to PIH shareholders as a result of the PIMH and CAF merger, 50% were
immediately available for sale cn the ASX with the remaining 50% subject to the following
escrow periods;

(a) 25% will be subject to escrow restrictions that prevent disposal of those CAF shares until
20 June 2012; and

{b) the remaining 25% will be subject to escrow restriction until 20 June 2013,
Further, if a PIH shareholder who was issued CAF Shares under the merger becomes an
Authorised Representative of an entity other than PIS the escrow restrictions will extend to 20

June 2015.

The analysis of numbers of CAF shareholders by size of holding are as follows:

Shareholding Range (Founder Number of Holders Number of Shares
Shares)

1-1,000 316 1,44,044

1,001 - 10,000 645 2,634,317

10,001 - 100,000 571 17,969,499

100,001 - and over 96 75,991,887

The names of the CAF shareholders with Substantial Holdings are as follows:

Shareholder Number of Shares % Held
Count Investments Pty Ltd 10,535,801 10.89
UBS Nominees Pty Ltd 10,165,370 10.51
Aviva Overseas Holdings 7,731,684 7.99
Bellglow Pty Lid 5,099,744 527
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Set out below is a summary of rights attaching to CAF Shares. This is a summary and does not
purport to be an exhaustive or definitive statement of the rights and liabilities of shareholders,
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Shares issued by CAF are subject to its constitution, the Corporations Act and ASX Listing Rule
requirements. The rights attaching to CAF's shares are conventional and are consistent with ASX
Listing Rule requirements.

A copy of CAF's constitution is available for inspection at CAF's registered office during normal
business hours. CAF Shares issued as consideration under the Scheme will be fully paid and rank
equally with existing fully paid CAF Shares.

Variation of class rights

The rights attached to any class of CAF Shares, unless otherwise provided for by the terms of
issue, may only be varied or cancelled with the consent in writing of the holders of three-quarters
of the issued shares in the relevant class, or with the sanction of a special resolution passed at a
meeting of the holders of the shares within that class. CAF may vary rights attached to CAF
Shares by the issue of new shares having different rights to the CAF Shares, without CAF
shareholder approval being specifically required for the variation.

Further issues of CAF Shares

Except as provided by contract or the CAF constitution, all unissued CAF Shares are under the
control of CAF board, which may grant options on the CAF Shares or issue or otherwise dispose
of the CAF Shares on the terms and conditions and for the consideration it thinks fit. Without
affecting any special rights conferred on any CAF shareholder, any CAF Share may be issued with
preferred, deferred or other special rights, obligations or restrictions, whether in regard to
dividends, voting, return of share capital, payment of calls or otherwise, as the CAF board may
determine.

Winding Up

If CAF is wound up, the liquidator may divide among all or any of the CAF shareholders in specie
or kind any part of CAF's assets. The division may be carried out as the liquidator thinks fit,
subject to the rights of CAF shareholders with special rights in a winding up. If a division is made
otherwise than in accordance with the legal rights of a CAF shareholder, and such shareholder is
prejudiced by that division, that shareholder has a right to dissent. Any dissenting CAF
shareholder will have ancillary rights as if the determination of the division were a special
resolution passed under the Corporations Act relating to the sale or transfer of a company’s
assets by a liquidator in a voluptary winding-up.

Voting

Unless otherwise determined by the chairman, and subject to certain exceptions, on a show of
hands each shareholder present in person or by representative, attorney or proxy shall have one
vote and on a poll every such person shall have one vote for every fully paid ordinary CAF Share
held by them.

Dividends

CAF may, from time to time, determine that a dividend is payable to shareholders entitled and fix
the amount, time and method for payment.

No ordinary dividends have been declared or paid in respect of Financial Years 2010 and 2011.
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Transfer of CAF Shares

CAF Shares may be transferred by written transfer properly stamped (if necessary) or in any
manner permitted or required by regulatory requirements. The CAF Board may refuse to register
a transfer of CAF Shares in certain circumstances.

General Meeting

Each shareholder entitled to vote is entitled to receive notice of general meetings of CAF and,
subject to the requirements in CAF's constitution, attend and vote at CAF's general meetings.

6.8 The Board

The Board of CAF is composed of six members. Mr Rick Nelson is the Chairperson and Mr Tony
Robinson holds the position of Managing Director.

The Board comprises the following members:

Rick Nelson, FAICD
Chairman & Non-Executive Director

Mr Nelson began his career in finance with AGC in 1972. After reaching the position of regional
credit manager, he joined Australia’s largest Ford truck and car dealer, Denmac Ford, in the role
of General Manager — Finance. In 1982, Mr Nelson founded the Centrepoint Finance Group,
which grew rapidly and made two major acquisitions, resulting in the Group becoming one of
Australia’s largest commercial finance brokers. Centrepoint Finance merged with Alliance Finance
in 2005 and Mr Nelson assumed the role of Managing Director of the merged Group. In 2007 he
stepped aside to take on the position of Deputy Chairman and non-executive director. He was
appointed chairman of the Company in June 2009.

Tony Robinson, B.Com (Melb), ASA, MBA (Melb).
Managing Director

Mr Robinson has extensive experience in senior roles in the financial services, insurance and
telecommunications sectors. He is currently a director of the Bendigo & Adelaide Bank Limited
and was previously executive director and CEO of IQOF Holdings Ltd. Prior to that he has held a
number of seniar executive roles including managing director and CEC of OAMPS Limited,
director of VECCI, managing director of Falkiners Stockbroking, managing director of
WealthPoint, chief financial officer of Link Telecormmunications and general manager corporate
services at Mayne Nickless.

Grahame Evans Dip. SM, MBA, MAICD
Managing Director — PIH Group

Mr Evans, based in Sydney, oversees the PIH network, supplying training, tools and resources to
help it remain competitive and deliver value-added services to its clients.

Previously, Mr Evans was CEQO Investments for Tower Australia and Head of Corporate and
Employee Benefits with AMP. At AMP, he was responsible for Australia’s largest company
superannuation portfolio with over 33,000 employees and $11 billion under management. Prior
to that as Managing Director, AMP Consulting, he was responsible for the superannuation
consulting division of AMP including actuarial, trustee services, information technology, asset
consulting and communications for clients such as Optus, BHP Billiton and Ansett.

Mr Evans has been extensively involved with the financiat services industry for over 35 years.

12291525v1 |  Scheme of arrangement booklet 66




6.9

Noel Griffin
Non-Executive Director & Chairman of Nominaltions & Remuneration Committee

Mr Griffin has been involved in the refrigerated transport industry since 1966. He has had
extensive experience in management, operation and ownership of transport and agri-businesses.
From 1982 ta 1995, Mr Griffin was managing director of Refrigerated Roadways Pty Ltd, which at
one stage claimed status as the largest refrigerated carrier in Australia with assets of $74 million,
annual revenue of $131 million, and 900 personnel. TNT acquired the company in 1995 and Mr
Griffin served for two years on the executive council of TNT. In addition to his interests in the
transport industry, Mr Griffin was managing director and a shareholder of Table Grape Growers
Pty Ltd from 1997 to 2001. Mr Griffin is managing director of Prime Haulage Qid Pty Lid, a
member of the Pacca Advisory Council and a life member of the World Presidents” Organisation.
Mr Griffin has been a director of CAF since 2005.

Stephen Murphy B.Com., CA, MAICD
Non-Executive Director & Chairman of the Audit Committee

Mr Murphy was chairman of PIH from its inception to the date of the merger with CAF and has
contributed significantly to the development of PIH. He is a prominent chartered accountant and
has been a public practitioner since 1991. Mr Murphy is also a Fellow of the Taxation Institute of
Australia. He has a strong interest in small to medium enterprise and specialises in family
businesses, Over a number of years, he has been an active and strong contributor to the affairs
of The Institute of Chartered Accountants in Australia and the broader accounting profession.

Christopher Castles CPA, CFP, FAICD, B.Eng (Electronics), DFP, Grad. Dip. Mgmt,
Grad. Dip. Bus. (Accounting)
Non-Executive Director & Chairman of the Risk Committee

Mr Castles is a certified practising accountant and certified financial planner. He holds a Diploma
of Financial Planning from the Financial Planning Association of Australia Limited and a Bachelor
of Engineering from the Royal Melbourne Institute of Technology. He also holds a Graduate
Diploma of Business (Accounting) from Monash University and a Graduate Diploma of
Management from the University of Newcastle.

The Executive
In addition to Grahame Evans and Tony Robinson, the executive team of CAF comprises:

Ian Magee, B Sc (Hons), CA, FCIS, MAICD
Company Secretary & Chief Financial Officer

Mr Magee is a chartered accountant who began his career in the accounting profession with
Deloitte in London and subsequently with PricewaterhouseCoopers in Perth, Australia. He has
more than 20 years’ experience in CFQ and company secretary roles in ASX listed, public and
private Australian companies in a variety of industries. Mr Magee is a Fellow of the Chartered
Institute of Secretaries and he has held the position of CFO and Compariy Secretary with
Centrepoint Alliance Limited for over eight years.

Bob Dodd , MAICD
CEO — Insurance Premium Funding

Mr Dodd has been a business leader in the finance industry for more than 18 years, initially with
Lombard (Nat West Bank) and then in sales management with GE Consumer Finance in the UK.
After moving to Australia in 1997 with GE Consumer Finance and launching a new retail finance
channel he moved to their Commercial Finance business in 1999 to lead the newly acquired
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premium funding business, later taking responsibility for the vendor finance channel, After
merging the GE and Pacific premiumn funding businesses in 2004 Mr Dodd joined Centrepaint
Finance in January 2005 in Brisbane. Mr Dodd is also the current chairman of IPFA (Insurance
Premium Financiers of Australia).

6.10 Continuously disclosing entity
CAF is a “disclosing entity” for the purposes of the Corporations Act and as such is subject to
regular reporting and disciosure obligations. As a listed company, CAF is also subject to the ASX
Listing Rules, which require (subject to limited exceptions) continuous disclosure to the market of
any information of which CAF is aware that a reasonable person would expect to have a material
effect on the price or value of its securities. Documents lodged with ASIC in relation to CAF may
be obtained from, or inspected at the offices of ASIC. Information publicly disclosed to ASX by
CAF is available from ASX. To obtain further information, contact your broker or financial adviser
or go to www.asx.com.au (ASX code: CAF).
The headlines of continuous disclosure notices given by CAF to ASX in the period since 1 January
2011 are set out in the following table. All of these notices are available from www.asx.com.au.

19/05/2011 Ceasing to be a substantial helder

18/05/2011 Change in interests of substantial holder from COU

16/05/2011 Change in substantial hoiding

13/05/2011 Change in substantial hoiding

13/04/2011 Change in substantial holding

08/04/2011 Proposed Transaction to Increase Shareholding in VIML

31/03/2011 Change of Director’ s Interest Notice

31/03/2011 Change of Director” s Interest Notice

29/03/2011 Change in substantial holding

17/03/2011 Placement Cleansing Notice

16/03/2011 Appendix 3B

14/03/2011 Change_in substantial holding from COU

11/03/2011 Share Placement

04/03/2011 Change in substantial hoiding

28/02/2011 Half Yearly Report and Accounts

11/02/2011 Capital Return and Appendix 3Y for Partly Paid Shares

10/02/2011 Change in substantial holding

28/01/2011 Letter £o Shareholders re Return of Capital

20/01/2011 Change in substantial holdirn
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6.11 CAF directors’ intentions

The CAF board's present intention (recognising that this may change in due course) is to make
no change other than in the normal course of business in relation to each of the following:

(a) the continuation of the business of Ventura;
(b) the use of the fixed assets of Ventura; or
() the future employment of the present employees of Ventura.

Following the implementation of the Scheme, CAF intends to undertake an internal reorganisation
pursuant to which the remaining shares in Ventura (representing a 17% interest in Ventura)
which are not subject to the Scheme and are held by PIH, a wholly owned Subsidiary of CAF, will
be transferred to CAF.

As a result of this internal reorganisation Ventura will become a wholly owned Subsidiary of CAF,
Available information

The above statements of intention are based on information concerning CAF and Ventura known
by CAF at the time of preparation of this Scheme Booklet. It should be recognised that the
following statements are statements of current intention and are subject to change as new

information becomes available or as circumstances change.

Further information on CAF, PIH and their business segments can be found in sections 4, 5, 6
and 7 of the Independent Expert’s Report.
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About the Post Scheme CAF Group

Overview

Both CAF and Ventura operate within the Australian wealth management market of which CAF's
PIH operations are primarily involved in the financial planning and advice industry and Ventura
operation primarily linked to the funds management sector.

The CAF board believes that the Post Scheme CAF Group’s business will benefit from greater
control of core activities through a wholly owned platform to advance its funds manager
operations and offering a range of products that are wholly owned by the CAF group.

More broadly, the Post Scheme CAF Group will have access to a number of estabiished and
respected brands with effective and diversified methods of distribution and will have an enhanced
ability to understand and meet customers’ needs. The Scheme should also enable the realisation
of substantial synergies in the short and mediurn term, which wilt allow the Post Scheme CAF
Group to compete more effectively in the increasingly competitive financial services market.

In summary, the CAF board believes that:

(a) there is a strong overall strategic fit between CAF group and Ventura, which have closely
aligned strategies;

(b) the groups’ activities in fund management are complementary;

(c) the Post Scheme CAF Group’s financial services business will benefit from increased
scale;

(d) benefits will arise from the Post Scheme CAF Group’s increased reach, giving it the ability
to distribute a wider range of products to a significantly larger customer base by broader
and deeper distribution networks;

(e} integration synergies will be realised from the Scheme; and
{f) improved opportunities exist to deliver increased medium and long term growth.

The CAF board has assessed the strategic options currently available to it and believes that the
Scheme provides the best opportunity for sustained profitable long term growth.

The Independent Directors of Ventura have also considered the advantages and disadvantages of
the Scheme and believe that the Scheme is in the best interests of Ventura Shareholders. For
further details, see section 3.

It is anticipated that as part of a listed entity, Ventura is expected to have greater access to
capital to fund organic growth and acquisitions, greater transparency, for suppliers, regulators
and for customers and improved systems and process as the business has an increased capacity
and need to strengthen those competencies.

The Post Scheme CAF Group is expected to operate in the following segments of the financial
services market both in Australia and overseas:

{a) specialist lending (premium funding);
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7.2

7.3

{b) financial planning dealer group services both in Australia and overseas;
(c) funds management;

(d) superannuation and investment product and platform services; and

(e) mortgage broking aggregation.

Vision

The vision is to build a significant business in the financial services industry which generates
sound returns for shareholders through a strategy of acquiring and building businesses that
operate in the financia! services industry and which have:

(a) a meaningful market share where that is defined as a market share which is ideally
greater than 20% of the market share of its largest direct competitors;

{b) sound growth prospects, with ideally opportunity for both organic growth and growth by
acquisition; and

{c) generate strong free cash flows relative to their profits.

Each of the existing businesses and the business that will be acquired as part of the Scheme will
operate as autonomous business units under their own management structures, with the
corporate office intending to focus on fostering the growth of those businesses through the
application of disciplined capital allocation, sound strategic evaluation and by fostering the
development of strong leadership and management capabilities in the businesses.

Post Scheme CAF Group

Following the Scheme, the Post Scheme CAF Group is expecting to operate in a number of
segments of the financial services industry with each component driving to maximize its success
including: '

(a) the insurance premium funding operations, through CAPF, will continue to work to
expand market share by developing relationships with key intermediaries and to expand
margins through the growth in scale derived from market share growth, tight cost control
and working to improve the cost of funding;

(b) dealer group services through both PIS and AAP which will continue to build the strength
of its business by focusing on assisting its partners, being the financial planning and
accounting groups it services, achieve their goals and by strengthening the products and
processes of that business, including compliance, product sourcing and development, and
the efficient delivery of services to its partners;

{c) product and platform services incorporating services where the group acts as a reseller of
platform services provided by third parties and where it provides those services via
wholly owned or partly owned businesses;

(d) investment services incorporating services where the group acts as a reseller or packager
of investment services by third parties and where it provides those services via wholly
owned businesses;
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7.4

7.5

7.6

{e) mortgage broking aggregation operating as a provider of personal and business financial
services specialising in residential mortgage broking and all aspects of commercial
lending and asset equipment finance within the broking industry; and

() overseas activities, where the group will work to operate the Australian business modei
offshore and where it currently has operations in New Zealand and Asia.

Board

The composition of the board of the CAF Group will not change as a consequence of the
implementation of the Scheme (refer section 6.8).

Post Scheme CAF Group Capital Structure

As a consequence of the implementation of the Scheme, the total number of CAF's fully paid and
partly paid ordinary shares on issue following implementation of the Scheme wili be 101,625,519.

CAF’s Fully Paid Ordinary Shares currently on issue 96,739,747
CAF's Partly Paid Ordinary Shares currently on issue 428,572
Transaction consideration in relation o the Scheme 4,457,600

Total of CAF's fully paid and partly paid ordinary shareson | 101,625,919
issue following implementation of the Scheme:

The total number of CAF Shares on issue following implementation of the Scheme as set out in
the table above includes 428,572 partly paid CAF Shares at $1.085 per share, which were partly
paid to $0.21 cents on issue with the balance payable in October 2012.

Following the merger, no shareholder will have more than a 20% interest in the Post Scheme
CAF Group.

Post Scheme CAF Group consolidated balance sheet

The pro forma balance sheet below comprises a pro forma balance sheet of the CAF group
together with supporting notes. The pro forma balance sheet presented in this section is for
illustrative purposes only.

No forecasts have been included in this Scheme Book as there is not a sufficient basis on which
to provide a reliable and complete set of forecasts.

Basis of preparation

The pro forma balance sheet is based on an aggregation of the most recent publicly available
balance sheets for Ventura (extracted from the half year financial report for the year ended 31
December 2010) and CAF (extracted from the half year financial report for the year ended 31
December 2010) with a number of pro forma adjustments outlined below.

Broadly, the pro forma balance sheet has been prepared in accordance with the recognition and
measurement principles prescribed in Australian Accounting Standards, International Financial
Reporting Standards and the Corporations Act. The pro forma balance sheet is presented in an
abbreviated form insofar as it does not include all of the disclosures required by the Australian
Accounting Standards applicable to annual financial reports prepared in accordance with the
Corporations Act.
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The pro forma balance sheet should be read in conjunction other information contained in this
Scheme Booklet and the accounting policies of Ventura and CAF as disclosed in their most recent
financial reports.

Pro forma balance sheet adjustments

The pro forma balance sheet has been adjusted for the following transactions to reflect the
impact of the proposed merger and other pro forma adjustments described assuming they had
occurred at 31 December 2010:

(a) Impact of proposed merger

Following implementation of the Proposal, there will be no material change in control of CAF as a
result of the Scheme. No single shareholder will obtain or lose a controlling interest in CAF as a
result of the Scheme. The largest shareholder in CAF currently holds a 10.89% interest in CAF.
Assuming no change in individual holdings, the same shareholder will hold a 10.40% interest.

The Proposal will result in CAF and its Related Body Corporate holding all the issued share capital
in Ventura. The Proposed Scheme will have a material effect on control of Ventura.

No formal purchase price allocation process has yet been undertaken with respect to accounting
for CAF’s acquisition of Ventura. The pro forma balance sheet assumes that CAF acquires the
assets and liabilities of Ventura at their values from the 2010 balance sheet adjusted for the
transaction costs noted below. The valuation range for Ventura, as confirmed by the
Independent Expert, has been assumed in deriving the acquisition consideration for the pro
forma balance sheet. Based on this assumption, consideration is determined by the outstanding
shares valued at $1.03 per share resulting in an excess of $0.3 million between the acquisition
consideration and net assets of Ventura arises in the pro forma balance sheet which has been
presented as intangible assets.

(b) Transaction costs associated with the merger

Estimated transaction costs associated with the Proposed Scheme have been adjusted in the pro
forma balance sheet. Ventura has estimated transaction costs of the Proposed Scheme for the
independent expert report of $30,000 which are considered tax deductible over five years and
give rise {0 a deferred tax asset.

CAF has estimated cash transaction costs of the Proposed Scheme for legal, due diligence and
accounting of $100,000, which are considered tax deductible over five years and give rise to a
deferred tax asset.

(<) Special Dividend
As part of the terms of the Implementation Deed, CAF and Ventura agreed that Ventura will pay
a final dividend payment of approximately $1.80 million being a fully franked cash dividend of 46

cents for each Founder Share and 46 cents for each Planner Share on issue at the Second Court
Date (Special Dividend). The Special Dividend will be paid on the Implementation Date.
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PROFORMA MERGED BALANCE SHEET

ASSETS
Current
Cash & Cash Equivalents

Loans & Advances

Trade & Other
Receivables

Investments Available for
Sale

QOther Assets
TOTAL

Non-Current

Trade Debtors & Other
Receivables

Other Assets

tnvestments

Investments in
Associates

Plant & equipment

Deferred Tax Assets

Intangible Assets &
Goodwill

TOTAL

TOTAL ASSETS

LIABILITIES

Current

Trade & Other Payables
interest Bearing Liabilities
Income Tax Payable
Provisions

TOTAL

12291525v1 |

31-December-2010

CAF GROUP Ventura ACQN ADJS PRO FORMA
GROUP

$ $ $ $
28,505,845 503414 (1,708,260) 97,300,699
94,737,774 ) ] 04,737,774
23,326,031 31402 ] 23,640 954
- 2.900,095 - 2,900,085
7,799,632 1 461,454 ] 9,261,086
154,369,282 65,179,586 (1,708,260) 157,840,608
15,391,058 1 210485 - 16,601,543
1,954,189 ) - 1,054,189
293 464 ] ; 293,464
1,371,662 ] (996,590) 375,072
2321535 ] ; 2,321,535
8,451,236 2475 ] 8.453.711
6,727,994 ] 339,974 7.067.968
36,511,138 1 212,960 (656,616) 37.067 482
190,880,420 6,392,546 (2.364,876) 194,908,090
51,076,448 271,504 ] 51,348,042
79,964,010 ] ; 79,964,010
66,625 6,704 . 73.329
6,032,989 ] ] 6,932,089
138,040,072 278,298 ] 138,318,370
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Non-Current

Trade & Other Payables 1,472,394 _ - 1,472,394

Interest Bearing Liabilities 729,813 ) - 729,813

Deferred Tax liabilities - ) - -

Provisions 6,543,165 ) - 8,543,165

TOTAL 8,745,372 _ - 8,745,372

TOTAL LIABILITIES 146,785,444 278,298 - 147,063,742

NET ASSETS 44,094,976 6.114,248 (2,364,876) 47,844,348
Share Capital 64,270,478 4,086,400 506,056 68,862,934
Reserves (1,371,893} 253 856 (253,856) (1,371,893)
Retained Profits/Acc

Losses (20,302,521) 1,773,002 (2,617,0786) (21,145,605)
Attributable {o

Shareholders 42,596,064 6.114.248 {2,364,876) 46,345,436
Non-Controlling Interests 1,498,912 ) - 1,498,912

TOTAL EQUITY 44,094,976 6,114,248 {2,364,876) 47,844,348

JOURNAL

ADJUSTMENTS Jnl Ref Dr Cr

Investments in Associates a 996,590

Retained Profits - Current

Year a 60,111

Retained Profits - Prior

Years a 936,479

Retained Profits b 1,578,260

Cash at Bank b 1,578,260

Intangible Assets & Goodwill c 4,592,456

Share Capital ¢ 4,592,458

Share Capital d 4,086,400
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Reserves
Retained Profits (see Note)

Intangible Assets & Goodwill

Retained Profits

Cash at Bank

Note

Retained Profit Elimination
Balance at 31 December 2010
Proposed dividend

Less: CAF Group existing share

Pre-Acquisifion External Share
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1,773,992
(1,879,744)

(105,752)
(17,978)

(87.774)

253,856

130,000

87,774
4,252,482

130,000
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Tax implications of the Scheme

8.1

8.2

Introduction

The following is a general summary of the potential Australian income tax and CGT consequences
for Ventura Shareholders disposing of Ventura Shares under the Scheme. This summary is based
on the law and practice in effect on the date of this Scheme Booklet. However, the summary is
not intended to be an authoritative or complete statement of the law applicable to the particular
circumstances of every Ventura Shareholder. In particular, the summary is only relevant to
Ventura Shareholders who hold Ventura Shares on capital account for investment purposes, as
opposed for example to Ventura Shares held for trading. The summary only considers the
Australian tax position. Ventura Shareholders who are residents of or subject to taxation in other
countries will also need to obtain advice on the tax consequences of that country.

A shareholder’s own individual circumstances will determine how tax laws apply to them. A
shareholder should obtain tax advice from a professional adviser on these issues. The Directors
are not licensed under the tax agent services regime and cannot provide tax advice to
shareholders.

All Ventura Shareholders are advised to seek independent professional advice about their
particular circumstances including for non resident shareholders on the foreign tax conseguences.

Australian Residents - Special Dividend

The directors have declared the payment of the Special Dividend subject to the Scheme being
Effective, being a fully franked cash dividend of 46 cents for each Planner Share and each
Founder Share which a Shareholder holds on the Second Court Date, The declaration of the
Special Dividend is a Condition Precedent to implementation of the Scheme, with the payment of
the Special Dividend to occur on the Implementation Date provided that the Scheme is
implemented.

Assessability of Special Dividend

Ventura Shareholders who are Australian tax residents and receive the Special Dividend should
include the amount of the dividend received as assessable income in their income tax return in
the year in which the Special Dividend payment is received.

As the Special Dividend is intended to be fully franked, recipients of the dividend will be required
to gross up the value of the Special Dividend by the amount of any franking credits attached to
the Special Dividend. As a result, the amount of the Special Dividend plus the amount of any
franking credits attached to the dividend should be included as assessabie income in the Ventura
Shareholder’s income tax return for the income year in which the Special Dividend payment is
received.

Entitlement to franking tax offset

The amount of franking credits attached to the Special Dividend can generally be used by an
Australian Resident to offset the amount of income tax that a Ventura Shareholder is required to
pay in relation to the Special Dividend, subject to meeting the requirements to be a ‘qualified
person’ under the tax legislation.

Whether a Ventura Shareholder is a ‘qualified person’ for the Special Dividend will depend,
among other things, on whether the Special Dividend is considered a ‘related payment’. This will
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generally be the case where the declaration and payment of the Special Dividend is conditional
on implementation of the Scheme and therefore linked to the disposal of the Ventura Shares.

In that case, a Ventura Shareholder wilt be a ‘qualified person’ if they have held their shares ‘at
risk’ for a continuous period of 45 days for ordinary shareholders and 90 days for preference
sharehoiders {not including the date of acquisition or the date of disposal) during the relevant
qualification period.

The eligibility of the Special Dividend is determined on the Second Court Date and the ex-
dividend date will be one day after Second Court Date. Therefore the relevant qualification
period will generally run from 45 days (90 days for preference shareholders) days prior to the ex-
dividend date until 45 days (90 days for preference shareholders) after that date. A Ventura
Shareholder will be required to be ‘at risk’ for at least 45 days (90 days for preference
shareholders) in this period to be entitled to the franking tax offset.

To hold the shares ‘at risk’, a shareholder must have a materially diminished risk of loss or
opportunity for gain in respect of the shares. Whether a shareholder holds their shares ‘at risk’
will depend on other arrangements they may have entered into (e.g. risk mitigation strategies
such as put options, derivatives, hedges etc) and the shares will generally not be considered to
be held ‘at risk’ from the Record Date.

In broad summary, Ventura Shareholders shouid be ‘qualified persons’ and able to claim the
franking tax offset where they have held their Ventura Shares “at risk’ for a continuous period of
up to 90 days prior to the Record Date (including if they owned the Ventura Shares without any
associated derivatives arrangements for the 90 days prior to the Record Date).

Ventura Shareholders should seek their OWn independent advice in respect of the availability of
franking credit offsets.

Other franking issues

Australian tax resident Ventura Shareholders that are individuals, complying superannuation
funds or certain trustees that have franking credits in excess of their income tax liability may be
entitled to a tax refund egual to the excess.

Where Ventura Shares are held by trusts or partnerships, and the Special Dividend is passed
through to beneficiaries or partners, the benefit of the franking credits attached to the Special
Dividend may also pass through to those beneficiaries or partners if they are Australian resident
individuals or Australian resident companies. However, there are additional requirements for
trustees and beneficiaries of discretionary trusts to be considered “at risk',

Where Ventura Shares are held by Australian resident companies, a credit should arise in the
franking account of the company equal to the amount of the franking credits attached to the
Special Dividend.

Australian Residents - conversion of Planner Shares

Under the Scheme, the Planner Shares will be converted to Founder Shares in accordance with
the conversion process set out in the Constitution.

The conversion process will not involve the issue of new shares, rather the variation of rights of
existing shares in conjunction with a share consolidation (i.e. merger of existing shares into a
smaller number of shares). All Ventura Shares are equity interests for tax purposes therefore
the conversion should not involve the conversion of a debt to equity interest.
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In that case, the conversion of the Planner Shares to Founder Shares should not be considered a
disposal of the Planner Shares and:

(a) there should be no CGT event as a result of the conversion;

(b) the cost base of the converted Founder Shares should be equal to the cost base of the
original Planner Shares; and

(c) the converted Founder Shares should be taken to have been acquired at the time the
original Planner Shares were acquired.

There may be additional CGT consequences as a result of the conversion where a Ventura
Shareholder is considered to be a ‘controlling entity’ of Ventura for tax purposes i.e. where a
shareholder and any of its associates have the ability to directly or indirectly control 50% or more
of voting interests or a right to receive 50% or more the dividends or capital distributions in
Ventura. If this applies to any Ventura Shareholders, they should seek further advice in respect
of the tax consequences of the conversion of their Planner Shares.

Australian residents — CGT consequences
CGT event on disposal of Ventura Shares

The disposal of Ventura Shares will constitute a CGT event for Australian resident Ventura
Shareholders, This CGT event will occur on the Implementation Date.

Ventura Shareholders will derive a capital gain on the disposal of their Ventura Shares to the
extent the market value of the total consideration received under the Scheme (capital proceeds)
exceeds the tax cost base of their Ventura Shares. Conversely, Ventura Shareholders will incur a
capital loss on the disposal of their Ventura Shares to the extent that the market value of the
total consideration received under the Scheme (capital proceeds) is less than the reduced tax
cost base of their Ventura Shares.

Capital proceeds received under the Scheme
The capital proceeds received for the disposal of the Ventura Shares shouid include:
(a) the amount of the Special Dividend; and

{b) the market value of CAF Shares.

The amount of the Special Dividend will be considered to be part of the capital proceeds received
on disposal of the Ventura Shares as, among other things, the shareholders’ acceptance of the
Scheme is conditional on the declaration of the dividend (see Taxation Ruling 2010/4 for further
details).

The market value of each CAF Share should be calculated as the volume weighted average price
of the CAF Share on the Implementation Date.

Anti-overiap provisions

Where the Special Dividend is considered to form part of the capital proceeds from the disposal
of the Ventura Shares, the capital gain made by the Ventura Shareholder will be reduced by the
amount of the Special Dividend or to zero {whichever is greater) and is then included in the
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Ventura Shareholder’s assessable income (however no reduction is available in respect of the
franking credits attached to the Special Dividend) (Anti-overlap Rule).

However, this Anti-overlap Rule would not apply to adjust a capital loss made by a Ventura
Shareholder under the Scheme.

As a result, the Special Dividend should not ordinarily increase any capital gain on the disposal of
the Ventura Shares, however, for Ventura Shareholders who realise a capital loss on disposal of
the Ventura Shares, then the capital loss for tax purposes is likely to be reduced by the amount
of the Special Dividend.

Cost base

Generally, the tax cost base of any Ventura Shares will be equal to the consideration paid to
acquire the Ventura Shares. In addition, other incidental costs of acquiring the Ventura Shares
(such as borrowing costs and stamp duty) may be included in the cost base.

The sum of a Ventura Shareholder's capital gain for an income year reduced by any capital loss
incurred during the year or carried forward from prior years (known as the net capital gain),
should be included in the assessable income of the Ventura Shareholder.

A Ventura Shareholder will alternatively make a capital loss equal to the amount by which the
reduced cost base of the Ventura Shares is more than the capital proceeds. A capital loss may be
used to offset a capital gain made in the same income year or be carried forward to offset a
capital gain made in a future income year, subject to the satisfaction of certain loss recoupment
tests applicable to companies and trusts.

CGT discount

Any Australian resident Ventura Shareholder wha is an individual, the trustee of a trust or a
complying superannuation entity may be entitled to claim the CGT discount in calculating any
capital gain if the Ventura Shares were acquired at least 12 months before disposal under the
Scheme.

The CGT discount is applied to the capital gain:

(a) where the Special Dividend is paid and is included in capital proceeds, after reducing the
capital gain by the amount of the Special Dividend; and

(b) after any available capital losses are first offset against that capital gain.

A Ventura Shareholder that is an individual or the trustee of a trust may discount the capital gain
by 50% and include 50% of the capital gain in the taxable income of that individual or trust.

A Ventura Shareholder that is a complying superannuation entity may discount the capital gain by
33 1/3% and include 66 2/3% of the capital gain in the taxable income of that complying
superannuation entity.

The CGT discount is not available to a Ventura Shareholder that is a company.
Ventura Shareholders will make a capital gain equal to the amount by which the capital proceeds
are more than the cost base of the Ventura Shares the subject of the Scheme, Subject to the

availability of CGT relief, any losses available to be offset against the capital gain and the Anti-
overlap Rule, this amount will be included in the Ventura Shareholder’s taxable income.
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Availability of CGT rollover relief

If a Ventura Shareholder would make a capital gain on the disposal of the Ventura Shares, they
should be eligible to make a choice whether or not to seek CGT rollover relief.

If a Ventura Shareholder elects to seek CGT rollover relief, a capital gain that they would
otherwise make on the disposal of their Ventura Shares will be disregarded to the extent that the
capital proceeds are CAF shares. While rollover will not be available to shelter any gain for the
cash Special Dividend component, as that amount is also taxable as a dividend for resident
shareholders, the Anti-overlap Rule outlined above should mean there is no capital gain in
respect of that component of the capital proceeds.

Where rollover relief is chosen, the tax cost base of the CAF Shares received by the Ventura
Shareholder should equal the tax cost base of the Ventura Shares disposed of. This tax cost base
will be allocated on a proportionate basis across the CAF Shares received. For any subsequent
determination of the application of the CGT discount, the date on which the Ventura
Shareholders will be deemed to have acquired the CAF Shares will be the day they acquired their
Ventura Shares.

The benefit of choosing scrip for scrip rollover relief will depend on the individual circumstances
of each Ventura Shareholder and therefore Ventura Shareholders should discuss this with their
tax advisers.

Generally, where Ventura Shareholders prepare their income tax returns on the basis of making
the choice, then that will be sufficient evidence of making the choice.

CAF as the acquirer can choose to prevent Ventura Shareholders obtaining scrip for scrip rollover
refief but to do so must notify a Ventura shareholder in writing of this prior to the exchange of
shares. CAF has advised that it will not make this choice to prevent Ventura shareholders
obtaining scrip for scrip rollover relief.

Australian residents — Implications of holding CAF Shares
Subsequent disposal of CAF Shares

If a Ventura Shareholder sells their CAF Shares after the Implementation Date, any gain or loss
will be subject to CGT as the CAF Shares received by the Ventura Shareholder will be an asset for
CGT purposes.

For Ventura Shareholders who elect for scrip for scrip rollover relief to apply, the cost base or
reduced cost base for the CAF Shares will reflect the cost base or reduced cost base for the
Ventura Shares that were exchanged by the Ventura Shareholder. For the purposes of
determining the availability of the CGT discount, the acquisition date for Ventura Shareholders
who elected for scrip for scrip rollover relief to apply will be the date of their original acquisition
of their Ventura Shares.

If a scrip for scrip election is not made, the cost base of the CAF Shares will be equal to the vaiue
of the replacement CAF Shares. The CGT discount provisions will only be available once the 12
month holding period rule has been satisfied for the CAF Shares (i.e. not the date of acquisition
of the Ventura Shares).

Dividends from CAF

Any dividends and franking credits received from CAF should be included in the assessable
income of the shareholder. Where the shareholder is a resident individual or complying
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8.7

8.8

superannuation fund, and the shareholder has excess franking credits available for the income
year, those excess franking credits may be refunded to the shareholder.

Whilst corporate shareholders may not receive such a refund of excess franking credits, they may
be entitled to convert any excess into a loss that may be utilised in future years (subject to the
loss utilisation rules).

It is noted that sharehalders are generally required to have held their shares “at risk’ for 45 days
in order to be eligible for the franking benefits outlined above. Taxpayers should obtain their
own advice on the application of these rules to their circumstances.

Stamp Duty

The transfer of Ventura Shares should not give rise to any stamp duty liabilities for existing
Ventura Shareholders. CAF wili pay the stamp duty, if any, in connection with the transfer of
Ventura Shares under the Scheme.

Goods and Services Tax (GST)

The sale of Ventura Shares by existing shareholders as contemplated will not attract GST.
Similarly, no GST will be payable on the acquisition of CAF Shares.

Where shareholders are registered or required to be registered for GST, any GST incurred on
expenses that relate to the sale of existing shares or acquisition of new shares may not be
recoverable if the individual shareholder exceeds the financial acquisitions threshold as set out in
the relevant GST legislation. However, a reduced input tax credit equal to 75% of the GST
incurred may still be available if the acquisition constitutes a reduced credit acquisition.

Where Ventura Shareholders are not registered, or required to be registered for GST, no GST
implications should arise in relation to the Offer.

Foreign Residents — Australian Tax Considerations
Special Dividend

As the Special Dividend is to be fully franked, no Australian withholding tax should be payable in
respect of the Special Dividend.

Australian CGT

Ventura Shareholders that are not resident in Australia for income tax purposes and that do not
carry on business in Australia at or through a permanent establishment should generally not be
subject to Australian CGT on their disposal of their Ventura Shares (provided that together with
their associates they have not held 10% or more (by value) of the issued Ventura Shares at the
time of disposal of the shares for any continuous twelve month period within two years preceding
the disposal).

If 10% or more {by value) of Ventura is held by foreign resident shareholders, a disposal of
Ventura Shares by a foreign resident may be subject to Australian CGT where the shares
represent an indirect Australian real property interest or an asset used in carrying on a business
through an Australian permanent establishment.

It is noted that if a capital gain is made on disposal of the Ventura Shares by a Ventura
Shareholder that is a foreign resident (because the Ventura Shares represent an indirect

“Australian real property interest in which the Ventura Shareholder holds an associate-inclusive
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10% or more interest), scrip rollover relief is available to the Ventura Shareholder only if the CAF
Shares are regarded as an indirect Australian real property interest just after the CAF Shares are
issued.

Ventura Shareholders that are foreign residents should consult their own tax adviser for further
advice in this regard.

Dividends from CAF

Foreign resident Ventura Shareholders are not subject to Australian income and withholding tax
in respect of dividends paid by CAF to the extent that those dividends are franked.

If the dividends are not franked or only partially franked, foreign resident Ventura Shareholders
are subject to a dividend withholding tax on the unfranked portion of the dividend at the rate of
30% or a reduced rate of dividend withholding tax under an applicable double tax treaty, where
relevant.
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9 Key terms of the Implementation Deed
9.1 Overview
Ventura and CAF entered into the Implementation Deed on 7 April 2011. The terms of the
Implementation Deed included the following:
(a) the Conditions Precedent to the Scheme {refer to section 9.2);
(b) the steps that each party must take to implement the Scheme (refer to section 3);
{c) the ‘no shop’ and ‘no talk’ arrangements (refer to section 9.5); and
(d) the ability to terminate the Implementation Deed (refer to section 9.6).
The Implementation Deed is set out in full as Annexure B.
9.2  Conditions Precedent

Implementation of the Scheme is subject to the satisfaction or waiver of the following Conditions

Precedent:

(a) {Regulatory consents) All approvals or consents required from any government

agency or judicial entity or authority to implement the Scheme (other than the approval
by the Court of the Scheme under section 411(4)(b) of the Corporations Act) having been
obtained or deemed obtained before 8:00 am on the Second Court Date, including ASIC
and ASX providing all consents and approvals and doing other acts which Ventura and
CAF agree are necessary or reasonably desirable to implement the Scheme (including the
ASX approval required for the official quotation of the CAF Shares to be issued as part of
the Scheme Consideration, subject only to customary pre-quotation listing conditions).

Ventura and CAF are in the process of procuring these approvals;

(b) {No prohibitive orders) Prior to 8.00 am on the Second Court Date, there being no
temporary, preliminary or permanent injunction or other order issued by any Court or
other legal restraint or prohibition preventing the Scheme from being completed;

(©) (Orders convening Scheme Meetings) The Court orders the convening of the
Scheme Meetings, under section 411{1) of the Corporations Act;

(d) (Shareholder approval) Ventura Shareholders resolving to approve the Scheme at the
Scheme Meetings, by the requisite majorities in accordance with the Corporations Act;

{e) (Independent Expert’s Report) the Independent Expert concluding that the Scheme
is fair and reasonable and therefore in the best interests of Veniura Shareholders (refer

to the Independent Expert’s Report);

{f) (Ventura significant transactions) Neither Ventura nor a Subsidiary of Ventura
acquiring or disposing of a substantial business or asset exceeding $150,000 in value

between the date of the Implementation Deed and 8.00 am on the Second Court Date,
unless CAF consents to the transaction or the transaction is disclosed by Ventura to CAF

prior to execution of the Implementation Deed;

{g) (Court approval of Scheme) The Court approves the Scheme in accordance with
section 411(4)(b) of the Corporations Act;
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(h) (Ventura Warranties) Ventura Warranties being true and correct on the date of the
Implementation Deed and at 8,00 am on the Second Court Date;

® {CAF Warranties) CAF Warranties being true and correct on the date of the
Impiementation Deed and at 8.00 am on the Second Court Date;

() (No change of Board recommendation) No Director changing their recommendation
to Ventura Shareholders to vote in favour of the Scheme;

(k) {(No competing proposal) Ventura not having entered into any document, arrangement
or understanding with a third party in relation to a competing proposal;

i (Prescribed occurrence and material adverse change not occurring) Between the
date of the Implementation Deed and 8.00 am on the Second Court Date, none of the
following occurring:

) Ventura Prescribed Occurrence;

{ii) CAF Prescribed Occurrence;

(iii) Ventura Material Adverse Change; or
(iv) CAF Material Adverse Change;

(m)  (Market fall) As at the close of trading on any Business Day between the date of the
Implementation Deed and the Business Day before the Second Court Date, the All
Ordinaries Index published by ASX is 15% or more below its level as at the close of
trading on the date of the Implementation Deed;

{n) {No Ventura securities issues or distributions) Prior to 8.00 am on the Second
Court Date, no shares or options over unissued shares in Ventura have been issued by
Ventura and no existing options over Ventura shares have been exercised, and Ventura
has not announced, declared or paid any dividend , bonus or other distribution of profits
or assets to its members other than the Special Dividend; and

(o) (Target Board approval of Special Dividend and conversion) Prior to 8.00 am on
the Second Court Date, the Independent Directors having approved by the requisite
majorities all resolutions in order to convert all the Planner Shares to Founder Shares on
a 1 for 0.8860017 basis and declare the Special Dividend, subject to the Scheme being
Effective.

CAF and Ventura may jointly waive the Conditions Precedent in paragraphs 9.2 (a), (b), {c), (d),
(g) and 9.3(a) at their discretion. Ventura and CAF must each provide the Court on the Second
Court Date with a certificate confirming (in respect of matters within each party’s knowledge)
whether all the Conditions Precedent (other than the condition relating to Court approval of the
Scheme) have been satisfied or waived in accordance with the terms of the Implementation Deed
(refer to section 3.6).

Conditions of the Scheme

As Founder Shares and the Planner Shares are separate classes of shares in the capital of
Ventura, the resolution approving the Scheme put before the Scheme Founder Shareholders is
conditional on the Scheme Planner Shareholders passing the resolution approving the Scheme
and the resolution approving the Scheme put before the Scheme Planner Shareholders is
conditionat on the Scheme Founder Shareholders passing the resolution approving the Scheme.
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A summary of the conditions of the Scheme is set out below. The Scheme is conditional on:
(a) the lodgement with ASIC of an office copy of any Court orders approving the Scheme;

(b) the Implementation Deed having not been terminated as at 8.00 am on the Second Court
Date;

{c) the satisfaction or waiver of all of the Conditions Precedent set out in clause 3.1 of the
Implementation Deed (other than the condition relating to Court approval of the
Scheme); and

(d) the approval by the Court of each of the Scheme, with or without maodification as
accepted by Ventura, pursuant to section 411(4)(b) of the Corporations Act.

Status of conditions

As at the date of this Scheme Booklet, Ventura is not aware of any circumstances which would
cause the Conditions Precedent summarised in section 9.2 not to be satisfied. Ventura will, prior
to the Scheme Meetings, advise Sharehoiders of the status of the various conditions by an
announcement on Ventura's website.

Exclusivity

Subject to exceptions in respect of where certain actions are required for Ventura Directors to act
in accardance with their fiduciary or statutory duties, the Implementation Deed restricts Ventura,
its subsidiaries and their respective directors, employees, officers, agents or advisers from
soliciting, discussing, encouraging or inducing any negotiations with a view to obtaining any
expression of interest, offer or proposal from any other person to acquire all or a substantial part
of the assets or business of Ventura, or to acquire control of or otherwise acquire or merge with
Ventura, from the date of the Implementation Deed to the earlier of:

(a) 1 October 2011;

{b) the date the Scheme become Effective; or

(c) the date the Implementation Deed is terminated.

Details of Ventura's obligations relating to exclusivity are provided below.
No shop

Ventura must ensure that Ventura does not directly or indirectly solicit, discuss, encourage, or
induce any enquiries, negotiations or discussions, or communicate any intention to do any of
these things, with a view to obtaining any expression of interest, offer or proposal from any other
person in relation to any proposal or offer to acquire all or a substantial part of the assets or
business of Ventura received from any person other than CAF.

No talk

Ventura must ensure that Ventura does not directly or indirectly, negotiate or enter into,
participate in negotiations or discussions with any other person regarding any proposal or offer to
acquire all or a substantial part of the assets or business of Ventura received from any person
other than CAF. Ventura must not grant any other person any right of access to conduct due
diligence investigations in respect of Ventura even if that proposal was not solicited.
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Notification of approaches

If Ventura is approached by any person to engage in any activity that would breach its 'no shop’
and no talk’ obligations under the Implementation Deed, Ventura must promptly inform CAF of
that fact without necessarily identifying the relevant person to CAF.

Termination

The Implementation Deed may be terminated at any time prior to 8,00 am on the Second Court
Date in certain circumstances, including by either Ventura or CAF if:

(a) the other party is in material breach of any material term of the Implementation Deed or
there has been a material breach of a warranty;

(b) on the date of the first court hearing, ASIC foreshadows that:
(i) it proposes to oppose any part of the Scheme; or

(i) it proposes not to provide a statement under section 411(17)(b) of the
Corporations Act in relation to the Scheme,

provided that Ventura and CAF have first met and consulted in good faith as to whether
they wish to proceed with the Scheme;

() there is a breach or non-fulfilment of a Condition Precedent of which the terminating
party has the benefit and the parties are unable to reach agreement on extending the
time for satisfaction of the Condition Precedent or on alternative means or methods by
which the Scheme may proceed; or

(d) the Scheme is not effective by 8:00 pm on the Sunset Date and Ventura and CAF are
unable to reach agreement on extending the Sunset Date or on alternative means or
methods by which the Scheme may proceed.

The Implementation Deed will terminate immediately in certain circumstances, including:

{a) if either the CAF shareholders or the Ventura Sharehoiders fail to approve the Scheme by
the requisite majority at the Scheme Meetings;

(b) the Court refuses to grant an order convening the Scheme Meetings or approving the
Scheme and either:

Q) Ventura and CAF fail to agree to conduct an appeal in accordance with clause 6.5
of the Implementation Deed; or

(in Ventura and CAF agree to conduct an appeal but it is unsuccessful;

(c) the Scheme is not approved by the Court under section 411(4)(b) of the Corporations Act
on or before the Sunset Date; or

{d) the Independent Expert issues its report which concludes that the Scheme is not in the
best interests of Ventura Shareholders.
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9.7 Sunset Date
Ventura and CAF have committed to implement the Scheme on or before the Sunset Date. If the
Scheme is not effective by the Sunset Date, either Veniura or CAF may terminate the
Implementation Deed in which case the Scheme will not proceed.

9.8 Deed Poll

Under the terms of the Deed Poll, CAF agrees in favour of those persons who hold Post
Conversion Ventura Share at the Record Date to observe and perform all obligations under the
Scheme which relate to it, including the obligation to pay the Scheme Consideration under the
terms of the Scheme.

A copy of the Deed Poll is set out in Annexure C to the Scheme Booklet.
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10 Additional information

10.1 Interests of Directors
Except as set out below, no Director has any material interest in the Scheme,
Ventura Shares
The Directors are not required under the Constitution to hold any Ventura Shares.

No Director has a relevant interest in any Ventura Shares or holds options in Ventura other than
as set out in the table below:

No. Shares % Voting Power
Director Founder | Planner TOTAL Founder | Planner TOTAL
Share Share Share Share
Stephen John Murphy 7,500 7,500 15,000 0.39% 0.35% 0.37%
Richard Philip Cahill 30,000 35,000 65,000 1.56% 1.62% 1.59%
Charles Shane O'Reilly 18,500 18,500 37,000 0.96% 0.85% 0.91%
Grahame David Evans 5,000 5,000 10,000 0.26% 0.23% 0.24%
Christopher John Castles 2,500 2,500 5,000 0.13% 0.12% 0.12%
Kenneth Bruce Butler 7,500 7,500 15,000 0.39% 0.35% 0.37%
John Barry Smith 30,000 31,000 61,000 1.56% 1.43% 1.45%

CAF securities

Other than as set out below, there are no marketable securities of CAF held by or for any
Directors as at the date of this Scheme Booklet.

Stephen Murphy. Grahame Evans and Christopher Castles are directors of CAF and are
shareholders in CAF. Katherine Anne Mulligan is an employee of a subsidiary of CAF and is a

shareholder of CAF.

. Ordinary Escrowed - | Escrowed - 20 % Voting
Ventura Director Shares | 20 June2012 | June 2013 Total Power
Stephen John
Murphy 416,054 208,477 208,477 833,908 0.86%
Grahame David
Evans 270,324 135,163 135,160 540,647 0.56%
Katherine Anne
Mulligan 0 7,461 7.460 14,921 0.02%
Kenneth Bruce Butler 649,681 644,841 644,840 1,936,362 2.00%
Christopher John "
Castles 60,814 30,407 30,406 121,627 0.13%
Charles Shane 0 403,242 403,241 806,483 0.83%
O'Reilly
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John Barry Smith 0 16,184 16,184 32,368 0.03%
Richard Philip Gahill 3,085 158,458 158,457 320,000 0.33%

Payments or other benefits to Directors, secretaries or executive officers

No payment or other benefit is proposed to be made or given to any Director, secretary or
executive officer of Ventura or of its related bodies corporate as compensation for loss of, or as
consideration for or in connection with their retirement from, office in Ventura or any related
bodies corporate in connection with the Scheme.

Agreements or arrangements with Directors, secretaries or executive officers

There are no other agreements or arrangements made between any Director and another
person, including CAF, in connection with or conditional upon the outcome of the Scheme,

Interests of Directors in contracts entered into by CAF
Except as set out below, no Director has any interest in a contract entered into by CAF.

The Directors will continue to hold offices in Ventura after implementation of the Scheme and the
Excluded Directors will each hold a position on the CAF board of directors.

Stephen Murphy currently provides share registry services to Ventura through Murphyco Pty Ltd
and is expected to continue to do so after implementation of the Scheme.

10.2 CAF's relevant interests in Ventura Shares
Except as set out below, at the date of this Scheme Booklet:
(a) no Ventura Shares are held by or for any CAF's directors;
(b) CAF has no relevant interest in any of the Ventura Shares on issue; and

{c) CAF has no voting power in Ventura.

No. Shares % Voting Power

Shareholder Founder | Planner Founder Planner

Share Share TOTAL Share Share TOTAL

PIH (a wholly owned 347,500 347,500 | 695,000

Subsidiary of CAF) 18.10% 16.04% 17.01%
Stephen John Murphy 7,500 7,500 15,000 0.39% 0.35% 0.37%
Grahame David Evans 5,000 5,000 10,000 0.26% 0.23% 0.24%
Christopher John Castles 2,500 2,500 5,000 0.13% 0.12% 0.12%
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10.3 Dealings in Ventura Shares

Other than as specified in the Implementation Deed, neither CAF nor any Associate of CAF has
given, or agreed to give, consideration for any Ventura Shares under a purchase or agreement
during the four months ended on the day immediately befare the date of this Scheme Booklet.

Other than as specified in the Implementation Deed, during the period of four months ended on
the day immediately before the date of this Scheme Booklet, neither CAF nor any Associate has
given or offared to give or agreed to give a benefit to another person where the benefit was
likely to induce the other person, or an Associate, to:

{a) vote in favour of the Scheme; or

(b) dispose of Ventura Shares,

and the benefit has not been offered to all Ventura Shareholders.
10.4 Consents to be named

The Independent Expert has consented to the inclusion of the Independent Expert’s Report in
Annexure A and to the references to the Independent Expert's Report in this Scheme Booklet
being made in the form and context in which each such reference is included and has not
withdrawn that consent before the date of this Scheme Booklet. Other than in respect of the
Independent Expert's Report and any other statements attributed to the Independent Expert, the
Independent Expert has not authorised or caused the issue of this Scheme Booklet, and has not
made, or purported to make, any statement in this Scheme Booklet,

McCullough Robertson has given and has not withdrawn its consent to be named as legal adviser
to Ventura in the form and context in which it is named and has not withdrawn that consent
before the date of this Scheme Booklet. Other than in respect of those statements attributed to
McCullough Robertson, McCullough Robertson has not authorised or caused the issue of this
Scheme Booklet, and has not made, or purported to make, any statement in this Scheme
Booklet.

CAF has consented to the inclusion of the CAF Information in the form and context in which that
information appears and has not withdrawn that consent before the date of this Scheme Booklet.
Other than in respect of those statements attributed to CAF, CAF has not authorised or caused
the issue of this Scheme Booklet, and has not made, or purported to make, any statement in this
Scheme Booklet,

10.5 Information disclosed lodged with ASIC
Ventura confinuous disclosure

Ventura is an ‘unlisted disclosing entity’ for the purposes of the Corporations Act and is subject to
periodic reporting and continuous disclosure obligations.

Publicly disclosed information about Ventura is available at its website:
hito./www. venturainvestments.com. au,

In addition, Ventura is also required to lodge various documents with ASIC. Copies of documents
lodged with ASIC by Ventura may be obtained from, or inspected at, ASIC offices.
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10.6

10.7

10.8

10.9

Ventura documents

Ventura will make available free of charge, to any Ventura Shareholder who requests it before
the Scheme Meetings, a copy of:

{a) the audited financial report of Ventura and its controlled entities for the most recently
ended financial year that has been lodged with ASIC;

{b) the most recent half yearly report lodged with ASIC by Ventura; and

() each continuous disclosure notification made by Ventura under section 675 of the
Corporations Act after lodgement with ASIC of the annual report referred to above and
before the Scheme Meeting.

Lodgement of this Scheme Booklet

This Scheme Booklet was given to ASIC on 31 May 2011 as required by section 411{2){(b} of the
Corporations Act.

No unacceptable circumstances

The Directors believe that the Scheme does not involve any circumstances in relation to the
affairs of any Ventura Shareholder that could reasonably be characterised as constituting
‘unacceptable circumstances’ for the purposes of section 657A of the Corporations Act.

Other material information

Other than as contained or referred to in this Scheme Booklet there is no information material to
the making of a decision by Ventura Shareholders whether or not to vote in favour of the Scheme
that is known to any Director and which has not previously been disciosed to Ventura
Shareholders.

Foreign selling restrictions

This document does not constitute an offer of securities in any jurisdiction in which it would be
untawful, CAF Shares may not be offered or sold in any country outside Australia unless Ventura
and CAF determine that:

(a) it is fawful and not unduly onerous or impractical to issue the Foreign Shareholder with
CAF Shares if the Scheme becomes implemented; or

(b) it is lawful for the Foreign Shareholder to participate in the Scheme by the law of the
relevant place outside Australia and its external territories or New Zealand, including but
not limited to Singapore and the United Kingdom on the basis set out below.

Singapore

This Scheme Booklet and any other materials relating to the Scheme have not been, and will not
be, lodged or registered as a prospectus in Singapore with the Monetary Authority of Singapore.
Accordingly, this Scheme Booklet and any other document or materials in connection with the
offer or sale, or invitation for subscription or purchase, of CAF Shares, may not be issued,
circulated or distributed, nor may the CAF Shares be offered or sold, or be made the subject of
an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore
except pursuant to and in accordance with exemptions in Subdivision (4) Division 1, Part XIII of
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the Securities and Futures Act, Chapter 289 of Singapore (the ‘SFA’), or as otherwise pursuant to,
and in accordance with the conditions of any other applicable provisions of the SFA.

This Scheme Booklet has been given to you on the basis that you are (i) an existing holder of
Ventura Shares, (i) an ‘institutional investor’ (as defined in the SFA) or (iii) a ‘relevant person’ (as
defined under section 275(2) of the SFA). In the event that you are not an investor falling within
any of the categories set out above, please return this document immediately. You may not
forward or circulate this document to any other person in Singapore.

Any offer is not made to you with a view to the CAF Shares being subsequently offered for sale
to any other party. There are on-sale restrictions in Singapore that may be applicable to investors
who acquire CAF Shares. As such, investors are advised to acquaint themselves with the SFA
provisions relating to on-sale restrictions in Singapore and comply accordingly.

United Kingdom

Neither the information in this Scheme Booklet nor any other document relating to the Scheme
has been delivered for approval to the Financial Services Authority in the United Kingdom and no
prospectus {within the meaning of section 85 of the Financial Services and Markets Act 2000, as
amended (‘FSMA")) has been published or is intended to be published in respect of the Scheme
Consideration. This document is issued on a confidential basis to ‘qualified investors’ (within the
meaning of section 86(7) of FSMA). This document should not be distributed, published or
reproduced, in whole or in part, nor may its contents be disclosed by recipients to any other
person in the United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of 5.21 FSMA)
received in connection with the issue or sale of the Shares has only been communicated, and will
only be communicated, in the United Kingdom in circumstances in which s.21(1) FSMA does not
apply to Ventura.

In the United Kingdom, this document is being distributed only to, and is directed at, persons (i}
who have professional experience in matters relating to investments falling within Article 19(5) of
the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 (‘"FPO’); (ii) who
fall within the categories of persons referred to in Article 49(2)(a) to (d) (high net worth
companies, unincorporated associations, etc.) of the FPO; or (iii) to whom it may otherwise be
lawfully communicated (together ‘relevant persons’). The investments to which this document
relates are available only to, and any invitation, offer or agreement to purchase wilt be engaged
in only with, relevant persons. Any person who is not a relevant person should not act or rely on
this document or any of its contents.

Canada

This Scheme Booklet and any other materials relating to the Scheme is not, and under no
circumstances is to be construed as, an advertisement or a public offering of securities in Canada
or any province or territory thereof. This Scheme Booklet is not a qualified prospectus for
purposes of applicable Canadian provincial securities laws. No securities commission or similar
regulatory authority in Canada has reviewed or in any way passed upon this Scheme Booklet or
the merits of these securities, and any representation to the contrary is an offence.

Any CAF Shares acquired by Ventura Shareholders resident in Canada under the Scheme have
not been qualified for distribution to the public in Canada and may not be resold in Canada
except pursuant to a prospectus filed with the relevant Canadian securities regulatory authorities,
or under an exemption from the prospectus requirements of applicable Canadian securities laws.

Ventura Shareholders resident in Canada should consult their own advisers prior to any resale of
the CAF Shares they may receive in connection with the Scheme.
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10.10 Sale of CAF Shares by a Nominee

Ineligible Foreign Shareholders will not receive CAF Shares in connection with the Scheme,
Instead the CAF Shares that would otherwise have been issued to Ineligible Foreign Sharehoiders
will be issued to the Nominee on the Implementation Date.

CAF will:

(a) procure that the Nominee sells all of the CAF Shares issued to the Nominee within 15
Business Days after the Implementation Date; and

{b) procure the remittance to the Ineligible Foreign Shareholders their proportion of the net
proceeds. Receipt of this amount will satisfy in full the rights of each Ineligible Foreign
Shareholder to the Scheme Consideration.

The sharehoider will receive an amount equivalent to such fraction of the proceeds of sale (after
deduction of reasonable fees of the Nominee, brokerage, taxes and other reasonable costs of
sale) as is equal to the number of CAF Shares which would have been issued to the Ineligible
Foreign Shareholder under the Scheme divided by the total number of CAF Shares issues to the
Nominee under the Scheme,

The CAF Shares will be sold on ASX on behalf of the Ineligible Foreign Shareholders in such
manner and at such price and on such other terms as the Nominee determines in its absolute
discretion (and at the risk of the Ineligible Foreign Shareholder).

CAF, Ventura and the Nominee give no assurance as to the price that will be achieved for the
sale of CAF Shares described above. The proceeds that Ineligible Foreign Shareholders will
receive may be more or less than the current market vaiue of CAF Shares. Sale of the CAF
Shares by the Nominee may result in a significant number of CAF Shares being offered for sale at
the same time. This may have the effect of depressing the sale price of those shares.

The net proceeds of the sale of the CAF Shares will be paid to each relevant shareholder as soon
as reasonably practicable following the sale of such shares by the Nominee, by making a deposit
into an account with an Australian bank nominated by the shareholder with the CAF share
registry as at the Record Date. If the relevant shareholder does not have a nominated Australian
bank account with the CAF share registry as at the Record Date, the shareholder will be sent a
cheque drawn on an Australian bank in Australian currency for the net proceeds of the sale of the
CAF Shares. If the relevant shareholder's whereabouts are unknown as at the Record Date, the
relevant cash consideration will be paid into a separate bank account and held until claimed or
applied under laws dealing with unclaimed moneys.

Under the Scheme, each Ineligible Foreign Shareholder appoints CAF as its agent to receive on
its behalf any financial services guide or other notices which may be issued by the Nominee.
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Glossary

AAP
AFSL

All Star Funds

Annexure
ASIC
Associate

ASX
Authorised Representative

Board

Business Day

CAF

CAF Information

CAF Material Adverse Change

CAF Option
CAF Prescribed Occurrence

CAF Share
CAF Warranties

Conditions Precedent

Constitution
Corporations Act
Court
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Associated Advisory Practices Limited ACN 118 000 150.

Australian Financial Services Licence, as defined in section 760A
of the Corporations Act.

means:

(a) All Star IAM Australian Share Fund ARSN 126 274 762,
{b) All Star Income KFM Fund ARSN 126 274 575;

{c) All Star Nomura China Fund ARSN 134 111 845;

(d) 1AM Small Companies Fund ARSN 134 111 8%0;

(e) All Star Maple-Brown Abbott Listed Property Fund ARSN
136 686 845;

(f All Star High Growth Fund ARSN 136 685 759; and
(9) All Star Balanced Fund ARSN 136 685 795.

means an annexure to this Scheme Booklet.
Australian Securities and Investments Commission.

has the meaning given to that term in section 9 of the
Corporations Act.

ASX Limited ABN 98 008 624 691.

has the meaning given to that term in section 761A of the
Corporations Act.

means the board of directors of Ventura.

has the meaning given to that term in the Implementation Deed.
Centrepoint Alliance Limited ACN 052 507 507.

means information in sections 1.6, 4.2, 6, 7, and 10.2.

has the meaning given to the term 'Bidder Adverse Material
Change’ in clause 1.1 of the Implementation Deed.

an option to subscribe for CAF Shares,

has the meaning given to the term 'Bidder Prescribed
Occurrence’ in clause 1.1 of the Implementation Deed.

means an ordinary share in CAF.

has the meaning given to the term 'Bidder Warranties’ in
clause 1.1 of the Implementation Deed.

means the conditions precedent in clause 3.1 of the
Implementation Deed, a summary of which are set out in section
9.2,

means the constitution of Ventura.
Corporations Act 2001 {Cth).

means the New South Wales registry of the Federal Court of
Australia or such other court as the arties may agree.
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Deed Poli
Director
Effective

Effective Date
Excluded Directors

First Court Hearing

Founder Shares
Founder Shareholder

Implementation Date

Implementation Deed

Independent Directors
Independent Expert
Independent Expert’'s Report

Ineligible Foreign Shareholder

McCullough Robertson
Nominee

PIH

PIS

Planner Share

Planner Shareholder
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means the deed poll signed by CAF and set out in Annexure C.
means a director of Ventura (from time to time).

means, when used in relation o the Scheme, the coming into
effect, under section 411(10) of the Corporations Act, of the
Court order made under section 411(4)(b) of the Corporations
Act, but in any event at no time before an office copy of the
order of the Court is lodged with ASIC,

means the date on which the Scheme becomes Effective.

means the following Birectors:

(&) Stephen Murphy;

{b) Grahame Evans;

(c) Katherine Anne Mulligan; and

{(d) Christopher Castles.

means the date the Court hears the application to order the
convening of the Scheme meeting under section 411(1) of the

Corporations Act or if the application is adjourned for any
reason, the date the adjourned application is head.

means a fully paid ordinary share in the capital of Ventura.

means a person who is the registered holder of ocne of more
Founder Shares.

means the fifth Business Day following the Record Date.

means the merger implementation deed dated 7 April 2011
between CAF and Ventura, set out in Annexure B.

means the Directors other than the Excluded Directors.
means Investorlink Corporate Limited ACN 097 504 339,

means the report of the Independent Expert about the Proposal,
set out in Annexure A,

means a Ventura Shareholder who has an address in a place
other than Australia and its external territories and New Zealand
excluding those persons determined by CAF to be lawful
recipients of CAF Shares under section 10.9.

means McCuliough Robertson lawyers.

has the meaning given to that term in the Scheme in Annexure
D.

Professional Investment Holdings Limited ACN 074 949 429,
which, at the date of the Scheme Booklet, is a Related Body
Corporate of CAF.

Professional Investment Services Pty Limited ACN 074 608 558,
which, at the date of the Scheme Booklet, is a Related Body
Corporate of CAF.

means a convertible, redeemable preference share in the capital
of Ventura.

means a person who is the registered holder of one of more
Planner Shares.
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Paost Conversion Ventura Share

Post Scheme CAF Group

Proposal

Record Date
Related Body Corporate

Russell Investments
Scheme

Scheme Booklet

Scheme Consideration

Second Court Date

Second Court Hearing

Scheme Founder Shares
Scheme Founder Shareholder

Scheme Meetings

Scheme Planner Share

Scheme Planner Shareholder

Special Dividend

Subsidiary
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means a fully paid Founder Share in the capital of Ventura, other
than those held by CAF or its Related Body Corporate, on the
Record Date after all the Planner Shares on issue have been
converted to Founder Shares on a 1 for 0.8860017 basis.

means CAF and its subsidiaries after the implementation of the
Scheme.

means the proposed acquisition of 81.9% of all the Founder
Shares and 84.0% of all the Planner Shares by CAF under the
Scheme.

means 8.00 pm on the fifth Business Day after the Effective
Date.

has the meaning given to that term in section 9 of the
Corporations Act.

Russell Investment Management Limited ACN 068 338 974.
means the scheme of arrangement in Annexure D.

means this scheme booklet, issued under section 412 of the
Corporations Act.

means 1.4 CAF Shares per Post Conversion Ventura Share that
the relevant Ventura Shareholder holds at the Record Date
(rounded to the nearest share).

means the first day on which the Second Court Hearing is heard
or if the hearing is adjourned for any reasons, the first day of
the adjourned hearing.

means, in respect of the Scheme, the hearing of an application
made to the Court for an order approving the Scheme under
section 411(4)(b) of the Corporations Act.

means a fully paid ordinary share in the capital of Ventura, other
than those held by CAF or its Related Body Corporate.

means a person who is the registered holder of one of more
Scheme Founder Shares.

means the meetings of Scheme Founder Shareholders and
Scheme Planner Shareholders to consider and if thought fit
approve the Scheme, ordered by the Court to be convened
under section 411(1) of the Corporations Act and Scheme
Meeting means any one of those meetings.

means a convertible redeemable preference share in the capital
of Ventura, other than those held by CAF or its Related Body
Corporate.

means a person who is the registered holder of one of more
Scheme Planner Shares.

means a fully franked cash dividend of 46 cents for each
Founder Share and 46 cents for each Planner Share on issue at
the Second Court Date. The Special Dividend will be paid on the
Imptementation Date.

has the meaning given to that term in section 9 of the
Corporations Act.
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Substantial Holding has the meaning given to that term in section 9 of the

Corporations Act.
Sunset Date means 1 October 2011 or such other date and time agreed in
writing between CAF and Ventura,
Ventura means Ventura Investment Management Ltd ACN 092 375 258.
Ventura Funds means:

(a) Ventura Retaii Capital Stable Fund ARSN 099 691 086;
(b)  Ventura Retail Diversified 50 Fund ARSN 099 690 418;
(c) Ventura Retail Growth 70 Fund ARSN 099 690 356;

(d) Ventura Retail Australian Share Fund ARSN 099 689 728;

(e) Ventura Retail International Share Fund
ARSN 099 688 945;

(f)  Ventura Global Opportunities Fund ARSN 128 855 916;
(g) Ventura High Growth 100 Fund ARSN 128 856 226;
(h) Ventura Capital Stable Fund ARSN 099 584 826;

(i)  Ventura Diversified 50 Fund ARSN 099 585 092;

()  Ventura Growth 70 Fund ARSN 099 584 988;

(k) Ventura Australian Shares Fund ARSN 099 585 350;

(I} Ventura International Shares Fund ARSN 099 585 145;
and

(m) Ventura Australian Opportunities Fund ARSN 112 398 991.
Ventura Information means the information in this Scheme Booklet, other than the

CAF Information and the Independent Expert’s Report in
Annexure A.

Ventura Material Adverse Change has the meaning given to the term ‘Target Material Adverse
Change’ in clause 1.1 of the Implementation Deed.

Ventura Prescribed Occurrence has the meaning given to the term ‘Target Prescribed
Occurrence’ in clause 1.1 of the Impiementation Deed.

Ventura Share means a fully paid Scheme Founder Share or a Scheme Planner
Share.

Ventura Shareholder means a person who is the registered holder of one of more

Ventura Shares.

Ventura Warranties has the meaning given to the term ‘Target Warranties’ in clause
1.1 of the Implementation Deed.
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Annexure A

Independent Expert’s Report
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CORPORATE
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15 June 2011

The Directors

Ventura Investment Management Lid
Level 14, Corporate Centre One

Crr Bundall Rogad & Slatyer Ave
BUNDALL QLD 4217

Dear Sirs,
Independent Expert’s Report
Introduction

On 8 April 2011, Centrepoint Alliance Limited (CAF) and Ventura Investment Management Ltd
{Ventura or the Company) announced they had sighed a Merger Implementation Deed (MID) to
effect the acquisition of approximately 83% of Ventura under a scheme of arangement (the
Scheme).

CAF will acquire 81.9% of the “Founder” Shares and 84.0% of the “Planner” Shares in Ventura
under the Scheme in consideration for the issue of 1.4 CAF Shares for each post conversion
Ventura Share held on the Record Date. If the Scheme becomes effective, on the
Implementation Date, Ventura will:

. Pay a 3pecial Dividend (being a fully franked cash dividend of 44 cents for each Planner
Share and each Founder Share held by the shareholder on the Second Court Date, which is
¢ date pre-conversion);

. Convert all the "Planner" Shares on issue on the Record Date to “Founder” Shares on a 1 for
0.8840017 basis; and
. CAF will issue Veniura shareholders 1.4 CAF shares for each post conversion Ventura share

which they hoid,

We undersiand that subsequent to the implementation of the Scheme, CAF intends to undertake
an infernal reorganisalion pursuant to which the remaining shares in Ventura (representing
approximately 17% interest in Ventura) which are not subiect to the Scheme and are held by
Professional Investment Holdings Limited (PIH), a wholly owned Subsidiary of CAF, wil be
transferred to CAF. As a result of this internal recrganisation Veniura will become o wholly owned
subsidiary of CAF.

Investorlink Corporate Limifed (Investorlink Corporate) has been engaged by the Independent
Directors of Ventura to provide an Independent Expert's Report stating whether, in its opinion, the
Scheme is fair and reasonable to the shareholders of Ventura.,

Investorlink Corparate Limited - Sydney Offiee

Level 26, 36 Pitt Street, Sydney NSW Z800. GPD Box 4365, Sydney NSW 2061

Telephone +B12 9247 3354 Fax +612 3247 9377 Email sydneyinvestorfink.com.au

Investarlink Corporate Limited - Gold Coast Dffice

Level 3. Gorparate Cenire, 2 Dorparate Gourt, Bundall OLD 4217 PD Box 4306, Goid Coast Mafl Centre QLD 9726
Telephone +B17 950 3270 Fax +h17 5510 3280 tmail admin@investoriink.com.au

ABM 86 097 504 339




The Scheme is subject to a number of condifion precedents including approval by the Court and
by Ventura shareholders. Qur Report is to be attached to the Scheme Booklet to assist Ventura
shareholders in deciding whether to approve the Scheme.

Summary and opinion

We have considered the terms of the Scheme as outlined in the body of this Report and have

concluded that the Scheme is fair and reasonable and therefore in the best interests of the
Ventura sharehoiders.

In deriving our opinion we have considered:

. Whether the value of a Scheme share is higher or lower than the value of the consideration
being offered by CAF under the Scheme;

. Other qualitative facters which we believe represent either advantages or disadvantages 1o
shareholders;

. The likelihcod of an alternative superior offer being made to shareholders; and

. The alternatives available to shareholders.

We have summatised below our analysis in forming the above opinion;

Fairness

As detailed in section 2.2, in accordance with our basis of evaluation we have assessed whether
or hot the Scheme is fair to non-associated Ventura shareholders with reference to:

. The value of a Scheme Share {on a controlling basis); and

. The value of the Scheme Consideration being 1.4 CAF shares for each Scheme Share held
oy Ventura shareholders (excluding the cash vaiue of the proposed Special Dividend of
$0.46 per Veniura Share which will be paid fo Ventura shareholders on Implementation
date}.

The results of our analysis are summarised in Table 1 below.

Table 1. Comparison of Scheme Share to Scheme Consideration {excluding proposed Special Dividend)
5 Low High
Vaolue of Merged Entity Share 0.99 1.07
Conv ersion ratio 1.40 1.40
Value of Scheme Consideration 1.38 1.4%
Value of a Scheme Share 1.38 1.45

Ventura Investment Management Limited
Independert Expert's Report & Financial Services Guide
13 June 201
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Scheme
Consideratic

Scheme
Share

$1.35 $1.40 $1.45 $1.50

As indicated in Table 1, the value of the Scheme Consideration is higher than the assessed value
range of a Scheme Share. Based on this, the Scheme is considered fair to Ventura shareholders.

Reasonableness

In assessing the reasonableness of the Scheme, we have also considered the potential
commercial and gualitative factors being the advantages and disadvantages of approving the
Scheme and the position of Ventura shareholders if the Scheme does not proceed.

We have considered, in section 12 of this Report, these commercial and quadlifative factors which
are summarised below:

. Creater liquidity - Ventura shareholders will receive shares in a listed entity;

. CAF's ability to support future growth of Ventura,

. The view of the Ventura Board;

. No escrow period;

. Transaction costs;

. No altemative offers received;

. Ventura shareholders’ position if the Scheme is not approved;

. Impact on Ventura profitakility if RE iees from All Star ceass;

. The interesis of Ventura's shareholders will be materially diluted;
. Shareholder exit costs; and

. Tax consequences.

After considering the matters detailed in the attached Independent Expert’'s Report, in fhe
opinion of Investorlink Corporate, the Scheme isin the best interests of Ventura shareholders.

Other matters

This Independent Expert's Report constitutes general financial product advice only and has been
prepared without taking into consideration the individual circumstances of shareholders. The
decision of whelher or not to accept the Scheme is a matter for each Veniura shareholder fo

VYentura Investment Management Limited
Indeperdent Expert's Report & Financial Services Guidz
15 June 204
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decide based on their own views of the value of Ventura and CAF and expectations about future
market conditions, Ventura and CAF's performance, risk profile and investment strategy.

The Directors and Management of Ventura have prepared the scheme booklet {(Scheme Bocklet)
in relafion to this Scheme and as such Ventura shareholders should have regard to this when
considering the Scheme. Shareholders should also consider the taxation implications in relation to
the Scheme as the Scheme Booklet contains only general information in relation fo the taxation
implications of the Scheme. If Ventura shareholders are in doubt about the action they should
take in relation to the Proposed Scheme, they should seek their own professional advice.

This Report has been prepared exclusively {or Ventura shareholders and therefore neither
Investorlink Corporate nor any member, employee or consultant thereof underiakes any
responsibility to any person, other than Veniura shareholders, in respect of this Independent
Expert's Report, including any errors or omissions however caused.

Investorlink Corporate has prepared a Financial Services Guide (F$G) in accordance with the
Corporations Act as set out in section 1.

The opinicn expressed in this letter reflects circumstances and conditions as at the date of this
letter and must be read in conjunction with the full Independent Expert's Report as attached.

Yours faithfully
Enve_storlink Corporate Limited

oS

Chris Ryan
Director and Representative

Veniura Investment Mananement Limited
Independent Expert's Repart & Financiel Services Guide
18 Junz 200
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1 The Scheme
1.1 Background

Venturg Investment Management Ltd (Ventura or the Company) is an Ausfralian unlisted public
company which is primardly engaged in the provision of Responsible Entity (RE) services to 20
Managed Investment Funds (the Funds).

Centrepoint Alliance Limited (CAF) primarily provides wealth management and financial advice,
insurance funding, financiat planning, investment advice, risk management and finance broking
to a diverse range of small to large sized clients.

On 8 Aprl 2011, Ventura and CAF announced they had sighed a Merger Implementation Deed
(MID) to effect the acquisiion of approximately 83.0% of Ventura under a scheme of
arrangement (the Scheme). CAF, through its wholly owned subsidiary Professional Invesiment
Holdings Limited (PIH), owns approximaiely 17.0% of Ventura.

1.2 Structure

CAF will acquire 81.9% of the Founder Shares and 84.0% of the Planner Shares in Ventura under the
Scheme in consideration for the issue of 1.4 CAF Shares for each post conversion Ventura Share
held on the Record Date. If the Scheme is implemented, on the Implementation Cate, Ventura
will;

. Pay the Special Dividend (being a fully franked cash dividend of 46 cents for each Planner

Share and each Founder Share held by the shareholder on the Second Court Datej;

. Convert all the “Planner” Shares on issue on the Record Date to “"Founder” Shareson a 1 for
0.8840017 basis; and

. CAF will issue Ventura shareholders 1.4 CAF shares for each post conversion Ventura share
which they hold.

1.3 Conditions Precedent

Section 3.1 of the MID outlines a number of conditions that are required to be satisfied {or waived
by one or other, or boih together, of Venturc and CAF}, including:

. This Independent Expert's Report concludes that the Scheme is fair and reasonable and
therefore in the best interests of Ventura sharehaolders and this opinion does not change or
withdraw prior to the scheme meetings;

. The Courl making orders convening the Scheme meeting and, following the Scheme
meeting, approving the Scheme;

. Ventura doeas not undertake any significant fransactions;

. No material adverse change to Ventura or CAF;

. No prescribed occurrences occur in relafion 1o Ventura ar CAF;
. The requisite majorities of shareholders approving the Scheme;

Ventura Investment Management Limited
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. The orders of the Court approving the Scheme in accordance with section 411{4}(b) of the
Corporations Act;

. All Regulatory Approvals being obiained;

. Ventura and CAF warranties kbeing true and correct;

. No court order or other legai restraint or prohibition being issued which would prevent
implementation of the Scheme;

. Ventura's Board does not change its recommendation in relation to the scheme; and

. The Directors of Ventura approve the Special Dividend and conversion of Planner Shares to

Founder Shares on a 1 for 0.8840017 basis.
The Scheme is conditional on the lodgement with ASIC of court orders approving the Scheme.

Full disclosure of all conditions precedent to the Scheme is included in the Scheme Booklet,

2 Purpose and scope
21 Purpose

The Scheme is 1o be implemented pursusant to Section 411 of the Corporations Act. Section 411(3)
of the Corporations Act requires that an explanatory statement be issued in relation fo o
proposed scheme of arrangement under Section 411 of the Corporations Act which must include
any information considered material to the making of a decision by a member as to whether to
accept or reject the relevant proposal.

The Directors of Ventura have requested |nvestordink Corporate to prepare this Report pursuant to
Section 411 of the Corporaticns Act and Part 3 of Schedule 8 of the Corporations Regulations as
Ventura and CAF have 3 common Directors. This is detailed in section 4.3 and 8.4.1 of the Report.

Part 3 of Schedule 8 of the Corporations Regulations specifies that the explanatory siatement for
the scheme thai is to be sent to members must be accompanied by o report prepared by an
independent expert in the instances where a party to the scheme has a shareholding of at least
30% in the other party or where there are commeon Directors,

2.2 Basis of Evaluation

Australian Securities and Investment Commission {ASIC) Regulatory Guide RGI111 "Content of
experi reports” expresses that in the circumstances where a scheme of arrangement is used to
achieve a change of confrol, then it expects a person preparing an independent expert report to
perform substantially the same form of analysis as for a takeover bid made pursuant to Chapter
of the Corporations Act and provide an opinion as to whether the proposal is “fair and
reasonable”.

RG 111 defines the term 'fair and reasonable’ and draws a distinction between the meaning of
the terms “fair” and "reasonable”. An offer is “{air" if the value of the consideration is equal o, or
greater than, the value of the securities subject to the offer.  The comparison must be made

Ventura Investment Management Limited
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assuming 100% ownership of Ventura, irespective of the percentage holding of the bidder or its
associates in CAF.

RG 111 considers an offer to be reasonable if:
. the offeris "fair”; or
. despite not being fair, the expert believes that there are sufficient reasons for security

holders to accept the offer in the absence of any higher offer.

RG 111 sefs out some of the factors that an expert might consider in assessing the reasonableness
of a proposal, including:

. whether the vendor is to receive a premium for control;

. whether the proposal offers a better long-term profit outlook {such as the incoming
shareholder offering superior management skills);

. whether there are further transactions planned for the entity and if any are contemplated,
whether those fransactions are arm's length transactions; and

» whether any proposed acquisition by way of sale, if approved, might deter the making of a
takeover bid for the entity,

Clause 17 of RG 111 indicates that where an independent expert would conclude that a proposal
is "fair and reascnable™ if it was in the form of a takeover bid, the expert would also be able to
conclude that the Scheme is "in the best interests” of shareholders.

Investorlink Corporate has considered the definition of "fair and reasonable™ as set cut in RG 111
and deems if as the most appropriate approach in forming its opinion in relation to whether or not
the Scheme is “in the best interests” of the shareholders.

2.3 Control Transactions

RG 111.30 states that if the bidder is offering non-cash consideration in a confrol fransaction, the
expert should examine the value of that consideration and compare it with the valuation of the
target’s securities, whether the transaction is sffected by a takeover bid, ¢ scheme of
arrangement or an issue of shares.

RG111.31 goes on to state that the comparison should be made between the value of the
securities being offered {allowing for a minority discount] and the value of the target entity’s
securities, assuming 100% of the securities are available for sale.

This comparison reflects the fact that:

. CAF is abtaining or increasing control of Ventura; and
. Ventura shareholders will be receiving scrip constituting minority interests in the combined
entity.

Ventura [mvestment Management Limited
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However, the expert may need to assess whether a scrip takeover is in effect a merger of entities
of equivalent value when control of the merged enfity will be shared equally between the
‘bidder’ and the 'target’. In this case, the expert may be justified in using an equivalent dppreach
to valuing the securities of the 'bidder’ and the ‘target’.

On the basis of the above, we consider this Scheme is a control transaction and as such akin to a
takeover of Ventura oy CAF and hence involves a change of cenirol for Ventura shareholders.

As this is a control transaction, when deriving the value of individual Ventura shares and
comparing it with the Scheme Consideration (being shares in CAF excluding the Special
Dividend), we have included a premium for conitrol in our valuation of Ventura.

2.4 Quadlifications

Investorlink Corporate Limited director Christopher Ryan BFA FCA holds an AFSL Licence under the
Corporations Act 2001 and is qualified to provide this report.

Investorlink Corporate provides a full range of Corporate Advisory Services and has advised on
numerous corporate  valuations, acquisitions, and restructures. Prior fo accepiing this
engagement, Investorlink Corporate considered its independence with respect to Ventura with
reference to the RG 112 independence of Expert.

2.5 limitations and reliance on information

Investorlink Corporate's report and opinion is based on economic, market and other conditions
prevailing at the date of this report. Such conditions can change significantly over relatively short
periods of fime.

Investarlink Corporate has prepared this report on the basis of financial and other information
provided by Ventura and publicly available information. Investorlink Corporate has considered
and relied upon this information.  Investorlink Corporate has no reason to believe that any
information supplied was false or that any materiol information has been withheld. Investorlink
Corporate has evaluaied the information provided to it by Ventura and other experts through
inquiry, analysis and review, and nothing has come fo gur attention to indicate the information
provided was materially misstated or would not afford reasonable grounds upon which to base
our report. Nothing in this report should be taken o imply that Investorlink Corporate has gudited
any information supplied to us, or has in any way carried out an audit on the books of accounts or
other records of Ventura or CAF.

This report has been prepared to assisi the Directors of Ventura in advising its shareholders in
relation to the Scheme. This report should not be used for any other purpose. In particular, it is not
intended that this report should be used for any purpose other than as an exprassion of Investorink
Corporate’s opinion as to whether the Scheme is fair and reasonable to Ventura shareholders.

The company has indemnified Investorlink Corporate, its affliated companies and their respective
officers and employees, who may be involved in or in any way associaied with the performance
of services contemplated by Ventura's engagement letter dated 22 March 2011, against any and
all losses, claims, damages and liabilities arising out of or related to the performance of those

Yentura Investment Management Limited
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services whether by reason of their negligence or otherwise, excepling gross negligence and
wilful misconduct, and which arise from reliance on information provided by Ventura, which
Ventura knew or should have known to be false and/or reliance on information, which was
material information Ventura had in its possession and which Ventura knew or should have known
to be material and which Ventura did not provide to Investoriink Corporaie. Ventura will reimburse
any indemnified party for all expenses (including without fimitation, legal expenses) on a full
indemnity basis as they are incurred.

Investorlink Corporate does not have, at the date of this report, and hos not had within the
previous two years, any relationship with Ventura that could reasonably be regarded as capable
of affecting its ability to provide an independent and unbiased opinion in relation 1o the proposed
acquisition. Investortink Corporate is entifled to receive a fee based on commercial rates and
including reimbursement of out of pocket expenses for the preparation of fhis report. Except for
this fee, Investorlink Corporate will not be entitled to any other pecuniary or other benefit, whether
direct ar indirect, in connection with the making of this report. The payment of this fee is in no way
contingent upon the success or failure of the Scheme.

Al amounts in this report are expressed in Australian doliars ($) unless otherwise stated.

2.6 Consents

Investorlink Corporate consents to the issuing of this report in the form and context in which it is
included in the Scheme Booklei 1o be sent to the shareholders of Ventura. Neither the whole nor
part of this report nor any reference thereto may be included in or with or atiached to any other
document, resolution, letter or statement withoui the prior written consent of Investorlink
Corporate as to the form and content in which it appears.

Ventura Investment Management Limited
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3 Industry Overview

Both CAF and Ventura operate within the Australian wealth management market in which CAF's
PIH operatiorns are primarily involved in the “Financial Planning and Advice Industry” with the
Ventura operation primarily linked fo the Funds Management sector. For the purposes of this
Report, Investorlink Corporaie reviewed each of these industries as set out below,

3.1 The Financial Planning and Investment Advice Industry

3.1.1 Overview

The Industry consists of a few large participants, most of which are financial conglomerates or
commercial banks, as well as ¢ significant number of smaller participants. There are
approximately 15,810 financial advisers and 158! companies that operate within the Industry in
Australia. Conceniration within the industry has been increasing mainly through the process of
acquisitions and mergers. Industry consolidation is being driven largely by the need for economies
of scale.

A number of the larger dealer groups are moving towards a fee-for-service based remuneration
model, while distancing themselves from commissions.

The major products and services in this indusiry are:

. Investment advice and management;
. Superannucgtion and retirement advice:
. Self managed super fund advice; and
. Other.

This section provides an overview of the Financial Planning and Investment Advice Industry in
Australia,

3.1.2 Structure

The following graph summarises the major products and services segmenis in 1he Industry:

' IBiSworld - Financial Planning & Invesiment Advice in Australia April 2011
Ventura fnvestment Management Limited
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The major drivers of demand for financial advice over the |ast five years has been:

. An increasing number of individuals seeking advice on superannuation matters and the
significant increase in funds placed in superannugtion particularty due to an ageing
population;

. The level of household income avdilable for investment, which affects the level of demand

for investment advice, especially by retail investars; and

. The complexity and range of investment markets and preducts affects the demand for
specidiised investment advisory services.

3.1.3 Revenue Qulook2

The industry is experiencing a period of change as it shifts 1o a fee-for-service model. This will
affect revenue in a number of ways, Over the next two vears, the number of financial advisers is
expected to decline, The sectors most affected will be the mid-tier and small decler groups. This
drop in adviser numbers will have a dampening effect on indusiry revenue growth.

There will glso be a shift in the size and sources of revenue. Over the next five years, the amount of
trafling commission revenue generated from legaocy products will gradually decline. The fee-for-
service model will bring forward some revenue but competition for clients will constrain the
ameount that advisers will be willing to charge, at least over the early part of the next five years.

Concermn over the sluggish US recovery and the drag on economic growth from the debt laden
European governments may slow growth in the value of assets under management and the inflow
of new funds.

The global financial crisis ("GFC") significantly deteriorated the revenue growth of this Industry
during FY08 and FY09. Over the five years to FY11, an average decline in real revenue growth of
3.9% per year to reach $4.87 billion is expected primarily due to two consecutive years of falling

2 [BISworld - Financial Flanning & Investmeni Advice in Ausiralia Aprl 2011
Ventura Investment Managentent Limited
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revenue in FY08 and FY09 that accounts up to 19.4% real revenue decline. However in 2010-11,
industry revenue is expected fo increase by 4.0%.

Demographic tfrends. superannuation legislation and the compilexity of the financial environment
will continue ta support growing demand for financial advice and as such over the five years
fhrough to 2015-14, the industry is expected to grow by an average of 6.9% o year to reach $6.8
billion.

The industry has already begun to move from commission based remuneration to fee-for-service.
The fee-for-service mode] avoids the imposition of ongoing annual fees embedded in the cost of
products.

AMP Limited moved o a 'no commission' remuneraiion model by June 2010 with National
Australia Bank [NAB) Financial Planning completing the fransition by June 2008 to a fee for advice
structure for all new clients. The dealer groups owned by NAB dlsc moved to a fee-for-service
model by June 2010. The Westpac Banking Corperation Limited owned financial adviser network
Securitor has stated that it plans to move away from the commission model.

The Financial Planning Association {FPA} has announced that FPA members will be required to
transition away from commission-based remuneration by 2012. Members have been encouraged
to move away from this form of remuneration prior to this date if possible.

3.1.4 Regulatory

All financial planners must operate under an Australian Financial Services Licence [AFSL} that
outlines the types of products upen which they can advise. Under the Act, providers of personal
advice are required to provide appropriotle advice and hence financial plarners must be
adeguately trained to provide this advice.

A Parliamentary Joint Committee conducted an inguiry inte the industry (the Ripoll Inguiry) in
February 2009 reviewing:

» The role of financial advisers;

. Models of remuneration;

. Conflicts of interest;

. Appropriateness of advice; and

. Licensing arrangement and any need for regulatory change.

The impetus behind the inguiry was primarily due o fhe financial losses suffered by investors in
some companies including but were not limited to Opes Prime Group Limited, Westpoint
Corporation Limited, Storm Financial Limited, Great Southern Limited and Timbercorp Limited,

In late 2009 the Ripoll Inguiry released its recommendations, and in April 2010 the government
announced ifs intenfion to introduce significant reforms known as Future of Financial Advice
(FOFA) reform.
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On 28 April 2011 the Federal Government announced further details in relation fo these reforms on
those areas that the Government had previously indicated would require additional consultation,
as well as providing more details aboui how the reforms announced in April 2010 would operate.

FOFA reforms announced on 28 April 2011 that relate to PIH are summarised below:

. A prospective ban on up-front and trailing commissions (and similar payments) for both
individual and group risk within superannuation from 1 July 2013;

. A prospective requirement for advisers to get clients to opt-in (or renew) their advice
agreement every twa years from 1 July 2012;

. A prospective ban on any form of payment relating to volume or sales targets from any
financial services business to dealer groups, authorised representatives or advisers, including
volume rebates from platform providers to dealer groups;

. A prospective ban on soft dollar benefits, where a benefit is $300 or more {per benefit] from
1 July 2012 - the ban does not apply to any benefit provided for the purposes of
professional development and administrative information technology (IT) services if set
criteria are met; and

. Expanding a new form of limited advice calied scaled advice, which can be provided by a
range of advice providers, including superannuation trustees, financial planners and
poteniially accountants, creating a level playing field for pecople who provide advice.
Scaled advice is advice abaut one area of an investor's needs, such as insurance, or about
a imited range of issues.

The Government will also explore whether the term financial planner/adviser' should be restricted
under the Corporations Act 2007

We note that the Government has stated that further consultations will take place regarding
these announcements. The Government is expected to relewse draft legislation for public
comment after the middle of this year and proposes to infroduce legislation into Parliament
before the end of 201 1.

3.1.5 Critical success factors

Set out below are the key factors affecting the performance of Financial Planning & Investment
Advice industry in Australia:

. Ability to effectively communicate and negotiate with clients;

. Access fo qualified personnel with strong qudiifications, expetience and product
knowledge;

. Access o a comprehensive research base;

. Strong marketing skills;

. Compliance with ASIC licence requirements {AFSL);

. Loyal customer base;

. Strong referratl client base; and

Ventura investment Management Limited
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. Good reputation.

3.1.6 Barriers to Enhry

The bariers to entry in this Industry are considered to be medium. In order to operate in the
Industry, a financial adviser must either hold an AFSL, or be an authorised representative of an
AFSL holder. Due to the application requiremenis and congoing licence conditions, it may be
costly for an individual to obtain such a licence and in most cases, the licence will be held by o
body corporate.

3.1.7 Competition

Competition in this industry is moderate, with the majority of the participants completely based on
reputation, fees, additional cdvisory services, the quality of investiment product research, the
number of products available, portfolic management and margin lending, distribution channels
and marketing.

As the industry increasingly moves towards the fee-for-service approach, which provides greater
transparency in pricing, the fees charged for investment advice are expected fo become a
greater point of competition. The recent fall in the return on funds under management may
emphasise the importance of fees to some clients, increasing the importance of financial adviser
fees as a point of competition.

3.1.8  Magjor indusiry participants?

Currently, the Industry is dominated by several major players. A summary of these participants and
their respective reporied market share is set out below:

AMP
Weastpac
CBA
ANT
NAR

PIH

AWN

Other

4 [BISworld - Financial Planning & Invesiment Advice in Ausiralic April 2011
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3.2 The Funds Management industry

3.2.1 Overview

The Funds management indusiry is comprised of a diverse range of companies managing funds
on behalf of investors fo realise a positive retfurn on monies invested in superannuation funds,
insurance companies, unit rusts and various other funds.

There are two basic types of funds:

. Passive funds: these funds select a portfolio of assets whose value is dependent upon a
particular index such as the S&P ASX 100. These funds will then be tracked against any
maovements in the S&P ASX 100 with the value dependent on these movements; and

. Active funds: active fund managers buy and sell various financial products in order to gain a
profit by outperforming the rest of the market.

Managed Funds invest in shares, property, bonds and other products, offering those with limited
expertise in investing to have access to superior investing knowledge and the ability to have their
money managed fulltime by an experienced fund manager. Investors in managed funds are also
able to access a portfolio of securities through cne investment because the assets of many
investors are combined.

Investors may comprise institutions such as insurance companies, pension funds and corporations,
or private investors via various forms of collective investment schemes, mutual funds and
exchange traded funds.

Over the next five years the long term trends underpinning growth in this industry which include an
ageing population, growing weadlth, new products and government support of superannuation
savings will reassert themselves. At the same time changes flowing from the Government review
into the financial advice and the superannuation indusiry will impact upon the structure of the
funds management indusiry. Over the five years through 2015-16, the indusiry is expected to
again enjoy an inflow of new funds and positive invesiment retumns which will support estimated
average revenue growth of 6.0% a year.4

3,22 Structure

Each quarter the Australian Bureau of Statisiics (ABS) releases a managed funds report {the ABS
report) which provides various statistics on the managed fund sector. According ¢ the December
2010 ABS report:s

. As at 31 Decermnber 2010 the consolidated assets of managed funds institutions were
$1,422.7b representing an increase of $29.6b {2%) on the September quarter 2010 figure of
$1,393.1b;

+ [BISword - Funds Manogement (excent Superannuation Funds) in Australio December 2010
5 ABS Managed Funds Repori - December 2010
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The major asset types fo increase during the quarter were shares, $16.5b {4%); land, buildings
and equipment, $4.9b (3%); units in trusts, $3.5b [2%); deposits, $2.5b {1%); and overseas
assets, $2.4b [1%). These were offset by decreases in derivatives, $1.3b (35%}, other non-
financial assets, $0.9b (5%); and loans and placements, $0.4b (1%);

As ai 31 December 2010 the managed funds industry had $1,793.0b FUM, an increase of
$42.1b (2%) on the September quarter 2010 figure of $1,750.9b. This increase was driven
primarily by the increase in consolidated assets of managed funds institutions of $29.4b,

The main valuation effects that occurred during the December quarter 2010 were as
follows:

- the S&P/ASX 200 increased 3.5%;

- the price of foreign shares {represented by the MSCI World Index) increased
8.6%; and

- the Australian dollar appreciated 5.0% against the US dollar.

69.5% of the funds were from superannuation funds, 15.5% were from public unit frusts and
12.6% from life insurance offices with the remainder being from other smaller institutions;

Set out in the graph below is the consolidated assets in managed funds from December 2000 to
December 2010, as reported by the ABS [$b):

8,0000 -
70000 -
6,000.0 -
5,000.0

4,000.0 -
3,000.0

20000 -

10000 -

2000 2001 2002 2003 2004 2005 2005 2007 2008 2009 2010

# Life insurance comporations ® Superannuation (pension) funds = Public offer (retail unit fnusts

# friendly societlies 2 Common funcs #Cashmanagement frusts

Fee Structure

Fund managers derive revenue by charging management fees based on a percentage of assets
under management. Management fees are therefore dependent upon levels of netf inflows into o
fund as well as the underlying growth in the value of investments. In addition, fund managers may
be entitled to charge performance fees where the achieved return exceeds certain stipulated
benchmarks.

As noted above, movements in FUM are impacted by the performance of the underlying fund
investments as well as by the net inflows infto managed funds. The performance of managed

VYentura Investment Managemant Limited
|ndependent Expert's Report & Finarcial Services Suide
18 June 20i
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funds is therefore dependent an market conditions and the strategies adopted by the asset
manager. As such, there is sirong competition for managers with a track record, and retaining
and compensating employees appropriately is a critical success factor for asset managers.

3.2.4 Crilical success factors

Set out below are the key factors affecting the performance of the Financial Planning &
Investment Advice industry in Australia.

. Having a high historical success rate;

. Having an extensive distribution/collection network:

. Market research and understanding;

. Qualified work force; and

. Access to the latest available and most efficient technology and techniques.

3.25 Competitiont

Competition in this industry is medium and the irend is increasing, with the majority of the
participonts competing based predominantly on a combination of fees and performance. The
costs involved in investing in a fund, often referred to as Indirect Cost Ratics {ICR's), are an
impartant point of competition. Historical investment performance is a very important point of
reference for funds with similar risk profiles.

Arrangements far the distribution of investment products is an area of growing competition. Fund
managers distribute their retall products largely through financial planners and financial
institutions, both of which may be associated with the manager of the fund. Financial pianners
may receive a commission for placing investors in a particular fund from the fund manager. Funds
of funds are also growing in popularity. Other areas of competition include brand image, the
breadth of product range, the services provided to clients by fund managers, and any expertise
managers may have in particular investment products or geographic regions.

3.2.6 Madgjor industry participants?

Currenily, the industry is dominated by several mdjor players. A summary of these participants is
set out below:

¢ [BlSworld - Funds Management (except Superannuation Funds) i Austrofio December 2010

7 181Sworld - Financial Planning & Investment Advice in Australia April 2011
Ventura livestment Management Limited
Independent Expert's Repart & Financial Servicas Guide
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CBA

ANI

NAB

Macguarie

Other
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4 Profile of CAF
4.1 Background

CAF is o specialist financial services company that provides wealth management, financial
advice, insurance funding, financial planning, investiment advice, risk management and finance
broking to a diverse range of small fo large sized clients.

CAF is a specialist financial services company that is listed on the ASX, At the close of frade on 24
May 2011, CAF had a market capitalisation of $105m.

On 13 December 2010 a merger was completed with PIH, whereby CAF acquired 100% of the
issued shares in PIH in return for the issue of 70,250,405 shares in CAF.

Since the merger with PIH in Decemibcer 2010, CAF now operates through two main business
segments being the pre-merger Insurance Premium Funding business (IPF) cperated by wholly
owned subsidiary Centrepoint Allicnce Premium Funding Pty itd (CAPF) and the pre-merger
wealth management business of PIH.

CAF

(Post merger)

| ] 1
CAPF PiH
Insurance Premium Wealth Monagement
Funding

We have individually discussed in detail each of these business segments in sections 5 and 7 of this
Report.

The consideration was $84.3m in the form of an issue of equily instruments o the shareholders of
PiH. The Company issued 70.25m ordinary shares with a value of $1.20 each, based on the guoted
price of the shares of CAF at the date of exchange and in accordance with the Merger
implementation Deed dated 25th August 20108

in Accordance with AASB 3(Bi9) the transaction was considered to ke a “reverse acquisition”
and PIH was recognised as the “Accounting Acquirer”. The notional consideration transferred was
$26.7m.°

8 CAF HY 11 financial Stolements
* CAF HY11 financial Statements

Ventura Investment Management Limited
Independent Expert's Report & Financial Services Guide
13 June 201
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4.2 Capital Structure

As at 23 May 2011, CAF had a total of 97,168,319 shares on issue as follows:

. 25,883,318 Issued and fully paid Ordinary Shares;
. 856,429 Issued and fully paid Ordinary Reserved Shares; and
. 428,572 Partly paid shares (Paid to $0.21 of $1.085)

4,21 Escrow restrictions

Of the shares issued to PIH shareholders during the CAF/PIH merger, 50% were immediately
available for sale on the ASX with the remaining 50% subject to the following escrow periods:

. 25% will be subject to escrow restrictions that prevent disposal of those CAF shares until 20
June 2012; and

. The remaining 25% will be subject to escrow restriction until 20 June 2013.

If a shareheolder under the merger becomes an authorised representative of another entity other
than PIS the escrow restrictions will extend until 20 June 2015.

422 Top 10 shareholders as at 23 May 2011

Table 2. Top 10 shareholders as at 23 May 2011
Rank Sharehelder No. %
b Count Investments Pty Limted 10,535,501 10.9%
2 UBS Norinees Pty Limited 10,155,370 10.5%
3 Aviva Overseas Holdings 7,731,684 8.0%
4 Belglow Pty Limited 5,099,744 5.3%
5 National Narminees Limited 4,398 784 4.5%
6 RBS Dexia Investor Services Australic Nominaes Pty Limited 4,239,495 4.4%
7 HS3BS Custody Nominees [Australia) Limited 2714087 2.8%
8 Soba Fiy Limited 1,932,360 2.0%
9 Ulion Finencial Pignning 1,685,170 V7%

Equity Trustees Limited [SGH PI Smaller Co's Fund} 1,546,491 1.6%
Total Top 10 Sharehalders 50,049,098 51.7%
Total Sharehelding 94,739,747 100.0%

Source: Computershara

4.3 Directors

In accordance with the terms of the CAF/PIH Merger as shown below the composition of the
Board of Directors was changed, with Tony Robinson continuing as Managing Director of the
expanded group.

Yentura Investment Managemant Limited
Independent Expert's Report & Financial Services Guide
15 June 2011
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The CAF Directors who have been in office from 1 July 2010 until the date of this Repari are gs
below:

. Rick Nelson {Chairman)

. Tony Robinson {Managing Director)

. Grahame Evans (Executive Director) appointed 22 December 2010
. Martin Kane (Non Executive Director) resigned 22 Decemboer 2010

. Noel Griffin (Non Executive Director}

. Stephen Murphy (Non Executive Director) appointed 22 December 2010

. Christopher Castles (Non Executive Direcior) appointed 22 December 2010

Three of the Directors of CAF are also Directors of Ventura being Grahame Evans, Stephen Murphy
and Christopher Castles.

4.4 Shares Trading

Chart 1 below illustrates the daily closing CAF share price and total volume of CAF shares traded
ddily for the 12 months to 8 April 2011, This represents the last day of trading of CAF shares on the
ASX prior to the announcement of the Scheme on 8 April 2011.

Chart 1. Last 12 months ASX trading activity of CAF Shares
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The price of CAF shares in the 12 months fo 8 April 2011 has ranged from an intra-day high of $1.40
on 6 December 2010 to a low of $0.11 (which is equivalent to $0.77 when adjusted for the capital
consolidation on 29 November 2011) on 11 September 2010 prior fo the CAF-PIH merger.

Ventura Investment Management Limited
Independent Fxpert's Report & Financis} Services Buide
15 June 200
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We make the following comments in relation to the trading of CAF shares on the ASX over the
past 12 monihs:

. The price of CAF shares increased immediately following the CAF/PIH merger on 13
December 2010 whereby CAF acgquired 100% of PIH in return for the issue of 70.25m shares.
This accounted for the unusually high volume of trades seen in December 2011: and

. Following the merger, the share price of CAF contfinued to fluctuate through January and
stabilised through to April with the share price trading between $1.14 and $1.24.

Further detailed analysis of the trading of CAF shares on the ASX is included in section 11.7 of this
Report.

4.5 Financial iInformation

In accordance with AASB 3: ‘Business Combinations' the CAF/PIH merger is freated as a reverse
acquisition for accouniing purposes whereby PIH has acquired CAF. PIH was recognised as the
"Accounfing Acquirer” and @s such HY11 Financial Report is based on @ coniinuation of PiH's
historical financial statements.

As a consequence, the Statement of Comprehensive Income in the HY11 Financial Report
comptises 100% of the financial performance of PIH for the six months (even though it was not a
subsidiary of CAF for the mgjority of this period) and includes only the 19 days of post-merger
trading of CAF's results,

The consolidaied HY11 Financial Statements show a net loss for the peried of $7.70m {2009:
$3.40m). Since this only includes 19 days (13 to 314 December 2010) of trading results from the
original CAF operations, this result is therefore essentially that of PIH for the period.

Due to the valuation considerations outlined in section ¢ and the limited consolidated reporting
information available we have determined that the financial information for CAF should be
considered separately. We have included financial information for ecch of the business segments
of CAF and PIH in seciions 4.3 and 4.4 of this Report.

Ventura Investment Management Limited

Indezendent Expart's Repart & Financial Services Buide
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5 Profile of CAF business segment

5.1 Overview

CAF operates in the financial services sector and provides IPF to customers through insurance
brokers and their auihorised representatives. We are advised that CAF is the only independent,
publicly listed IPF business in Australia.

CAF {since December 2010 through CAPF| provides IPF financing solutions to fund insurance
premiums. Clienis are able 1o spread the cost of annual insurance as monthly payments instead
of alarger single annual payment.

CAPF sources its business from insurance brokers and their authorised representatives and
agencies. The broker is paid a commission as a percentage of the amount funded.

CAF (originally Alliance Finance Corporation Limited] was founded in 1991 by Mr Martin Kane, it
was incorporated in Australia as o company limited by shares and was subsequenily listed on the
ASXin June 200210,

5.2 Recent History

30 September 2005 CAF merged with the Cenfrepoint Finance Pty Lid Group ({founded in 1982 by Mr.
Rick Nelson).

Year ended 30 June 2009 CAF ceased its commercial finance activities,

31 December 2008 CAF divested its finance broking businesses and one of its two small equipment

finance operations.

April 2009 CAF's principal banker the NAB requested rapid reduction of CAF's debt leading to
a voluntary suspension of CAF's shares on the ASX while funding ogfions were
cohsidered.

1 July 2009 Suspension of frading liffed and announcement regarding funding amangements
being secured with the NAB uniil September 2010.

13 July 2009 Tony Robinson was appointed to the pasition of Managing Director.

12 August 2009 All of the 4,115,499 non-voling convertible preference shares {“NVCPS") on issue by
CAF were converted by their helders into fully paid ordinary shares. In consideration
for the conversion of the NVCPS and the resultant extinguishment of atioching rights
and entitlements, the holders also received one additional fully paid ordinary share
for each share converted.

25 August 2009 CAF announced thal the NAB had given an undertaking to continue fo provide
funding on an annual basis.

October 2009 The announcement of a share placement which was completed in December 2009
and raised $7.5 milfon in cash after costs.

12 CAF Annual Regont 2008
Yentura lnvestment Management Limited
Independent Bxpert's Report & Financial Services Buide
19 June 201
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December 2009 The repayment of a subordinated loan of $6 million from the Wesfamers Group.

30 April 2010 Announcement of a proposed merger with PIH.

12 December 2010 IPF cperations were fronsfemred from CAF fo CAFPF.

13 December 2010 Completion of Merger with PIH.
8 April 2011

CAF announced proposed Scheme with Ventura.

5.3 Operations

5.3.1 Restructure of Operations!

In FYO8 CAF commenced programs to actively restructure and simplify its business activities to
focus solely on the IPF business unit, with g view o establishing a firm base from which to grow
both organically and through acquisition.

CAF restructured and simplified the IPF business during FY09. This involved:

. Entering into an agreement with Wesfarmers to terminate the OAMPS Preferred Premium
Funder Agreement effective from 31 August 2009 in order to reduce borrowings;

. Securing funding agreements with NAB;

. Underfaking a finance diversification program to reduce CAF's reliance on one source of
funds;

. Staff redundancies and terminations; and

. Cost reductions.

Disconfinuation of Commercial Finance Operations

The commercial finance business unit was effectively disposed of as at 31 December 2008
following a review and restruciure of CAF's core operations. This business unit included finance
broking of equipment and mortgage finance, as well as residual income from the previously
discontinued equipment finance lending.

CF, CFWA and CFF were disposed of as part of the process. CFF was sold on commercial terms to
a related party. Significant costs from implementing the restructure and completing the disposal
transactions were also incurred. Most of these costs were bome by the companies disposed of
however, $1.99m in disposal and restructure costs were incurred by CAF.

" CAF Managing Direclors Report — 2009 Annual Report
Ventura investment Management Limited
Independent Expert's Repart & Financial Services Buide
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5.3.2 Revenue Model

Revenue for the CAF business is comprised of interest income derived from providing a funding
facility that enables clients to pay their insurance premiums in equal monthly instalments. These
funding facilities or loans are generally from é to 12 months in duration and no lenger than the
expiry date of the underlying insurance policy.

We are advised that each facility is structured so that instalments are due from the client in
advance from the inception date of the insurance policy. Settlement of the premiums to the
insurance broker or insurer from CAF is usually on deferred credit terms. This means that prior to
settlement of any loan o a broker, CAF will have received at least one instalment from the client
and often up to three.

This funding is distributed ihrough a network of insurance brokers and a commission as a
percentage of the loan amount 5 paoid to the broker. The broker determines the level of
commission required which is then added o the funder's base rate and on charged 1o the client.

In accordance with Accounting Standard AASB 139, CAF is required to adopt the effective
interest rate method of disclosure, ang as such the cost of commission on financing activities has
been netted off against interest and fee income.

Any nron-interest income is largely derived from fees associoted with the preparation of
documents etc. related to the underying insurance funding facility.

5.3.3 Distribution Channels’2

The IPF industry sources its business via brokers from commercial insurance lines such as
professional indemnity, fire and industrial special risk insurance from the major insurance
underwriters,

CAF’s business is primarily sourced through a 400 plus broker network with only 2% of originations
coming from indirect referrals.

Premium funding is usually distributed by insurance brokers and their authorised representatives.
The broker is paid a commission based on a percentage of the amount loaned. The broker
determines the level of commission required which is then added te the funder's base rate and
on charged fo the client.

é Key agreements

6.1.1 IBNA Agreement

In 2002, CAF entered into a joint venture agreement with IBNA Broking Fiy Lid (“IBNA”) to market
and distribute CAF’s IPF products to IBNA members. The initial ferm of the agreement was two
yvears and this has been periodically extended since that time.,

12 CAF - Qverview of Operations Presentation 18th March 2010
Ventura Investment Management Limited
Independent Expert's Report & Financial Services Buide
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Below is @ summary of the responsibilities of both CAF and IBNA under the agreement!3:
IBNA

. Facilitation of the marketing and distribution of CAF's IPF products to IBNA Members; and

. Provide sufficient information and support 1o IBNA Members to promote the CAF product
and originate [BNA loans for CAPF.

. Providing and offering the CAF product to IBNA Members;

. Providing cnd preparing all supporting promactional material in relation to the CAF product
to IBNA and IBNA members;

. Providing the necessary quotation, data capture, processing, collections and reporiing
capabilities necessary to facilitate IPF transactions by IBNA Members in furtherance of the
joint venture;

. Providing appropriate management reports outlining key performance indicators including
transaction size, product mix, delinguency levels and any other performance medsures
agreed by the executive management commitiee; and

. Making reasonable endeavours fo provide the capital necessary to fund the offering of the
CAF product pursuant to the joint venture, subject to funding availability.

6.1.2 NAB Bank Facilities

CAPF holds @ multi option facility, including a receivables finance facility with the NAB. These
facilities enable CAPF to provide funding to IPF clients and are on an annual renewable basis.

6.2 Key personnel
. Tony Robinson  Managing Director (Appointed 13 July 2009)

. Bob Dodd CEO - Insurance Premium Funding

lan Magee CFO and Company Secretary

13 Joint Venture Agreement between IBNA and CAF dated 1 January 2009
Ventura Investment Management Limited
Independent Expert's Repert 5 Financial Services Guide
13 Jure 201
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4.3 Financial Peformance

The audited historical income statements of CAF for FY09, FY10, HY11 and the forecast income
statement for FY11 (excluding PIH) are summarised in the table below:

Table 3. CAF Reported Financial Peformance

$'oo0 FY09a FY10a

Revenuve 29,493 15,006 12,597
Barowing Costs {12,852 {5,307) {1,987) [4,709)
Provision for imp airment {28,342) - - -
Other general and adminsitrativ e expenses {14,614) 18.597) {4,671) 18.643)
Net profit before tax (NPBT) {24,315} 1,102
Income Tax [367) (538) 92 182
Net profit after tax (NP AT) (24,682) 544 234
Other cormprehensiv e income [ 133

Tolal comprehensive incame for the yeor (fromconfinued operations) {26,793}

Rev enue Vaiance % 1.2% -4%.1% n/a -16.1%
NPBT Varionce % -752.3% -104.2% nfa -168.5%
NFBT Margin % -8%,2% 7.3% -5.2% -6.0%
NPAT Varance % -1038.5% -102.1% n/a -201.6%
NFAT Margin % -90.5% 3.8% -37% -4.5%
Effective tax rate -1.39% 48.82% 28.06% 24.01%

Source; CAF financial statements and management

We note the following in regards to the financial performance of the CAF business segment:

. In accordance with Accounting Standard AASB 139, CAF is required to adopt the effective
interest rate method of disclosure, and as such the cost of commission on financing activities
has been netted off against interest income and fee income,

. Buring the HY11 CAF's IPF business continued to trade profitably with an improvement in the
volume of loans written (in compariscn to the prior corresponding pericd).

) A restructure of the IPF banking facilities was also completed, which involved the
termination of CAF's securitisation facility and a move to a simpler and more cost effective
receivables finance facility;

. Office relocaiions in Brisbane and Melbourne did adversely impact expenses during HY11;
and
. Loan volumes in the CAF business unif for FY10 were down significantly on the prior year,

both as a conseguence of the canceilation of the OAMPS preferred supplier agreement,
which has seen CAF achieve only minimal new loans from OAMPS in FYI0 and as a
cansequence of the lemporary loss of confidence in the business that resulted from CAF's
inability to give the market clarity about their position through a significant part of the
middle of the 2009 calendar year.

'+ CAF HY 11 Financial Report
Ventura Investment Management Limited
Independent Expert's Report & Financiak Services Guide
15 June 200
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4.4 Financial Position

The balance sheets of CAF as at 30 June 2009, 30 June 2010 and 31 March 2011 are set out in the
table below:

Table 4. CAF Reported Financial Performance

Assgets

Cash and cash equiv olents 25,615 12,834 14.017
Trade and otherreceiv ables 49,889 94,828 78,831

Ofther asseis 278 1,974 1,407
Total current assets 95,782 109,638 94,455
Inv estments 2 89,301 89.301

Fixed assets 342 303 317
Defarred tox assets 506 340 454
Total non-current assets BS0 89,944 90,274
Total assets 94,632 199,580 184,730
Liabilities

Trade and other payables 15,921 20,944 17,151

Employee entitlemeants 405 479 489
Income tax payabie 47 [293) [28)
Total current liabilities 16,373 21,128 17.613
Employee leav e provisions - 133 124
Interest bearing debt 50,511 483,407 53,330
Total non-current liabilities 50,511 48,540 53,456
Tolal liahiliffes 66,884 89,667 71,0469
Net assetls 109,912 &

Equity

Issued capital 43,0469 143,494 147,373
Fair v alue reserv e 479 488 500
Retained eamings {33.800) 134,072 {34,213)

Tolal equity 109,912 §2E 4

Sowrce: CAF financial statements and management

We note the following in regards to the financial position of CAF:

. included in CAF are insurance premium funding loan receivables with a fair value of $78.8m.
Management expects the fair value amounts to be collected in full and converted to cash
consistent with the standard terms of insurance premium funding leans, which require
monthly payment of instalmenis over a period of 10 months.

. Investments of $8%.3m as at YTD11 primarily relate to the effective acquisition of PIH.

. CAF has a multi option facility {including bank overdraft) and a receivables finance facility
of $81.5m with the NAB. These facilities are secured by a Registered Mortgage Debenture
over all the assets and underiakings of CAF and its subsidiary CAPF.15

15 HY 11 Financial Statements
Ventura Investment Managetnent Limited
tndependent Expert’s Report & Financial Services Buide
15 dune 201
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. In addition, amounts advanced under the receivables finance facility are secured by the
partial assignment to the NAB of loan contract receivables. As at 31 December 2010 CAF
had utilised $48.4m of the facility.1é

¥ HY11 Financial Siatemenis
Ventura Investinent Maragement Limited

Indegendent Expart’s Report & Financial Services Guide
15 June 201
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7  Profile of PIH business segment

7.1 Overview

PIH acts as the holding company for the PIK group of companies that operate the business of
‘Professional lnvestment Services' {PI5).

PiH's core operations are the provision of financial advice and the distibution of financial and risk
products to the wealth management sector.

PIH works with its adviser network by providing services, support and education to assist in financial
planning for clients,

PIH was formed in Australio by a group of five financial advisers and seven accountants. PIS
obtained a Dedler's Licence on 6 August 1996, and it's AFSL on 8 December 2003.

7.2 Recent History

18 February 2010 Propased to acquire remaining shares in Ventura that it did not own. This proposal
did not proceed at that time as PIH withdrew its offer.

30 April 2010 Announcement of merger with CAF.

25 August 2010 MID in relciion o the proposed merger with CAF.

30 August 2010 Executed confract for the sale of Brand Smart Riverbonk Cenire Property.

13 December 2010 Completion of merger with CAF.

21 December 2010 PIH offered the Australian Securifies and Investment Commission [ASIC] an
Enforceable Undertaking [EU} that will form the basis for resclving tegacy issues from
ASIC reviews between 20046 — 2009,

7.3 Operations

PIH is one of Australia’s leading providers of financial advice and product solutions, which are
distributed through one of the largest financial advice networks in Australia comprising 1,225
associated branches and 1,044 financial advisers. The PIH group also encompasses funds
management operations, adminisiration platform services and lending & financing services. PIH
also holds investments in related operations in New Zealand and Asia.

PIH has five key businesses:.

. Financial planning services, risk insurance services and distribution of financial products
through the Professional Investment Services Pty Lid (PIS) network of advisors and
accountants (PIS is a wholly owned subsidiary].

. Platform managemeni and administration through its wholly owned subsidiary Investment
Diversity Limited (IDL) and 37.57% inieresi in Mentor Investments Setvices Limited (Mentor).

Ventera lnvestment Management Limited
Independent Fxpert's Report & Financial Services Guide
19 Jure 201
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. Funds managemeni through an association with Ventura {PIH holds approx 17.0% interest)
and All Star Funds Management of which PIH holds 100%;

. Mortgage broking and commercial lending aggregator through Australian Loan Company
Limited {(ALCo) (PIH holds 50%).
L) Support services to fingncial planners and other licensed dealers through Associated

Advisory Practices Limited (AAP) and Associated Advisory Practices { No 2} Limited {AAP2)
(PIH holds approx 56.1% and 78.4% interest respectively).

PIS IbL & Mentor Ventura AlCo AAP & AAP2
Plaorm Mortgage Broking &
Financial Planning & Management & Funds Management Commercial Support Services fo
Distribution Administration & RE Services Lending Financial Flanners

Each of the businesses is outlined briefly below:
7.3.1 Financial planning services and distribution

PIH provides the following financial planning and distribution services through its wholly owned
subsidiary PIS;

. Financial advice, risk insurance advice and distribution of financial products from product
manufacturers fo the investing public through the PIH group's distribution network;

. Tools and techniques to faciliiate referral relationships between accounting practices and
other professional services firms and financial advisers; and

. A broad range of financial and business development services, backed by ongoing support
and expertise toits financial advisers.

7.3.2 Plafform management and administration!”?

IDL is an Ausiralian company wholly owned by PIH which provides dealer groups, financial
advisers and their clients with the infegrated online financial services platforms.

Through IDL's 'Investrent Exchange' platform, they provide authorised dealers and advisers with
access to client data capture and storage, investment transacting, administration and reporting

7 IDL weksite dated 11 May 2011
Ventura Investment Management Limited
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services and the clients of financial advisers with a range of online reports covering their financial
oosition. This platform caters for superannuation, pension and non-superannuation monies.

7.3.3 Funds management
Flease refer to section 8 for profile of Ventura,
7.3.4 Mortgage broking and commercial lending through ALCo 18

ALCo is an aggregator that operates nationally within the broking industry, and provides full-
service business support throughout Australia. ALCo provides residential and business finance
services.

A joint-venture company owned by PIH {50%) and MTS Finance Pty Ltd, ALCo specidlises in
residential-backed mortgage origination and broking.

ALCo officially started operations on 2 June 2003 and maintains lender accreditations with
number of lbanks, credit unions and other financial institutions.

7.3.5 Support services to financial planners and other licensed dealers through AAP and AAP2'?
AAF is a joint venture between PIH and other successful dedler groups located across Australia.

AAP provides knowledge, resources and economiss of scale that have been achieved by PIH
and supports small dealer groups. This includes the full range of dealer support services that assist
financial service businesses throughout Australia.

7.3.6 Regulatory

As PIH operates in the financial services industry, it is subject to increased regulatory requirements
by state and federal authorities.

7.3.6.1 ASIC Surveillance

During FYDé fo FY10, PIS was subject to ASIC's surveilllance. PIS generdafes the magjority of the
Group's revenue from financial planning advice provided under its AFSL,

PIS was subject to ASIC's ongoing surveillance in respect of matters relating to its AFSL. The
surveillance culminated in PIS and ASIC entering into an enforceable undertaking (EU} on 20
December 2010. In the EU, ASIC noted eight areas of concern which primarily related to internal
procedures. The EU is for a maximum period for fifteen months and includes three reporting
eriods.

# PIH website dated 11 May 2011
" PIR websile dated 11 May 2011
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I PtS does not satisfacterily address the concems raised by ASIC, ASIC has a number of options
available to it including impaosition of conditions in respect of PIS’s AFSL. It is noted that some of
these were of a historical nature. The mechanisms to rectify the issues raised by ASIC may increase
PIS's compliance costs.

7.3.6.2 Government announces further details for future of financial advice reforms

On 28 April 2011 the Federal Government announced further details in refation to the Future of
Financial Advice (FOFA) reforms. We have referred to this in section 3.1.4 of our Report.

7.3.7 Clients Claims20

PIH is subject to legal claims in the ordinary course of business, primarily relating to client claims.
Liabkilities have been recognised for the amount of client claims where it is expected that a future
payment of economic benefits will be required and the amount is capable of reliable
measurement.

Further amounts may arise beyond the claims recognised in the reported financial information,
and it is impractical to quantify the amount of the contingent liability. However, if an addifional
liability was significant it may have o material adverse impact on the financial position of PIH.

© HY11 Financial Statements
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7.4 Financial Performance

The audited historical income statements of PIH for FY0, FY10, HY11 and the forecast income
staterment for FY 11 are summarised in the table below:

Table 5. PIH Reported Financial Peformance

Net asset fees and product margins

Financial advice and product margin rev enue 219,406,954 212,200,374 191,564,381
Financial advice fees paid {172,729.406)  [163,664,748)  {145594,217)
Met financial advice revenue 46,477 547 48,535,826 45,970,164
Other income 7,884,842 8,459,717 6,796,047
Operating expenditure

Auditor remuneration 1523.874) {613.288) (296,037)
Client claims 6,970,369} [5.824.573) 15.997.772)
Communication expense {621,601} [549.158) {509.981)
Computer expense [521,947) [629.363) [970,479)
Conference expense [2.023,175) [997.503) (1,049,564}
Depraeciation and amortisation [2,063,230) {1,646,338] [1,675,540)
birectors fees and expenses (522,688) [380,374] [381,149)
Employee benefit expenses {26,710,233) [23,645,252) (22,904,613]
Entertainment {280.287) 219,275) {190,028)
Impaiment expense 12,368.932) 3,679,181 {2,386,307)
Insurance (2.850.6%0) (4,360,082 [3.720,887}
Licencing, subscriptions cnd registrations [474,246) (939.807) (1,270,214}
Marketing and promotion {1.270,140) {959,954 [1.051,725)
Qv eneas expenses 182.967) {32,505) {33,140
Other expenses (1,018,263} {1,855,127} {1.828,213)
Frinting stationary and postage {788,0948) [590,692) {497.844)
Professionak consulting fees {4.310,453) (5.367.063) [6,100,908)
Property costs 14,548,863) (6,323,667) 4,125,183}
Share based compensation expense [13.834) [55.81¢) -
Trav el and accomodation [1.317,654) {1.178,144) [924,012)
Frofft from operaling activities (16,719,885) 4,586,540 (3,149,428)
Net financing inceme (1.253,903) {1,132,652) 275,118 !
Share of profit / (losses) of associctes (507} - 191,595

Net profit before tax (NPBT) {17,974.,695) 3,553,888 [F
[3.084.007) {2.238,848) (835,193)
Net profit after tax (NP AT) (21,040,703) 1,315,020 & AT
Minority interests 111697227 (1.139.879) "
NP AT atiribulable lo the parent entity (22,230,425) 175,141

Sowrce: PIH financial statements and the Directors

Income fax

Rev enue Varance % -30.31% 3.98% -5.29%
NPBT Variance % 510.56% -19.77% -175.49%
NPET Margin % r -38.51%" 732%" -5.84%
NPAT Variance % 649.01% -106.24% -367.59%
NPAT Margin % -45.12% 27% -7.65%
Effectiv e tax rate -17.107% 63.00% -31.17%

We note the following in regards to the financial performance of PIH:

Ventura Investmant Managerent Limited
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The Directors have commented in the HY11 Director's Report that the core Australian
operations of PIH traded profitably during the period, however the results were significantly
affected by a number of large adjustments and non-recurring expense items, many of
which are merger-related. The international operations recorded losses for HY11.

Revenue for PIH is forecast to decrease during FY11 by 5.29% following o gain of 3.98% in
FY10. This compares to large decrease in FY0? as a result of the downturn in financial
markets due o the GFC.

The Financial Staiements for HY 11 show a net loss $8.13m compared to a loss of $3.403m for
the corresponding HY10 period.

For FY11 the Directors have forecast o reported NPAT of negative $4.0m subseguent fo
minority interests.

Ventura [nvestment Management Limited
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7.4.1 Normalised Financial Peformance

Ouilined in the table below are the restated financial staiements subsequent to the application of
normalisation adjustmenis as presented by the Directors of CAF.

Table &. Normalisation Financial Pedormance

Net asset fees and preduct margins

Financial advice and product margn rev enue 219,406,954 212,200,374 191,564,381
Financial advice fees paid (172,729,408) (163,664,748  (145.594,217)
Netfinancial advice revenue P 46677547 7 48535426 T 45970164
Other income 7,729.916 8,093,610 6,796,047
Operating Expenditure

Auditor rernuneration |523.,87¢) {613,288) (294.037)
Ciient claims (3,118,349 (3.087.573) (2.997,773)
Communication expense [621,5601) 1549,156) (509.981)
Computer expense 1521.947) [429,343) {970.479)
Conference expense {2.023,175) [997,503) [1,049,564)
Depreciation and amortisation (2,063,930} (1.644,338) [1,675,540]
Directors fees and expenses {522,688} [380,374) {381.149)
Employee benefil expenses {26.710,233} (23,645,252) [21.618,413}
Entertainment [280,287) [219,275) 190,028}
Impainment expense - - -
Insurance {2,850,4%0) {4,360,082) {3.120,887)
Licencing, subscriphions and registrations [476,246) [939.807) 1.270,214)
Marketing and promotion [1,270.140) [95%,954) [941,725)
Qv erseds expenses {82,967) [32,505) {33.,140)
Other expansas [1,018,243) (1,655,127 {1,828,213)
Printing stationary and postage {788.096) 590,692} {497.866)
Professionat consulling fees 13,000,000 [3.000,000) {3,525,908)
Propery costs (6,248,863} [5,976.667) 13,288,607}
Share based compensation expense {13,834 (55.816) -
Trav el and cccomodation (1.317.664) [1,178,144) 924,012}
Loss on intemational operations 4,906,000 3,330,000 1,942,117
Profit from operafing activities 5,860,875 9,422,315 4,588,573
Net financing income [2,345,602) (1,260,913 320,118
Share of profit / (losses) of associates [207) - 59,720

Net prefit before tax (NPBT) 3,494,064 8,141,402
Income Tax {1,048,220) [2,448,421)
HNet profit after tax {NPAT) 2,445,844 5,712,981
(1,169.722) 7 [1.139.879) {476,473)

Minority interests

Total comprehensive income for the year 1,276,124 4,573,102

Sowrce: PIH financial statements and the Directors

Rev enue Vardance % -30.31% 3.98% -5.29%
NPBT Varance % -B5.97% 133.58% 22.14%
NPBT Margin % . r 7.49%"7 16.82%" 21.68%
NPAT Variance % -85.97% 133.58% 22.14%
NPAT Margin % 5.24% 11.77% 15.18%
Effectiv e tax rate 30.00% 30.00% 30.00%
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The following table detailed each of the normalisation adjustment included in the table above:

Table 7.

Normalisation adjusiments

Foreign exchange |gain) /loss [1.111,699) [128,261) 45,000
Gaoin on sale of inv esimenis {154,924) {364,107] -
Client clgims 3,852,000 2,737,000 3,000,000
Employee benefit expenses - - 1,288,000
Impairment expense 12,368,932 [3,679.181) 2,386,307
Insurance - - 600,000
Marketing and promotion 110,000
Protessional consulting fees 1,310,453 2,367,063 2,575,000
Property costs - Paramatia operation 360,000 347,000 834,578
Loss on intemational operations 4,906,000 3,330.000 1,942.117
Share of profil / {losses} of associales - Ventura - - (131,875)
Change in Income Tax 2,037,787 {209.553) (2.154,330)

Narmdlisation Adjustments 23,504,549 4,397,941 &

Source:

PIH Diroctors

We n

ote that @ number of ‘one-off' or ‘non-recurring' items have been determined by the

Directors of CAF and identified as normalisation adjustmenis. We have discussed the adjustments
below:

Foreigh exchange gains and losses by nature fluctuate grectly and are difficult o estimate
going forward and therefore in accordance with generally recognised valuation principles
these amounts should be normalised from future earnings;

We are advised that these amounts primarily relate to bank accounts in Australia which held
foreign currencies {United States of America (US), Canadian and New Zealand dollars).
These bank accounts were esiablished for the purpose of paying invoices that were
denominated in a foreign currency;

Gain on sale of investments during FY10 relates to the sale of PIH's Canadian operations for
a gain of $36ék. The gain in FY0? of $156k relates to the sale of shares in Professional Advisory
Holdings Pty Ltd;

PIH is subject to legal claims in the ordinary course of business, primarily relating to client
clairms. Liabilities have been recognised for the amount of client claims where it is expected
that a future payment of economic benefits will be required and the amount is capable of
reliable measurement;

During FY09 and FY10 PIH has been exposed to o number of legal claims that the PIH
Directors consider to be honwrecuring in nature and above the level it would expect to
incur in normal business operations. In particutar:

- PIS (wholly owned subsidiary of PIH] was the defendant in a representative
action in the New South Wales Supreme Court in relation to the collapse of
Westpoint Ltd, which has now been settled; and

Ventura Investment Management Limited
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- PISis also subject to a significant number of specific claims in relation to advice
provided by some of its former financial advisers. Provisions were raised for
seftlement of these claims.

To normalise expenses associated with these claims, adjustments are required to the FYT1
earnings to reflect an ongeing expense of $3.0m of which PIH Directors expect to incur in
relation to client claims in the ordinary course of lbusiness;

Included in employee benefits expenditure for FY11 are salaries and wages in the amount of
$500k which the Directors of PIH consider non-recurting as they relate to CAF/PIH merger
related fees and bonuses;

A further $788k is considered non-recuring as it relates to redundancies and pay-outs as a
result of the implementation pre-merger cost cutting actions;

The impairment expense in FY09 relates mainly fo the Brand Smart Riverbank Cenfre
property investment and amounted to $12.4m. In the FY10 Financial Statements $3.7m of this
impairment expense was reversed subsequent to an agreement to sell the property being
entered into;

Impairment expense for FY11 is estimated to be $2.38m and is related to impdgirment of
advisor network intangibles and goodwill that was recognized at the acquisition of the
Singapore operation;

Insurance is estimated to decrease by approximately $600k geoing forward as o result of a
reduction in broker fees with Aon and further changes and improvements in client claims
and professionat standards ared processing policies;

A normaiisation adjustment of $110k relaies to upiront marketing costs in relation to the start
up of ‘Imagine’ magazine. The Directors consider these costs to be non-recuring;

PIH's earnings have been adjusied to reflect alevel of professional services fee of $4.0m per
annum that it would reasonably expect to incur in the ordinary course of business. As such @
normakisation adjustment of $2.07m in FY11 is required which represents professional fees
incurred in relation to ASIC enforcement undertakings, Agribusiness claims, CAF/PIH merger
costs and success fee, internal restructuring of PIH and other abnormal expense items;

Brand Smart Riverbank Centre property has been divested and therefore no hoiding costs
will be incurred going forward, As such, o normalisation adjustment is appropriate to
eliminate this expense;

Losses from International operations have reduced from $4.9m in FYO? {0 approximaiely
$1.9m in FY11 as a result of a rofionalisation program. Losses incurred from international
operations have been normalised as CAF Directors have forecast that these cperations will
not continue to incur losses in future periods;

The normalization adjusiment tc 'Share of profit/{losses} of ossociates' reflects the profit
attributed to PIH's 17.0% interest in Ventura; and

Income tax for the normalised earnings has been applied at 30% being the current
corporate tax rate in Australia.

Ventura [nvastment Management Limited
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7.5 Financial Position

The balance sheets of PIH as at 30 June 2009, 30 June 2010 and 31 March 2011 are setf out in the
table below:

Table 8. PIH Reported Hnancial Position
s FYO9a FY¥10a
Assels
Cash and cash equivalents 11,676,057 16,724,254 13,391,470
Trade and other receiv ables 40,271,930 32,938,772 26,968,141
Tax assels 3,015,611 - -
Other Assets 8,114,761 4,323,746 7.702,404
Inv entory - 36,000,000 -
Total current assets 63,078,359 89,988,774 48,062,017
Receiv ables 17,153,221 14,780,265 12,544,460
Inv estments 2,605,351 2,787,334 289,774
Inv estments accounted for using the Equity Method 43,282 43,282 1,451.904
Defered Tax Asseis 11,023,973 9,224,277 B, 111,595
Froperty Plant and Equioment 2,802,417 2,406,234 2,402,231
Infangible Asseis 12,649,005 9,086,903 5,357,794
Other Assets 1,720,367 1,831,463 -
lnv enfory 32,000,000 - -
Total non-current assets 80,017,656 40,159,758 30,157,758
Total assets 143,094,015 130,148,532 78,219,775
Liabilities
Trade and Gther payables 39,433,665 43,712,538 29,824,674
Interest-beanng loans and borowings 20,755,747 36,850,197 9,147,207
Provisions 9,920,484 7.168,571 6,282,574
Inceme Tax Poyable - 284,121 [234,223)
Total current liabllitles 70,109,894 88,015,427 45,020,234
Trade and Other Payables : 6,348,460 2,409,108 1,98%,777
Interest Bearing Liabiities 29,000,000 4,770,238 1,093,707
Prov isions 5,893,458 3.799.038 6,422,125
Total non-current liabilities 41,241,918 10,978,384 9,505,610
Total liakilities 111,351,814 98,993,811 54,525,844
Net assets 31,744,200 31,154,721 2085
Equity
Issued capital 36,839,810 36,861,683 42,598,744
Reserv es {239,957) [841.744) 11,382,969}
Retained eamings [11.816,018) (11,661,969) [19.062,498)
Minorty Interests 6,960,346 4,794,759 1,540,654
Tetal equity 31,744,201 31,154,729

We note the following in regards to the financial position of PIH:

. PIH's net assets remained relatively unchanged from $31.7m at 30 June 2009 to $31.2m at 30
June 2009, and then decreased during FY11 to be at $23.2m as at 31 March 2011, Please
note, figures as at 31 March 2011 refer to PIH as a subsidiary of CAF subsequent to the
CAF/PIH merger.
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Current receivables primarily relate to commissions and product margin revenue. Non-
current receivables primarily relate to interest bearing loans o several agricultural managed
investment schemes which decreased from $17.1m in FY0? to $12.5m at 31 March 2011 due
io interest bearing loan receivable repayments by agriculture managed investment scheme
clients. The assets are reviewed on a monthly basis by management and are annually
subjected to impairment testing as part of audit requiremenis. The Directors consider this
amount 1o be recoverable at this ime.

Investments of $289.7k is made up of $211k MIS scheme in Barossa Vines and $63k shares in
ASX listed companies. We are advised by the Directors this amount is reflective of each
asset’s fair market value as at 31 March 2011.

Investments accounted for using the Equity Method of $1,452k is made up of $43k share of 2
businesses in New Zealand pius $1.026m invesiment in Ventura as well as $383k investment in
ALCo.

Historically the recoverability of deferred tax assets recognised has been supported by
projections prepared by management which indicate thai the deferred tax assets will be
recouped from eamings to be achieved over a period of approximately 4 years. In the
event that the projected earnings are not achieved, an amount of the deferred tax asset
may require write-off in future financial years.?

On 25 August 2008 PIH issued letters of offer and deeds of release to members of the Brand
Smart Riverbank Property Syndicate (Syndicate). The offer comprised an 80 cents per unit
compensation payment payable in four instalments of $6.56m on 30 September 2008, 30
June 2009, 30 June 2010, and 30 June 2011. The proposal was approved at o meeting of
members held on 15 September 2008. The first three instalments have been paid and the
final instalment is included in client claims payable. 22

During FY10 PIH reached a seftlement for the class action brought against it by ASIC on
behalf of various parties. The net amount of $5.15m paid to ASIC on 30 November 2007 as
settlerment was fully provided for as client claims payable at 30 June 2009. 2

PIH was the respondent/defendant in a representative action in the NSW Supreme Court
{equity division], brought against it on 19 September 2004 in relation to Westpoint property
development collapse. PIH reached a settlement for the representative action in the net
amount of $377k which was paid on the 29 June 2010, A further $4.0m was due and
payable in 8 quarterly instalments of which $1.5m has been paid.

% PIH FY10 Finoncial Statements
22 P|H FY 10 Financial $tatements
= PIH FY 10 Financial Statements
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8 Profile of Ventura
8.1 Background

Ventura was established in 2000 as a special purpose fund manager management company,
seeking to provide investors with access o a range of retail funds and wholesale funds.

Ventura is the responsible entity of 20 managed investment schemes and manages these funds
directly or in conjunction with specialist fund managers. At 31 March 2011, Ventura had $878.9m
of FUM.

8.2 Capital Structure
As at 30 April 2011, Ventura had the following shares on issue:

. 1,219,700 fully paid Founder Shares; and
. 2,164,700 fully paid Planner Shares.

As detailed in the MID, on the Effective Date Ventura wilk convert all Planner Shares to Founder
Share on a 1 for 0.8840017 basis.

Takle 9. Conversion of Founder and Planner shares
Conversion Founder Planner

Rate Shares Shares Total %
PIH 347,500 347,500 695,000 17.0%
Other 1,572,200 1,819,200 3,391,400 83.0%
Tolal (pre conversion} 1,919,700 2,164,700 4,084,400 100.0%
Conv ersion in accordance with MiD 0.8840017 1,219,700 -
Tolal 3,839,400 - 3,839,400 100.0%

According to the Company's share register as at 30 April 2011, PIH owned 17.0% of Ventura's
equity with the ‘other’ 83.0% being owned by other companies and individual financial planners
and accountants.

On 13 December 2010 a merger was completed with Ventura's major shareholder, PIH, whereby
CAF acquired 100% of the issued shares in PIH in return for the issue of 70,250,605 shares in CAF.
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8.2.1 Founder Shares

Table 10 Top 10 Founder shareholders
Number of

1 Professional inv estment Holdings Ltd 347,500 18.1%
2 Asteron Life Limited 125,000 6.5%
3 Aviva Marketing Services Pty Litd 50,000 2.6%
4 Naomilecn Ply Ltd atf Professional References Trust 25,000 1.3%
5 Cahill, Tina Rae 20,000 1.0%
a Mike 1. Taylor Comperation Pty Ltd atf Taylor Retirernent Fund 20,000 1.0%
7 Meil R McMilian & Co Pty Ltd atf McMillan Superannuation Fund 20.000 1.0%
8 Sawfam Pty Lid atf Sawyer Superannuation Fund 17,167 0.9%
9 Mclean, Mark Andrew & Leasa Jane atf M & L Superannuation Fund 14,666 0.9%
10 Bricn Brady Agencies Pty Lid otf Executiv e & Staff Superannuation Fund 15,000 08%

Tolal of Top Ten Sharehalders 654,333 34.2%
Qther 1,263,367 465.8%

Total 1,919,700 100.0%

8.2.2 Founder Shares Rights:

The right to 50% of any distribution to shareholders on a reduction or return of capital and
50% of any surplus assets on a winding up of the Company;

As between the Founding shareholders, the right to a retfurn of capital or a distribufion of
surplus assets or dividends in proportion to the number of Founder Shares issued;

The right to receive a cumulative or non-cumulative dividend of an amount equal to
dividends paid in respect of Planner Shares; and

The right to vote at general meetings of the Company including the right to a Special Vote
whilst Planner Shares remain on issue.

8.2.3 Planner Shares

Table 11, Top 10 Planner shareholders
Number of

1 Professional Inv estment Holdings Ltd 347,500 18.1%
2 Asteron Life Limited 125,000 6.5%
3 Aviv G Marketing Services Pty Lid 50,000 2.6%
4 Naomilecn Pty Ltd atf Professional References Trust 37.000 1.9%
5 Richard A Norton Pty Lid atf Ran Superannuation Fund 24,000 1.3%
é Seawise Inv estments Pty Ltd atf Khoo Family Trust 24,000 1.3%
7 Cahill, Tina Rae 20,000 1.0%
8 Nistan inv estments Pty Ltd atf Niston Inv esiments Retirement Fund 18,500 1.0%
9 Mike J. Taylor Corporation Pty Ltd atf Taylor Retirement Fund 18,000 0.9%
10 Dalychaon Piy Ltd ctf Jordan Family Trust 18,000 0.9%

Total of Top Ten Shareholders 482,000 35.56%
Other 1,484,700 64.5%

Total 2,146,700 100.0%
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8.2.4 Planner Shares Rights:

. Subject to the rights of Founder shareholders, the right of ¢ retum of the capital in proportion
to the number of Planner Sharss issued on a winding up of the Company and the right to
share pro rata of any surplus assets on a winding up of the Company;

. The right to receive a cumuiative or non-cumulative dividend of an amount equal to
dividends paid in raspect of Founder Shares;

. The right to vote at general meetings of the Company;

* The ability to be redeemed by the Directors where a Redemption Event occurs; and

. On a Conversion Event the Board may resolve to convert all Planner Shares into Founder

Shares gt the Conversion Rate.
8.3 Operations

8.3.1 Funds

Ventura is the single responsible entity for 20 managed investment schemes {funds). Ventura holds
AFSL number 253045 issued by ASIC authorising it to deal in and operate managed investment
schemes on behalf of retail and wholesale clients.

Investors in Ventura's managed funds are predominately sourced from the PIH (PIS) Dealer
Network which accounts for over 88% of FUM received by these funds. The PIH distribuiion network
has approximately $18b in funds under advice with approximately 1,225 associated branches and
1,046 financial advisers servicing the clients of associaied accountants in Australia. These funds
are s follows;

Table 12.

Ventura's Managed Investment Schemes
’ Exit  Marningstar

FUM $Sm Price Rating
31 Mar 2011 4 May 2011

Retail
Ventura Retail Capital Stable Fund 3.9 0.9495 0.9480 b
Ventura Retall Div ersified 50 Fund 1.7 0.93%91 0.9348 b
Ventura Retail Grewih 70 Fund 3.3 0.8719 0.8487 b
Ventura Retail Australian Share Fund 2.8 0.8199 0.8144 e
Ventura Refail intemational Share Fund 0.8 0.6074 0.6037 *
Wholesadle
Ventura Capital Stable Fund 61.9 0.9938 0.9905 i
Ventura Retail Div ersified 50 Fund 179.9 0.9292 0.9253 e
Ventura Growth 70 Fund 238.8 0.9079 0.9034 o
Ventura Australian Share Fund 94.5 0.8739 0.8695 i
Ventura Intemational Share Fund 43.5 0.6334 0.6302 b
Ventura Australian Qpportunities Fund 23.9 0.9973 0.9657 o
Ventura High Growth 100 Fund 3.5 0.8670 0.8614 b
Ventura Golbal Cpportunities Fund 8.2 0.8816 0.8740 Nil
All Star
All Star Maple - Brown Abbott Listed Property Fund 2.2 0.9920 0.9874 Nit
1AM Smcll Companies Fund r 2.3 njfa n/a n/a
All Star KFM Income Fund 314 0.8431 0.8389 =
All Star 1AM Australian Share Fund 162.5 0.9444 0.9347 ke
All Star Nomura Ching Fund 4.5 1.0157 1.0114 Nil
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In relation to the table above, we note:

The Ventura Growth 70 Fund has the largest FUM, being $238.8m or 27.2% of fotal FUM of
$878.9m;

Most of the funds have a Morningstar rating, with one fund having « five star rating and
three funds a 4 star rating;

. The performance of the Ventura diversified funds is not benchmarked against any external
index; and

The retail funds have entry fees of up {0 4.10% and no exit fees (unless they were purchased
oh a nil entry basis).

As at 31 March 2011, Ventura had FUM of $878.9m as outlined in the table below:

Table 13. Historical FUM

$m FYQ9 FY10 HY10 31 Mar 2011
Retail 14.0 15.7 12.7 12.6
Wholesale 574.4 46448 653.3 656.3
All Star ’ 731 145.5 196.5 2100

Total 663.5 B06.0 862.5 878.9

31 Mar 2011

Y10 M Retail
B Wholesale
FY10 % All Star

FY03

1000 200.0 300.0 400.0 5000 6000 700.0 38000 S00.0

8.3.2 Fee structure

As of 11 March 2010, Ventura became RE of Ventura's wholesale funds replacing Russell
Investment Management timited {Russell). As such a revised revenue structure for all Ventura
wholesale funds was adopted.

From 11 March 2011, Ventura's revenue in relation to the Ventura funds chonged to the following
mix:
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» A rebate payment by Russell; and

. A management fee from Funds paid directly to Ventura by NAB as custodian.

Ventura pays a commission to the PIS network of advisers in relation to clients that have been
referred to invest in the Ventura retail funds. Note that under an agreement between All Siar
Funds Management and Ventura wherehy amongst other things, All Star pays for all expenses
relating to the All Star funds, it is also entitled to retain the management fees payabie for the All
~ Star funds, so that Ventura receives only a responsible entity fee for these funds.

8.3.3 Administration

Ventura's company adminisiration is outsourced to PIH. Under an informal service agreement PIH
is required to provide administrative and support services including staff office space and
computer access. From discussion with PIH and Ventura management we understand that fees

payable by Ventura would likely be below the level of fees payable under an am's length
agreement,

Fund administration is outsourced to NAB Custodian Services (NCS) and QOasis Asset Management
{Qasis).

Custodian services are outsourced to NCS.

The primary administration expenses relate to salaries and wages, back office support,
management fees paid to PIH and custodian fees paid to NCS.

8.3.3.1 NCS Custodian Agreement

In accordance with a Custodian Agreement, NCS was appointed as the custodian of the assets
of the Ventura Funds on 23 March 2007 with an initial term of 3 years. The agreement was
subsequently amended on 14 December 2009. On expiry of the initial term the agreement wil
roll-over for a further 3 years, unless terminated by either party by giving 120 days notice.,

The agreement includes the provision of the following services of which NCS will;

. Toke custody of and hold the assets and any documents evidencing fitle to the assets;

. Hold the assets as bare trustee in the name of NAB;

. Act on instruction from Ventura to setle an acquisition or disposal of an asset or to deliver
an asset;

. Credit all income and other payments due in respect of assefs;

. Keep records and provide reporis of Ventura on the qssets;

. Lodge returns and other documents required by statute to be ledged by a custodian of the
assets; and

. Provide other services as custodian as may be agreed in writing between the parties.

NCS will also, upon request:
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. Take action to seek to recover income or payments; or

. instifute or defend legal proceedings in connection with the assets.

8.3.3.2 NCS Administrative Agreement

In accordance with an Administrative Agreement, NCS was appointed as the administrative
operator of the All Star funds in 2007 with a term of 3 years with 120 days notice required by either
party to terminate the agreement. In 2010 NCS was appointed administrative operator for the
Ventura Retail funds.

The agreement includes the provision of the following services:

. Receiving and processing investor applications;

. Processing correspondence;

. Establishing investor accounts and maintaining an investor register;
. Receiving and banking investments from invastors;

. Reconciling the investor register;

» Preparing investor statements and tax reports;

. Processing adviser commissions; and

) Preparing and providing management reports.

8.3.3.3 Oasis Administrative Agreement

Oasis is a financial services platform that speciolises in the development of systems which facilitate
the administration of superannuation master trusts and investment portfolio products and provides
a range of associated services to support this offering.

Veniura appointed Oasis as the administration operctor of Ventura Retail Funds in 2002. This
appointment is ongoing and three months notice is required by either party to terminate the
agreement.

Qaisis is contracted to provide all administration services for administering the Ventura Retail Funds
and includes such services as:

. Receiving and processing invesior applications;

. Establishing investor accounis and maintaining an investor register;
. Receiving and banking investments from investors;

* Preparing investor statements and tax reports;

. Establishing the operation of an investor call centre and website;

. Processing advisor commissions; and

. Preparing and providing management reports.
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The agreement provides certain service levels which are expected of Oasis.

In return for this service, Oasis is paid a fee based on a percentage of FUM in the Ventura Retdil
Funds. The agreement also covers incidental expenses providing Ventura has agreed in writing to
the expense before it is incurred.

8.4 Management and Personnel

Ventura's Board of Directors as at 30 April 2011 was as foliows:

8.4.1 Directors

. Stephen Murphy {Chairmany Director and Chairman since 03 May 2000
. Ken Butler Director since 03 May 2000

. John Smith Director since 16 October 2003

. Christopher Castles Director since 21 April 2005

. Richard Cahill Director since 30 January 2004

. Charles O'Reilly Director since 30 January 2004

. Grahame Evans Group Managing Director since 1 April 2011
. Katherine Mulligan Managing Director since 20 June 2007

Three of the Directors of Ventura are also directors of CAF being Stephen Murphy, Chrisiopher
Castles and Grahame Evans.

8.42 Competitors
We are advised that the key competitors to Ventura are:

. Colonial First State Multi funds;
. Russell Investments;

. MLC Multi-funds; and

. ING Multi-funds.

8.4.3 Key sensitivities

In addition to the industry specific key sensitivities outlined within section 3, Ventura is specifically
subject to the following risks:

. PIS adviser network - without the strong client base and distribution network that PIS
provides, Ventura would have difficulty in retaining and attracting invesiors as in our opinion
it has a point of differentiation in a competitive industry dominated by large institutional
players;
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Support of PH - Ventura has a strong relationship with PIH and places imporiant reliance on
the PIH group management. PIH is committed but not obliged to maintain the current
arrangements;

Continued support of the external fund managers — due to heavy reliance placed on the
fund managers, it is imperative these relationships are conlinued;

Fund manager performance ~ fund managers must be able to show a strong continued
performance to satisfy investors to the funds;

Loss of AFSL ~ any breaches in compliance could potentially cause the legally required AFSL
fo be revoked and the appointment of the new RE;

All Star RE fee revenue - Historically, RE fee revenue from All Star of $75.5% in FY09, $194.4k in
FY10 and currently $2046.8k YTD11 are inciuded in Ventura's revenue. If this revenue stream
ceqsed it would significanily affect the earnings and profitability of Ventura: and

Yentura/Russell Price disparity - the Directors consider Ventura's FUM based revenue stream
to be diminishing. Russell was appointed as RE and investment manager in 2002 for Ventura
Funds, with Ventura to provide distribution. Several years |later Russell released its own
branded version of Ventura funds to the retail markei at a discount which then damaged
Ventura's uhique value proposition, [i.e. substantially the same product is in the market but
at areduced rate),

In the current environment the focus of advisors has turned to the FoFA proposed regulatory
changes. conflict management and cost reductions. The result of this will likely continue to
have an increasing impact on the Ventura outflows. Further, as the Russell branded product
is cheaper, we are instructed that this is taking inflows away from Ventura funds. The
Directors believe that if no action is taken to address the pricing disparity, Ventura FUM and
revenue will significantly diminish over time as redemptions outweigh inflows,

Similarly, as part of the FoFA reforms, the recently announced a prohibition on retail funds
being marketed with embedded commission which is proposed fo be effective from 1 July
2012. We have discussed the likely impact of this change with the Managing Director of
Ventura and taken account of same in ocur normalization adjustments.
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8.5 Financial Performance
8.5.1 Reported financial performance

The audited historical income statements of Veniura for FY09, FY10, HY11 and the forecast income
statement for FY11 are set out in the table below:

Table 14. Reported Financial Performance

Net asset fees and product margins 2,874,847 2,703,002 1,573,420 3,241,940
Compliance costs {55,987) |50,000) {25,000) [54.545)
Custody charges {41,454 (213,407} (243,044) [515,463)
Impaiment expense {99.712) - - -
Management Fees [493.091} [551.210) 1473,893) [939.187)
Product margin expense [485,82%] (596,572 1293,342) (614.,430)
Professional fees [150,665) [217.669) 45,976 {101,690)
Other (231,723)  (375.389) [154,584] (274,542)
:
Finencing Income 170,005 230,674 184,249 315,575
Income Tax [567.410) {282,190) [145.860) (281.921)

Net change in fair v olue of av ailable for sale assets - 217,514 36,342 -
Tolal camprehensive income for the year 918,979 864,553 7
Rev enue Varance % -0.4% -6.0% nfa 22.9%
% of FUM 0.4% 0.3% 0.2% 0.4%
Profit from Operating Activities Varance % 775.6% -46.9% n/a 4.2%
Frofit from QOperating Activities Margin % 45.8% 25.8% 20.1% 22.9%
NPBT Vaicnce % 210.3% -37.5% n/a 13.8%
NPBT Margin % 5.7% 34,4% 31.8% 32.6%
NP AT Variance % 117.4% -29.46% nfa 19.9%
NPAT Margin % 32.0% 23.9% 22.5% 23.9%
NPAT % of FlUM 0,14% 0.08% 0.04% 0.09%
Effectiv e tax rate 3B7% 30.37% 29.14% 26.66%

We nofe the following in regards to the income statements of Ventura:

. Revenues decreased by $172k or 6.0% from FY(9 to FY10 as one off revenue itern of $782k in
FY0% which was adopted a result of the Ventura board agreeing to terms with All Star for
reimbursement of costs incurred on All Stars behalf in FY0S;

. The absence of this one-off revenue item to All Star would result in a revenue gain of 29.2%
being derived from an increase in management fees due to a larger amount of FUM;

. Average FUM for FY0? was $640m compared with $804m in FY10;

. Management fees paid included salaries and wages administration fees and occupancy
costs paid primarily to PIH for an administrative support function. We have been advised by
Ventura manogement that these fees may not be consistent with an arms' length
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arrangement, however management estimate that these fees are lower than a commercial
rate at arm’s length and therefore in Ventura's favour; and

. Venturg has no plant and equipment or interest bearing debt and therefore no
depreciation and only minimal interest was incutred.

8.4 Financial Position

The balance sheets of Ventura as at 30 june 2009, 30 June 2010 and 31 March 2011 are set out in
the table below:

Assels

Cash and cash equiv alents 2,145,674 1,981,946 2,323,029
Trade and other receiv ables 256,626 288,017 285,835
Other Assets 77,452 53,868 2,004
Total current asseis 2,494,752 2,323,830 2,610,870
inv estments 2,484,710 2,782,054 2,908,733
Trade and other receiv ables 970,235 1,109,587 996,090
Detferred tax assets 21,750 28,800 2,475
Total non-current assets 3,474,695 3,920,450 3,907,298
Total assels 5,976,447 6,244,280 6,518,168
Liabilities

Trade and ofher payables 263,102 347.215 317,358
Income tax payable 36,882 153,329 {84,369)
Total current liabilities 299,984 £20,544 232,989

Total liabilities 299,984 520,544 232,989
Net assets 5,676,463 5,723,736 § VLIRS

Equity

Issued capital 4,084,400 4,084,400 4,084,400
Fairvalue reserve - 217.514 253.856
Retained eamings 1,590,063 1,419,822 1,944,923
Total equity 5,676,463 5,723,736 [k

Source: Ventura finrancial statements and the Directors

We note the fallowing in relation to the financial position of Ventura:

. As at 31 March 2011 Ventura held cash and cash equivalents of $2.32m. This includes a fixed
term deposit in the amount of $1.45m.

In accordance with the MID, on the Implementation Date Ventura will pay each
shareholder a fully franked dividend of 46 cents for each Founder Share and Planner Share
held by Ventura shareholders on the Second Court Hearing Date. Based on the 4,086,400
shares for both classes of shares, the proposed dividend will require $1.88m of Ventura's
cash reserves,

This will leave cash of approximaotely of $0.44m of which we consider represent the
approximate working capital requirements of the business and is therefere not a surplus
asset of the Company.
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Ventura holds *Available for Sale' investments in the Ventura Retail Capital Stable Fund ot
fair value. As at 31 March 2011 the recognised fair value this investment was $2.9im.

As at 24 May 2011 Ventura held 3,097,397 units at a unit exit price of $0.9514 which therefore
results in the current market value of this investment being approximately $2.95m. Net Assets
of this fund were $3.9m as at 31 March 2011,

Included in trade receivables is a loan to a related party being All Star Funds Management
Limited. This loan is for a term of 4 years and is secured by a guarantee from PIH and bears
interest of 8.5%.

ASIC Policy Statement 164 requires Ventura to comply with a minimum net tangible assets
position. Ventura management has communicated that they have complied with ASIC
Policy Statement 166 whereby a sum greater than 0.5% of fund assets (i.e. $4.38m) is held for

ASIC purposes. The NTA of Ventura is $5.2 million as at 30 April 2011 leaving a surplus margin
of $879k.
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9  Valuation methodology and approach

?2.1 Definition of market value

There is ho single definition of the term “value” which is suitable for alt purposes. The value of a
particular asset or business will vary from time to time and there may be differing values at the
same time according to the purpose for which it is necessary to establish a value. The basic
premise of valuation and the underlying assumptions for the purpose of this analysis may be
stated as follows:

. “Fair market value" is virtually universally accepted as the price that a willing but not anxious
buyer, acting at arm's length, with adequate information, would be prepared to pay to a
willing but not anxious seller for the shares. units or assets in question; and

. The fair market value concept assumes continued operdtions by the business in the industry
in which it is presently engaged.

These principles were established by the High Court of Australia in Spencer v The Commonweakth
of Australia {1707},

Fair market value does not incorporate any special value that may be considered additional
value that may accrue to a particular purchaser and is unique to each such purchaser. In a
specific fransaction, potential acquirers may be prepared to pay a special value that may reflect
synergies realised from this particular acquisition.

9.2 Common valuation methodologies

ASIC RG111 considers that it is generally appropriate for an independent expert to consider using
the following methodologies when assessing the value of the target entity:

. The discounted cash flow method (DCF) and the estimated redlisable value of any surplus
assets;

. The application of earings mulfiples to the estimated future maintainable earings (FME) or
cush flows of the entity, added to the estimated realisable value of any surplus assets;

. The amouni that would be avdailable for distribution to securify holders on an orderly
realisation of assets (Net Assets);

. The quoted price for listed securities, when there is a liquid and active market; and

. Any recent genuine offers received by the target for the entire business, or any business units
or assets as ¢ basis for valuation of those business units or assets.

Each methodology cutiined above may be appropriate in certain circumstances. The decision as
to which methodology to apply generally depends on the nature of the business being valued,
the methodology most commonly adopted in valuing such businesses and the availability of
appropriate information.
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9.2.1 Discounted cash flow (DCF)

The DCF methodoclogy involves applying an appropriaie discount rate fo cash flow projections of
the business to calculate its net present value. The forecast cash flows are discourted by a
discount rate that reflects the time value of money and the risk inherent in the cash flows.

Due to the DCF's sound theoretical base, this methodology is the most technically accurate for all
valuations, assuming that sufficient reliable data is available.

The DCF methodology is particularly appedling in valuing:

. Start-up businesses as there is no history of earnings;
. Businesses or assets in high growth phase; and
. Finite assets or projects with a limited life {e.qg. property development and mining}.

9.2.2 Capitalisation of FME

The Capitalisation of FME methodology involves capifalising the estimated future earnings of the
business by applying appropriate earnings multiple that reflects the underlying invesiment rate of
return,

This methodology requires consideration of the following factors:

. fo estimate an FME, consideration must be given to historical performance, the current
position and future expeciations. In order to ascertain an appropriate level of fuiure
earnings, the historical earnings of the business {as disclosed in financial statements) are
typically adjusted for amounts which are abnormal, non-recuring or not representative of
the expected future operations of the business;

. To determine an appropriate earnings multiple rate, factors such as risk, growth prospects,
current returns, competition and the industry as a whole need to be considered: and

. An assessment of any surplus assets and liabilifies, being those which are not essential to the
generation of the future maintainable eamings.

The Capitalisation of FME methodology should be considered for valuing businesses with a history
of stable earnings that is predictive of future earnings. FME is an appropriate basis for valuing @
profitable business where liquidation is not anticipated.

9.2.3 Net Assets

Where an entity does not actively trade, or the value of the net assets is greater than that
calculated by using an earnings methodology, it is usually appropriate to vaiue the entity using an
asset based methodology.

Asset based valuations involve the determination of the net redlisable value of the assets used in
the business on the basis of an orderly realisation of those assets. Thus the ‘Orderly Realisation of
Assets’ methodology includes a reduction for the reasoncble costs of carrying out the sale of
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assets and the time value of money, but is not a valuation on the basis of a forced sale where the
assets might be sold at values materially different from their fair market value.

The Orderly Realisation of Assets methodology should be considered for valuing businesses with an
unprofitable trading future (i.e. inability to continue as a going concern) and businesses with a
majority of readily marketable assets {i.e. investment or property companies),

This methodology is appropriate where there are surplus non-operational assets included in an
enfity.

9.2.4 Market based

Market based assessments relate fo the valuation of companies, the shares of which are traded
on a stock exchange. While the relevant share price would, prima facie, constitute the market
value of the shares, such market prices usually reflect the prices paid for small parcels of shares
and as such do not include a control premium relevant ta o significant parcel of shares.

9.3 Our selected valuation approach

Subsequent to our analysis of Ventura's fingncial results and operations as at the date of this
report and with reference to generally accepted valuation methodologies in addition to the
direction provided by RG111 above, we consider it appropriate to value the Ventura shares by
applying a 'dual basis' methodology. That is, by adopting a Capitalisation of FME method to
value the business operations of the Ventura and the Net Assets approach to value the assets and
liabilities that are surplus to the core trading operations.

In determining this methodology as our prefered we have had regard to the following:

. A discounted cash flow methodology was not utilised due to the lack of suitable forecast
financial information;

. Ventura has recently implemented a new fee structure;

. Information from comparabile listed companies is readily available;

. As at 31 March 2011 the value determined under the Net Assets approach would simply

reflect the net tangible assets of Venturg at a point in time. We consider this methodology
does not adequately incorporate the future prospects of the business and its underlying
value to the existing shareholders; and

. As Ventura is currently trading at a profit and the value of the net business assets is less than
that calculated by using an earnings methodology. it is not cppropriate to value the
Ventura shares using an asset based methodology in this circumstance.

9.4 Control premium

We have based our value of a share in Ventura on o control basis and as such have included a
premium for control as we consider the Schemes to be a change of control fransaction. As such,
we have used differing approaches to valuing the shares of Ventura and ihe Merged Entity as
oullined in section 2.3.
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This approach is in accordance with ASIC RG111.30 which states that if the bidder is offering non-
cash considerafion in a control transaction, the expert should examine the value of that
consideration and compare it with the valuation of the target’s securities, whether the transaction
is effectied by a takeover bid, a scheme of arangerment or an issue of shares.

RG111.31 goes on to state that the comparison should be rmade between the value of the
securities being offered {allowing for @ minority discount}) and the value of the target entity's
securities, assuming 100% of the securities are available for sale.

Numerous empirical studies demonstrate significant premiums being paid in takeover transactions
by companies listed on international stock markets. The studies have generally found an average
premium in the range of 20% to 40% above the price of a minority shareholding. These premiums
imply a minority discount range of 15% and 30% for the value of publically fraded controlling
shares. The minority discount is the inverse of the premium for control {minority discount = 1-
[1/{1+control premium]]).

Premiums identified in takeovers also include some amount that may be paid for synergies or
strafegic benefits increasing the premium paid. An appropriate minority discount for lack of pure
control of the entire company would be lower than the average discount range of 15% to 30%
measured in the takeover studies.

9.5 Cross check

As a valuation cross-check we have also determined the percentage of FUM implied by the
range of equity values calculafed. We have compared the implicit range of percentages of FUM
for Ventura and the Merged Entity to those of potentially comparable listed companies.
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10 Valuation of Ventura

10.1 Approach

We have selected the Capitalisation of FME as our primary valuation methodology to value
Ventura. When applying this methodology, we have considered the following:

When estimating the FME of Ventura we have had regard to the net profit after tax [NPAT]
as the most appropriate earnings base for aur analysis;

We have assessed an appropriate range of earnings multiples to apply to Ventura's FME
having regard to potentially comparable listed companies, potentially relevant transactions
along with other factors specific to Ventura; and

We have considered other assets, liabilities and contingent liabilities of Ventura that may be
deemed surplus and therefore are not reflected in the core business earnings of the
Company;

10.2 Future Maintainable Earnings

The correct determination of an FME is to assess the level of profits that Ventura can expect to
derive from future periods notwithstanding the fluctuations of the business cycle.

We have utilised NPAT s the earmings base for our primary methodology after considering a
number of factors specific to the operations of companies within the funds management industry,
including:

Price earnings multiples as generally used by brokers to assess entities within the financial
services and funds management sectors;

Generally, parties in these industries do not have high gearing:

Generally, businesses in the funds management industry do not require a high level of
depreciable assets to operate their businesses;

Businesses in the funds management industry generally do not have high amortisation
charges and fhus there is not likely fo be a material difference in the amortisation charges
between companies.

The earnings of businesses are offected by variation of FUM values, which in turn are
influenced by movements in underlying asset classes, such as equities.

OQutlined in the table below are the normalised earnings for each of the years from FY09 to FY10
and the part year results YID11. FY11 consists of the 9 months YID11 earnings and three months of
budgeted earnings to year end.

Table 15, Normallsed NPAT

Reported NP AT 919 647
Nomalisation Adjustments r 13967 178)
Normalised NP AT 523 549
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Subsequent to consideration of the factors above, we believe the normalised earnings for FY11 to
be the most appropriate base for determining the FME of Ventura.

When assessing Ventura's FME, we have had regard to the fact that Ventura has only been under
the new fee structure with Russell and All Star since March 2011, accordingly, we believe that the

historical results prior to this time do not give o correct representation of future earnings for
valuation purposes.

We note that no specific announcement has been to the ASX in regards to estimated levels of
earnings of Ventura for FY11.

We have made normalisation adjustments to Ventura's reported NPAT to reflect:

Table 16. Ventura normalisalion adjusiments
Notionatreduction in asset management fees [141,120)
Notional reduction in asset managemeni fees due to Price Disparity {105,000)
Professional fees 5,274
Distribution Income {112,931}
Interest Income (202,644}
Income tax adjustment 131,550

Normalisatlon Adjustments {424,871}
Naormallsed NP AT 350,865

350.000

Source: Ventura Directors

. The projected financial impact of the recently announced FoFA proposed prohibition on
the marketing of retail products with embedded commission effective from 1 July 2012.

We have discussed this at lengfh with the Managing Director of Ventura and have been
provided with information to enable a forecast reduction in revenue.

. The projected impact on the net inflows/outflows as a result of the current pricing disparity
with similar Russell branded producis.

The Directors consider Ventura's FUM based revenue stream to be diminishing. Russell was
appointed as RE and investment manager in 2002 for Ventura Funds, with Ventura to
provide distribution. Several years later Russell released its own branded version of Ventura
funds to the retail market at a discount which then damaged Ventura's unique value
proposition, (i.e. substantially the same product is in the market but at a reduced rate).

The Managing Director has advised that Ventura has two broad options which are not
mutually exclusive, that is:

- Continue with the current fee structure and risk a continued erosion/run-off of
the existing FUM; or

- Reduce the fee structure to be more closely aligned with that of Russell.

Under either scenario, the revenue of Ventura will reduce. As the scole of the business
reduces, it becomes less efficient to operate given the level of fixed overhead expenses.
The Directors of Ventura estimate the impact of this to be approximately $105k per annum
which is consistent with our high level calculations.
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. The removal of non-recurring professional fees;

. The removal of distributions received from the investment in Ventura Retail Capital Stable
Fund as detailed in section 8.6. We have separately considered the current market value of
this investment in section 8.6 of the IER as the investment is considered o surplus asset;

. The removal of interest received on any surplus cash held and the loan to All Star. as
detailed further in section 8.5 of the IER.

Taking the above factors into consideration, it is our opinion the FME for Ventura that best
represents the risk profile and future prospects of Ventura is approximately $350k.

10.3 Earnings multiples

In determining an appropriate earnings multiple by which to capitdiise Ventura's estimated FME
we have considered rates of return that an investor would require from o business with a similar risk
profile.

Factors we have considered include:

. Rates being achieved from practically risk free investments:
. The current economic climate;

. The growth and direction of the Business;

. Historical performance;

. The nature of the Business and the market;

. Business relationships and management expertise; and

. Trading structure.

Ventura operates in the funds management sector within the financial services market of
Australia. [n selecting an appropriate range of earings multiples to apply 1o the FME of Ventura,
we have had regard to potentially comparable listed companies in Australia within this sector with
similar operations.

Our search of comparable companies was applied to publicly listed companies in Australia in this
sector for ease and assuronce of verifiable financial data. Our search identified 18 potentially
comparable publicly listed companies in Australia for which relevant data was available, We
have also had regard to multiples implied by @ number of potentially relevant transactions in
Australia.

We note that these multiples have all been materially impacted by the curent GFC.,

A description of each of the potentially comparable listed companies is set out in Appendix 1.
These multiples are based on the market price for minority or portfolio shareholdings of those
companies and do not include a premium for control,
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It is evident the selected comparable companies still contain significant differences to Veniura's
business in both composition and market focus, as well as underlying performance, However, the
above companies reflect a cross section of companies within the wealth management sector in
Australia and would therefore appear io provide an appropriate proxy earnings multiple.,

10.3.1 Trading multiples

In forming a view on an appropriate range of multiples with which to value Ventura, we have had
regard to the multiples implicit in the share prices of a number of potentially comparable listed
companies across the wealth and funds management sector in which Ventura operates.

The trading muliiples outlined in Appendix | are based on the market price for minority or portfolio
shareholdings of those companies and do not include a premium for control. As our eamings
base is referenced to forecast earnings for FY11 {consisting of 9 mths actual and 3 mihs forecasts),
our focus in assessing the multiples has been on forecast multiples for FY11.

Set out in the table below is ¢ summary of the mean and median NPAT multiples and market
capitalisation for the selection of listed companies included in Appendix 1.

Table 17. Surnmary of potentially comparable company NPAT multiples

Market NP AT NP AT
Capitalisation Multiple Multiple
Sector $m EYT0 FYHI

Funds Mcnagement 3.412 15.8 13.3
Financial Planning & Adviscry Services 574 13.2 2.7
Fund to Fund Managers 234 8.4 8.4

Mean (Excluding Qufliers) 13.9 1n.7
Median {Excluding OQuiliers) 3.2 10.9

Source: latest financial statements and M orningstar raasearch
Market Capitaisiation as 2t 26 May 7041
Contributing Anafysts: CBA Institutional Equities, Morningstar Austrafasia, Ord Minnett, Southern Cross Equities.

The trading multiples outlined in Appendix 1 are based on the market price for minority or portfolio
shareholdings of those companies and do not include a premium for control. As our eamings
base is referenced to forecast earnings, our focus in assessing the multiples has been on forecast
rmultiples.

The historical NPAT multiples have been calculated based on the normalised results for FY10 with
the exception for BT which has a substituted financial year end of 30 Sept 2010.

Forecast NPAT multiples have been calculated based on the consensus broker forecasts reported
on Morningstar while the market capitalisation for the listed companies as at 26 May 2011.
Consensus brokers included CBA Institutional Equities, Morningstar Austraiasia, Ord Minnett and
Southern Cross Equities,

10.3.2 Transaction multiples

We have also considered multiples implied by transactions involving potentially relevant
companies in Australia in the wealth and fund management sector.

Ventura Investment Management Lirited
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Fram our analysis we have been unable to find a transaction that would be deemed sufficiently
comparable to be primarily considered when determining our selected multiple.

10.3.3 Selected multiple

In our selection of an appropriate range of earnings multiples to apply o Ventura, we have
considered the frading multiples as discussed in sections 10.3.1 above.,

The table below outlines each discaunt factor applied io the listed comparable sector average:

Table 18. Premium/Discount analysis

Premium/(Discount) NP AT
Range % Multiple Multiple
Premiumor Discount factor High Low Low High

Sector mean and meadian NPAT Mulliples 11.00 11.00
Size and relative comparability discount -35% -30% 715 7.70
Liquidity/mMarketability discount -25% -20% 53¢ 416
Operational Risk discount -35% -25% 3.49 4.62
Selected Multiple say: 3.75 4.25

Each factor is outlined below:

. The size of Ventura relative to the size of comparaicle companies is a key factor when
determining the appropriate multile with which to value the business. If s generally
accepted larger more complex businesses will be valued using higher multiples than smaller
businesses within a simitar industry. Smaller companies such as Ventura generally have
greater inherent risks in the business, such as lack of diversification of revenues, relionce on
key personnel and suppliers and limited access to funding;

. Liquidity of shares — a minority interest in an unlisted company will generally trade at a lower
multiole than the equivalent interest in a listed company. The reason for this difference is
that the minority interest in an unlisted company is less liquid than the equivalent in a listed
company;

. Operational risk:

- Reliance on PIH Distribution Network — as previously discussed, Ventura funds
source the majority of their FUM from the PIH Distribution Network. With this level
of conceniration, there is an inherent risk that gross inflows could significantly
decrease and redemptions increase if the advisers in the PIH dealer group
reduced support to Ventura in the event that the Scheme was not completed,;

- Ventura relies on administrative support from CAF which is reimbursed on a
management fee basis. The withdrawal of this support or failure to find a
suitable alternative could significanily impact Ventura's earnings and hence
reduce the reliability of the cashflows;

- Ventura has implemented a new revenue sfructure as of 11 March 2011 in
refation its wholesale funds as discussed in section 8.3.2. The new fee structure
has not been in operation for a sufficient period of time to fully assess the long
term impact that it may have on gross inflows which creates further
uncertainty;

Ventura kvestment Management Limited
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- Historically, RE fee revenue from All Star of $75.5k in FY0%, $194.4k in FY10 and
currently $2046.8k YTD11 are included in Ventura’s revenue. This agreement
may be termingied with 3 months notice. We have been instfructed by the
Managing Director of Distribution for All Star that they applied for their own RE
licence from the ASIC on or about August 2010 in an attermpt to reduce
externdl cosis. We are further instructed that this application was subsequently
withdrawn once the Scheme of Amongernent proposal was raised as a
concept between the parties. If the RE revenue stream from All Siar ceased it
would significantly affect the earnings and profitability of Ventura;

Based on Ventura's relative earnings and risk profile, we have applied an earnings multiple range
of 3.75 to 4.25 times (prior to control premium). This range is below the earnings multiple of CAF
and below the average eamings multiples of the comparable companies. In our opinion, this
multiple range appropriately reflects Ventura's unlisted staius, financial position and forecast
growth while allowing for the risks relating to a business that is exposed to the Australian financial
services industry. This multiple is on a minority basis.

10.3.4 Premium for conirol

Under the Scheme CAF will potentially acquire approximately 83.0% of the equity in Ventura [with
the remaining 17.0% held by PIH) and as such, the selected earnings muliiple needs to have
regard to a premium for control;

Numerous empirical studies demaonsirate significant premiums being paid in takeover transactions
of public companies. The studies have generally found an average premium in the range of 20%
to 40% above the price of a minornty shareholding. Fremiums identified in takeovers alse include
some amount that may be paid for synergies and strategic benefits increasing the premium paid;

The contral premium for the Scheme would likely be towards the lower end of the range as
Ventura is dlready operated through and solely reliant on the PIH Distribution Network, which is
responsible for over 88% percent of the FUM in Venturg;

Therefore, we conclude that an appropriate minority discount for lack of pure contral of all of
Ventura would be lower than the average discount of 15% to 30% range measured in the
takeover studies. We consider an appropriate range for premium for control to be 5.0% to 10.0%;

We have separately detdiled the control premium for illustrative purposes fo highlight that the
valuation of Ventura is on a control basis in contrast to the valuation of PIH being on a minority
basis, As outlined in the Table 18 above, we have not included a control premium when
determining our selected earnings muliiple.

10.4 Surplus assets and liabilities

We have taken into consideration the following surplus assets and liabilities for valuation purposes.

Ventura |rvestment Management Limited
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10.4.1 Cash

As at 31 March 2011 Ventura held cash and cash equivalents of $2.32m which included $1.50m of
fixed term deposits and $0.82m held in frading accounts.

[N accordance with the MID, on the Implementation Date Ventura will pay each shareholder ¢
fully franked dividend of 46 cents for each Founder Share and Planner Share held by Ventura
shareholders held on the Second Court Hearing Date. Based on the 4,086,400 shares for both
classes of shares, the proposed dividend will require approximately $1.88m of Ventura's cash
reserves. This is outlined in the table below:

Table 19, Pro forma Cash
$ as at 31 Mar 2011
Trading accounts 824,871
Fixed Deposits 1,498,159
Total Cash 2,323,029
Less: eslimated Dividend 1o be paid (1,879,744}

Total Pro-forma Cash 443,285

The resuttant pro forma cash position of approximately $0.44m is not considered to be surphus as it
comes within our determined working capital requirement range. As such we have not included it
in our assessed surplus assets.

The interest earned on the historical cash balances prior to the proposed payment of the divided
is not included in our calculation of FME in section 10.2 and therefore the fixed term deposit would
have been surplus if not payout as a dividend.

10.4.2 Costs associated with the scheme

We have had regard to costs associated with this transaction which would be payable by
Ventura and which are not contingent on whether the transaction is implemented. Such costs
would impact the value of Ventura on a stand alone basis, irespective of whether the Scheme is
completed or not. We have been advised by Ventura management that such non-contingent
costs are estimated to be $30k.

Costs which are only payable on successful completion of the transaction have not been
considered.

10.4.3 Inferests in investments ‘available for sale’

We have been advised that Ventura hold an interest in Ventura Capital Stable Retail Fund which
is accounted for under 'assets available for sale’. As at 31 March 2011 the recognised fair value of
this investment was approximately $2.9im. The fair value is determined by reference to their
quoted bid or redemption price at reporting date. We note these values have been subject to
external audit procedures for both the FY10 and HY11.

Ventura Investment Managenment Limited
Independent Expert’s Report & Financial Services Guide
13 Jdure 2001

Page | BB




We have not included the eamings from this investment, in the form of distributions, in the FME
NPAT of Ventura outlined in section 10.2. As such, we have separately considered the value of this
investment as surplus to the core trading business.

As at 24 May 2011 Ventura held 3,097,397 units at a unit exit price of $0.9514 which therefore
results in an apparent cureni market value for this investment of $2.95m.

10.4.4 Loan - All Star Funds Management Limited

This loan is to a related party being All Star Funds Management Urnited. This loan is for a ferm of 4
years and is secured by a guarantee from PIH and bears interest of 8.5%. As this does not form part
of the core operations of Veniura's business we consider this asset to be surplus. As such, we have
not included interest from the loan in the calculation of the Ventura FME. As at 31 March 2011 this
loan amounted to $994k.

10.4.5 ASIC Regulatory Net Assets requirements

As discussed in section 8.5, ASIC Policy Statement 166 requires Ventura to comply with a minimum
net tangible assets position. Ventura management has communicated that they have complied
with ASIC Policy Statement 164 whereby a sum greater than 0.5% of fund assets is held for ASIC
purposes,

As at 31 March 2011 this equated to $4.38m with the NTA of Ventura being $5.2 million leaving a
surplus margin of $87%k.

We have assessed the fair market value of ihe assets of Ventura listed af section 10.4.3 and 10.4.4
oh a going concern basis and as such we have not included any costs that would be incured
from disposing of these assets and liabilities.

10.4.6 Summary

We are advised by Ventura management that there are no further known material surplus assets
or ligbilities. ©n the basis of the above disclosures, we summarise below the various surplus assets
and ligbilities of Ventura:

Table 20. Surplus assets and liabilities
$
Transaction costs {30,000}
Inv estment in Ventura Capital Stable Retail Fund 2,946,864
Loan from related party - A Star 994,090

Total 3,912,953

Ventura investment Management Limited
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10.5 Summary of Ventura valuation analysis
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On the basis of the above analysis, we summarise below our calculation of the undetlying value of

a Ventura share on a controlling basis.

Table 21. Summary of Value of Scheme Share

$'000

Future Maintainable Eamings

Eamings Muliiple

Implied Equily Value (on a minority basis)
Premium for control

Implied Equily Value (on a conirol basis}
Surplus Assets/(Liabilities)

Equity Value {on a confro! basis)
Number of Scheme Shares

Value of a Scheme Share

Low High
350 350
375 4.25
1,313 1,488
5.0% 10.0%
1.378 1,634
3913 3913
5291 5,549
3,839 3,839
1.38 1.45
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10.6 Valuation cross check

We have considered as a cross check to our valuation of Ventura, the ratio of equity value to
FUM. Our multiple range implies a percentage of FUM of between 0.82% and 0.85% s outlined
below. We consider the most relevant multiple range be calculated prior to the payment of the
Special Dividend under the Scheme to facilitate a more accurate comparison.

~ Table 22. Equity Valye to FUM
$'000 Low High
Equity Value {on o control basis) 5291 5,549
Funds under management as at 31 March 2011 878,871 878,871

Implied Equity Value fo FUM (post payment of Special Dividend)

Implied Equity Value fo FUM (prior to poyement of $pecial Dividend)

The average ratio of FUM to equity value based on the market capitalisation of potentially
comparable listed fund managers and financial planners is summarised in the table below:

Table 23. FUM crosscheck of sector

Market Market

Capitalisation FUM  Cap/FUM

sm Sm mean

Funds Management 3.412 148,145 4.2%
Financial Planning & Advisory Services 574 22,74 2.6%
Fund to Fund Managers 236 20,336 31%

Mean (Excluding Oufliers)
Median (Excluding Outliers)

Source; latest financial statements and M orningstar reasesrch
Marker Capitalsiation as at 26 May 2011

The average percentage of FUM based on the market capitalisation for listed financial planning,
fund management and fund to fund management entities in Appendix 1 are approximately 4.3%,
3.1% and 2.2% respectively. The average ratio of FUM to equity value of the potentially
comparable listed companies is based on prices achieved on minority frades of shares.

The four companies outlined in the table below have been identified as being most comparable
fo Ventura for this FUM cross check.

Table 24, FUM crosscheck of comparable companies
Market Market
Capitalisation FUM  Cap/FUM
Sm Sm mean
100F Group 1.533 102,900 1.5%
HFA Holdings Limited 137 5,510 2.5%
Treasury Group Limied 96 14,700 0.7%
RKN Financial Group Limited 72 7.430 i1.0%

Mean 1.4%

Source: latest financial statemants and M orningstar reasearch
Market Capitalsiation as at 26 May 2011
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The range of FUM to equity value ratio for these comparable companies is from 1.1% to 2.7%. This
wide range is driven in part by the differing nature of the roles of the companies within the
industry.

faking into consideration differences between Ventura and the potentially comparable listed
companies, we do not consider our valuation to be unreasonable given the size and nature of
Ventura relative to the companies considered.

10.7 Conclusion

Based oh the cbove, we conclude that the underlying value of Ventura share is in the range of
$1.38 to $1.45 on a controliing interest basis.

Ventura Investment Managerent Liméted
independent Expert's Repart & Finencial Services Buide
18 June 20t

Page | 70




11 Valuation of Merged Entity
11.1 Approach

To determine the estimated fair market value of the Merged Entity we have used a ‘sum of parts’
approach. The sum of parts approach wilt include:

. The value of the combined business segments of PIH and Ventura (on a minority basis)
based on the Capitalisation of FME method as outlined in section 9.2. To detive the FME of
the Merged Enfity, we have combined the FME of PIH and Ventura; and

. The value of CAF {on a minarity basis) excluding the PIH and Ventura operations is based on
a Net Assets approach as outlined in section 9.2. This is due to the CAF's IPF business
segment not being sufficiently profitable to use an earnings based approach.

The primary reason o separate the value of CAF between ifs IPF business segment and its PIH
business segment is that since the merger of CAF and PIH each business segment has remained
relatively separate.

11.2 Valuation of PIH and Ventura combined business segments

In order to value the combined business seg'menfs of PIH and Ventura (on a minority basis) we
consider the Capitalisation of FME method as the most appropriate in this circumstance.

11.2.1 Future Maintainable Earnings of PIH and Ventura combined

When considering the FME of the combined PIH and Ventura businesses, we have aggregated
the FME for both. We have utilised NPAT as the FME base for our primary methodology affer
considering similar factors when deriving our assessment of the FME for Ventura.

When determining an appropriate FME for PIH, and to be consistent with the methodology
adopted for Ventura, we have adopted the forecast NPAT for FYT1 (this is, actual nermalised
NPAT for the 9 mihs to 31 March 2011 and forecast normalized NPAT for the 3 mths to 30 June
2011).

We have been advised that due jo Ventura's reliance on PIH administrative and technical
support, the Directors of PIH consider there to be no material synergies or dis-synergies as a result
of the scheme.

PIH normalised NPAT

Outlined in the table below are the normalised earnings for each of the years from FYC? to FY 1 1:

Table 25, Normalised NPAT for PIH

Reported NPAT 122,230) 175 {3,995)
Normalisation Adjustments 23,507 4,398 10,497
Normalised NPAT

Ventura investment Management Linited
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We note that no specific announcement has been made to the ASX in regards to forecast
earmings of PIH for FY11.

The Director's of CAF have been provided normalisation adjustments, of which we have
reviewed, to PIH's reported NPAT to as reflected in the table below:

Table 24. Naormalisation Adjustments

3 FYQ%a FY10a

Foreign exchange |gain)/loss [1,111,699) [128,261) 45,000
Gain on sale of inv estments {156,926} [344,107) -
Client claims 3,852,000 2,737,000 3,000,000
Employee benefit expeanses - - 1,288,000
Impaiment expense 12,348,932 (3.679.181) 2,384,307
Insurance - - 400,000
Marketing and promaotion 110,000
Professional consulting fees 1,310,453 2,367,063 2,575,000
Property costs - Pararnatlta operation 300,000 347,000 834,578
Loss on intemational operations 4,904,000 3,330,000 1,942,117
Shore of profit / {losses) of gssociates - Ventura - - [131.873)
Change in Income Tax 2,037,787 [209,553) [2.154,330)

Normalisation Adjustments 23,504,549 4,397,961

Source: PIH Rirectors

Each of the above normalisation adjustments have been discussed in detail in section 7.4.1 of the
Report.

Taking the above factors into consideration, it is our opinion the FME for PIH that best represents
the risk profile and future prospects of PIH is approximately $6.501m, say $6.500m.

Normalised NPAT of PIH and Venifura

Table 27. Normalised NPAT
$'000 Low High
Future Maintcinable Eamings (NPAT} - Ventura 350 350
Future Maintginable Eamings (NPAT} - PIH 6,500 4,500

Fulure Maintainable Earnings (NPAT) - Combined PIH & Ventura businesses

Normalisation adjustments have been made to reflect the 'Share of profit/{losses) of associates’
attributed to PiH's 17.0% interest in Ventura.,

11.2.2 Earnings multiples

When determining an appropriate earnings multiple range to capitalise the derived FME for the
combined business segments of FIH and Ventura we have analysed current information of
potentially comparable companies within the wealth and fund management sector in which PIH
and Ventura operate as discussed in section 10.3.1.
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We have also performed an analysis of multicles implied in potentially comparable fransactions as
discussed in section 10.3.2.

In addition to the factors assessed in section 10.3, we have considered the following in relation to
the combined operations of PIH and Ventura:

. The elimination of any control premium so as to reflect of the value of the combined
operation on a minority basis;

) The liguidity of the shares in CAF in comparison to potentially comparable companies and
the possible requirement to apply a Discount for Marketability;

. The size and complexity of the PIH and Ventura business segments compared to potentially
comparable companies;

. Any differences in the market characteristics in which the comparable companies operate
when compared to PIH/Ventura market;

. The relative growth and earnings prospects of the comparable companies when compared
to the PIH Ventura business;

Based on PIH and Veniura's relative earnings and risk profile, we have applied an earnings
multiple range of 9 to 10 times. This multiple reflects a minority basis.

In our opinion, this Multiple range appreprictely reflects the combined business segments of PIH's
and Ventfura's financial posiiion and forecast growth while allowing for the risks relating fo «
business that is exposed to the Australian financial services indusiry.

11.3 Surplus assets and liabilities of PIH
We have taken into consideration the following surplus assets and liakilities for valuation purposes:
11.3.1 Cash

As at 31 March 2011 PIH held cash and cash equivalents of $13.39m. To derive a surplus cash
figure we have made the following adjustments;

. In accordance with the MID, on the implementation date Ventura will pay edch
shareholder a Special Dividend (fully franked) of 44 cents for each Founder Share and
Plianner Share held by Ventura shareholder held on the second court hearing daie. PIH
currently holds 347,500 Founder Shares and 347,500 Planner Shares and therefore the
Special Dividend proposed will amount to $319,700 to be paid to PIH from Venturg;

) As discussed in section 7.5 PIH is required to pay members of the Brand Smart four
instalments of $6.56m on 30 Sepiember 2008, 30 June 2009, 30 June 2010, and 30 June 2011.
2 That is, the June 2011 instalment is the only one outstanding;

2 FY10 financial Statements
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During FY10 PIH reached a settlement for the class action brought against it by ASIC on
behalf of various paries. The net amount of $5.15m paid to ASIC on 30 November 2009 as
setflement was fully provided for client claims payable at 30 June 2009; 25

PIH clso settled o representative action in the NSW Supreme Court, in relation fo the
Westpoint property development collapse. PIH reached a setflement for the represeniative
action in the net amount of $377k which was paid on the 29 June 2010. A further $4.0m was
due and payahle in 8 quarterly instalments of which $1.5m has been paid.2¢ We have
included our assessment of the net present value of the $2.5m owing under the settlement;
and

We have been advised the working capital required to operafe the business Qs a going
concern is approximately $2.4m. This is based on two to three months average operating
cashflow. As such, we have excluded this amount from the surplus cash estimate,

The resultant cash position i outlined in the table below:

Table 28. Pro forma Surplus Cash
$ YTD11my
Cash and cash equiv alents 13,391,470
Less: estimated Dividend to be paid 319,700
Cash and cash equiv alents (post Special Dividend) 13,711,170
Payment to Brandsmart (6,560,000}
Payment to Slater and Gordon (2,391,322}
Notional working capital requirements (2,400,000}

Total Pro-torma Cash 2,359,848

The resulfant pro forma cash paosition of approximately $2.34m may be considered surplus as it is in
excess of the operational requirements of PIH,

11.3.2 Cosls associated with the scheme

We have had regard to the costs associcted with this fransaction which would be payable by PIH
and which are not contingent on whether the Scheme is implemented. Such costs would impact
the value of PIH on a stand dlone basis, irespective of whether the Scheme is completed or not,
We have been advised by PIH managemenit that such non-contingent costs are estimated to be
$100k.

Cosls which are only pavable on successful completion of the transaction have not been
considered.

11.3.3 Investmenis

"Investments” of $289.7k is made up of $211k MIS scheme in Barossa Vines and $63k shares in ASX
listed companies.

# FY10 Finoncial Statements
% FY 10 Finencial Statements
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“Investments accounted for using the Equity Method" of $1,452k is made up of $43k share of 2
businesses in New Zecland plus $1,024 investment in Ventura as well as $383k investment in ALCo.

Each of these investments is considered surplus o the core operations of PIH,

11.3.4 Deferred tax assets

As at 30 June 2010, PIH had caried forward revenue tox losses of $26.97m together with
deductible temporary timing differences with a recognized value in the FY10 financial statements
of approximately $3.1m.

The realisation of value from the value of these carried forward fax losses and femporary
differences is dependent upon the CAF tax consolidated group generating future profits and
satisfying the centinuity of ownership or same business test. Based on our assessed FME NPAT of
approximately $6.5m for PIH we have undertaken a net present value calculation to determine
the value of this surplus asset.

11.3.5 Summary

We are advised by PIH management that there are no further known maoterial surplus assets or
fiabilities. On the basis of the above disclosures, we surnmarise below the various surplus assets and
fiabilities of PIH:

Table 29. Surplus assets and liabilities
5 YTD11m
Net Sunolus Cash 2,359,848
Transaction Costs (100.000)
Inv estments 289,774
Inv estments accounted for using the Equity Method 1,451,904
Deferad Tax Assets 8,885,977

Total Surplus Assets 12,887,502

Ventura kvestmient Management Limited
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11.4 Summary of valuation analysis of PIH and Ventura

On the basis of the above analysis, we summarise below our calculation of the underlying value of
the combined business segments of PIH and Ventura on o minority basis.

Table 30. Summary of Value
$'000 Low High
Future Maintainable Eamings (NPAT) « Ventura 350 350
Future Maintainable Eamings (NPAT) - PIM 6,500 6,500
Future Maintainable Earnings (NP AT) - Combined PiH & Ventura businesses 6,850 4,850
Eamings Multiple 2.0 10.0
krplied Equity Value (on a minority basis) 41,450 48,500
Sumlys Assets/(Liabilities) - Ventura 3,176 3.174
Sumlus Assets/{Liabilities) - PIH 12,888 12,888
Inplied Equity Value - Combined FIH & Ventura {on a minarity basis) 77,714 84,584
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11.5 Value of CAF (excluding PIH)

We consider an appropriate valuation methodology to assess the fair market value of CAF
(excluding the PIH and Ventura business segments), to be the Net Assets approach.

We note the CAF business segment does not have sufficient profitable earnings from which fo
base a Capitalisation of FME approach to assess the fair market value of CAF.

We also note, the Directors of CAF do not prepare long-term forecasts for its business. As @ result, it
is not possible for us to utilise the DCF method in assessing the fair market value of CAF.

We have assessed the fair market value of the net assets of CAF on a going concern basis by
aggregating the fair market value of its assets and liabilities. As such we have not included any
costs that would be incurred from disposing of CAF’s assets and liabilities.

The fair market value of net assets is based on the sum-of-paris of CAF's assets and liabilities as set
out in ifs ungudited balance sheet as at 31 March 2011.

Table 31. Netl Assetls of CAF as at 31 March 2011

Adj Pro-forma
Assets
Cash and cash equivalents 25415 12,834 14,017 - 14,017
Trade and other receiv ables 69,589 94,828 78,831 - 78,831
Cther assets 278 1.974 1,607 - 1,607
Tolal current assets 95,782 109,436 94,455 - 94,455
Inv astrents 2 89,301 89,301 [89.301) -
Fixed assets 342 303 3i7 - N7
Defered 1ax assels 506 340 456 - 656
Total non-current assetls 850 89,944 90,274 (89,301) 974
Total assels 28,632 199,580 184,730 (89,301) 95,429
Liablilties
Trade and otherpayables 15.921 20,944 17,151 - 17,151
Employee entitlements 405 479 48% - 489
Income tax payable 47 [295) (28) - {28)
Total current llabillties 16,373 21,128 17,413 -r 17,613
Employee leav e provisions - 133 124 - 124
Interest becring debt 50,511 48,407 53,330 - 53,330
Tolal non-currentliabilifies 50,511 48,540 53,456 - 53,456
Total lighllities 44,884 89,647 71,069 - 71,047

[Netomel 6 0

Equity
Issued capital 63,049 143,494 147,373 (89.301}) 58,072
Fair v alue reserv e 479 488 500 -r 500

Retained eamings [33,800) {34,072 (34,213) - (34.213)

Tolel equity 29,748 B HER s (89,301 24,340

Souree: CAF financial stalemants and manzgamant

. The adjustment of $8%9.3m is to elimingte the investment in PIH in accordance with our
valuation approach of valuing PIH on a separate basis;

. As discussed in section 6.4 CAF trade receivables include IPF loan receivables with a fair
value of $78.8m. Management expects the fair value amounts to be collected in full and

Ventura lnvestment Management Limited
Independent Expert's Report & Financial Services Guide
3 June 20

Page} 77




b, CIRLNK
CORPORATE

converted to cash consistent with the standard terms of insurance premium funding loans,
which require monthly payment of instalments over a period of 10 months;

CAF has a Multi Option Facility (including bank overdraft] and @ Receivables Finance
Facility of $81.5m with the NAB, These facilities are secured by o Registered Mortgage
Debenture over il the assets and underfakings of CAF and its subsidiary Centrepoint
Alliance Premium Funding Pty Ltd; and?

In addition, ameunts advanced under the Receivables Finance Facility are secured by the
partial assignment to the NAB of loan contract receivables. At 31 December 2010 CAF had
utilised $68.4m of the facility. 28

11.5.1 Discount for minority interest

When deriving a Net Assets based valuation, the value of net assets determined inherently include
a premium for control. We consider that valuing CAF on a controlling basis is not appropriate for
this valuation as CAF shareholders do not currently have control and they are not giving up
control in CAF if the Scheme is approved. Therefore we considered the shares in CAF should be
valued on a minority basis. To achieve this we will apply a minority discount to the Net Assets value
of CAF.

Numerous empirical studies demonstrate significant premiums being paid in takeover transactions
by companies listed on international stock markets. The studies have generally found an average
premium in the range of 20% to 40% above the price of a minority shareholding. These premiums
imply a minority discount range of 15% and 30% for the value of publicdlly fraded controling
shares. The minority discount is the inverse of the premium for control (mincrity discount = -
[1/{1+control premium}]).

Premiums identified in takeovers also include some amount that may be paid for synergies or
strategic benefits increasing the premium paid. An appropriate minority discount for lack of pure
control of the entire company would be lower than the average discount range of 15% to 30%
measured in the fakecver studies.

In our opinion, a discount range of 5% to 10% is appropriate to the value of a controlling interest in
CAF derived from the net assets approach.

11.5.2 Summary of CAF (excluding PiH) on a Net Assets basis

Table 32. Summanry of CAF Value on a Net Assels basis
5000 Low High
Net asset position of CAF [excluding PIH) as atf 31 March 2011 24,360 24,340
Discount for Mingrity Interset 10.0% 5.0%
Net assefs of CAF (excluding FIH) on a mrinority basis 21,924 23,142

# CAF HY 1| Financial Statements
2 CAF HY11 Financict Siatements
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11.6 Summary of the Merged Entity valuation analysis

Based on the above, we conclude that the underlying value of a share in the Merged Entfity is in

the range of $0.9% to $1.07 on a minority interest basis,

Table 33. Summary of CAF Value on g Net Assets basis

$'000

Future Maintainable Eamings (NP AT) - Ventura

Future Maintainable Eamings {NPAT) - PIH

Fulure Maintainable Earnings (NPAT} - Combined PIH & Ventura businesses
Eamings Multiple

Implied Equity Value (on a minority basis)

Surplus Assets/(Liabilities) - Ventura

Sumplus Asseis/(Liabilities) - PIH

Value of CAF based on o net assets {on ¢ minanity basis)
Equity Value (on a minority basis)

Numiber of Scheme Shares

Value of a Merged Entity Share

Low High
350 350
4,500 6,500
4,850 6,850
9.0 10.0
61,650 48,500
3,176 3,176
12,888 12,888
21,924 23,142
99,638 107,706
101,008 101.008
0.99 1.07
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11.7 ASX quoted price valuation

11.7.1 ASXtrading

Chart 1 below illustrates the weighted average monthly CAF share price and total volume of CAF
shares fraded per month for the 12 months to 8 April 2011. This represents the |last day of trading of
CAF shares on the ASX prior to the announcement of the Scheme on 8 April 20114,

Chart 2. Lasi 12 months ASX trading aclivity of CAF Shares
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The price of CAF shares in the 12 months 1o 8 April 2011 has ranged from an intra-day high of $1.40
on 6 December 2010 to alow of $0.11 {which is equivalent to $0.77 when adjusted for the capital
consolidation on 29 November 2011) on 11 September 2010 prior to the CAF-PIH merger.

We make the following comments in relation to the frading of CAF shares on the ASX over the
past 12 months:

. The price of CAF shares increased immediately following the CAF/PIH merger on 13
December 2010 whereby CAF acquired 100% of PIH in return for the issue of 70.2m shares.
This accounied for the unusually high volume of frades seen in December 2010.

. Following the merger, the share price of CAF continued fo fluctuate through January and
stablised through to the April with the share price trading between $1.14 and $1.24;

Chart 3 provides a more detailed analysis of the ASX trading in the three months to 8 April 2011.
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Indepandznt Expert's Report & Financial Services Guide
13 June 201

Page | 80




O
CORPORATE

Chart 3. ASX trading of CAF Shares in the 3 montis 1o 8 April 2011
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in relation to Chart 3 we note the following:
. CAF shares have traded in a fairly stable range between around $1.14 and $1.26 over the

three month period;

. No price sensitive hews was released by CAF to the ASX over this period.

We have calculated the VWAP of CAF shares for 10 day, one month, fwo month and three month
periods up to and including 8 April 2G11. as illustrated in Table 34. Accordingly, CAF shares have
not been markedly offected by the markets' reaciion to the announcement of the Scheme.
These VWAPs have been calculated based on infra-day trading prices and volumes.

Table 34. CAF VWAP
08-Apr-11 10 Days 1 Month 2 Month 3 Month
Closing Price 1.17
VWAP 1.16 1.21 1.22 1.22

Source; Yahoo finance and {nvestorlink anafysis of share price and volume data

11.7.2 Liquidity

For the ASX quoted market price methodology 1o be reliable there should be a 'deep’ market in
the shares. Paragraph 69 of RG 111 indicates that a ‘deep’ market should reflect a liquid and
active market. We consider the following characteristics to be representative of a deep market:
. Consistent trading in a company's securities;
. Approximately 1% of a company's free float shares are traded on a weekly basis;
Vantura Investment Management Limited
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- The sprecd of a company's shares must not be so great that a single mincrity trade can
significantly affect the market capitalisation of o company; and

. No significant but unexplained movements in share price.

CAF’s shares should meet all of the above criteria o be considered ‘deep’. however, failure of o

company’s shares tfo exhibit all of the above characteristics does not necessarily mean that the
value of its shares cannot be considered relevant.

Table 35. Free Float Trading

Shares on issue as at 8 Apnil 201! {on ASX) 93,668,319
Shares subject fa escrow since the CAF/PIH merger (35,125,303)
free Float 58,543.017

1 week 1 mth 3 mths
Number of shares fraded ov er pericd priorto 8 Aprit 2011 34,600 644,600 4,065,300
% of free Float traded 0.06% 1.10% 46.94%
Weekly trades (% of free float traded) 0.06% 0.28% 0.58%
Annualised trades (% of free fioat fraded) 3.07% 13.21% 27.78%

Source; Yahoo finance and Investortink analysis of share volumse darta

In our assessment of CAF's free float shares, we have excluded shares held in escrow, as these
shares are not considered to be available for trade. Similarly we have excluded the share

placement of approximately 3.5m shares at $1.15 as these shares were not on issue during the
three month period of analysis.

Of the shares issued to PIH shareholders under the CAF/PIH merger 25% will be subject to escrow
restrictions that prevent disposal of those CAF shares uniil 20 June 2012, A further 25% will be
subject to escrow restriction until 20 June 2013.

Over the three months to 8 April 2011, 6.94% of CAF's free float were traded. Having considered
the volume of ASX trading over the past three months approximately 0.58% of CAF's free float
shares have been traded on a weekly basis.

As set out in Table 36, the average shareholding (excluding the top 20 sharehclders) of o CAF
shareholder is approximately 23,745 shares. Based on an average volume of 63,520 CAF shares
traded per day over the past 3 months, the market is deep enough to absorke the disposal of
approximately 2.7 average CAF shareholdings per day.

Ventura Investment Managemant Limited
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Table 3é. Average shareholding and average daily volume

Shares on issue as ai 25 May 2011 (on ASX) 96,739,747
Shares held by top 20 shareholders (as ot [..] Apnl 2011} (58,747,608}
Shares held by remaining sharehoiders [excluding top 20 37,992,139
Av erage shareholding [excluding top 20 and assuming a total of 1,620 shareholders} 23,745
Av erage daily v olume of shares traded over 3 mths to 8 April 2011 43,520

Source: Yahoo finance, Computershare and Investoriink analysis of share volume data

Based on the analysis set out above, we make the following comments:

. The average weekly percentage of free float shares traded of 0.58% over the last three
months suggests that there is not a particularly deep market for CAF shares; and

. 6.74% of CAF's free float shares have been traded over the past three months which
indicates limitead liquidity;

Accordingly, we do not consider that there is a deep market in CAF shares. However, as frading
on the ASX is the only avenue for a minority interest to be disposed of, and trading in CAF is not
considered to be illiquid, we consider the quofed market price to be relevant when considering
the value of a CAF share as a cross check valuation methed.

Ventura Investment Management Limited
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12 Evaluation of the Scheme
12.1 Approach
When considering whether in cur opinion the terms of the Scheme as outlined in the body of this

Report are fair and reasonable and therefore in the best interests of the Ventura shareholders we
have considered:

. Whether the value of a Ventura share is higher or lower than the value of the consideration
being offered by CAF under the Scheme;

. Other qualitative factors which we believe represent either advantages or disadvantages to
Ventura shareholders;

. The likelihood of an alternative superior offer being made to Ventura shareholders; and

. The alternatives available to Ventura shareholders.

12.2 Conclusion of valuation analysis

In determining whether the Scheme is fair, we have compared the value of Ventura {on a
controlling basis) with the value of the Scheme Consideration being offered {on a minority basis
excluding any premium for control). Sections 10.7 and 11.é provide our conclusions in relation to
the value of Ventura and the Merged Entity.

The results of our analysis are summarised in Table 37 below.

Table 37, Comparison of Scheme Share to Scheme Consideration (excluding proposed Special Dividend)
] Low High
Value of Merged Entity Share 0.99 1.07
Conv ension ratio 1.40 1.40
Valve of Scheme Consideration 1.38 1.49
Value of a Scheme Share 1.38 1.45

We have considered the value of Ventura to a third party trade buyer, without including any
specific synergy benefits which may be available to CAF. We have valued the business using a
capitalisation of FME methodology and have completed a valuation cross-check by considering
the implied equity value to FUM percentage. This cross-check supports the value range
determined using the earnings capitalisation methodology.

As illustrated in the above table, we conclude that the value of the consideration offered by CAF
is above fthe value of Ventura on a stand alone basis. Consequently, Investorlink Corporate
considers that the Scheme is fair to Ventura shareholders in accordance with prescription set out
inRGI1E,
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12.3 Quulitative factors (Advantages and Disadvantages)

In accordance with RG111 an offer is reasonable if it is fair. On this basis, in our opinion the
Scheme is reasonable. In assessing the reascnableness of the Scheme, we have also considered
the potential advantages ond disadvantages to the shareholders and considered whether the
advantages outweigh the disadvantages only in the context of the Scheme.

These commercidl and quadlitative factors are summarised below. We note that individual
shareholders may interpret these factors differently depending on their individual circumstances.

12.3.1 Greater liquidity - Ventura shareholders will receive shares in a listed entity

Given that Ventura shares are illiquid, the Scheme represents an opportunify for the Ventura
shareholders to receive the shares in CAF being « listed entity and therefore inherently has greater
fiquidity.

12.3.2 Ability to support future growth of Ventura

We note that if the Scheme is completed, Ventura may need significant additional capital and
funds to achieve its growth and retum goails. As CAF is a listed entity it has a greater ability to raise
funds or conduct mergers and acquisitions in the future.,

Furthermore, we are advised that the small capital raising of approximately $4.0m conducted by
CAF in May 2011 was significantly oversubscribed which gives an indication of an appetite of
investors for the business model and growth prospects of CAF.

12.3.3 Board view

In the absence of a superior proposal and subject to receipt of an independent expert's report
confirming that the Scheme is in the best interests of shareholders, we understand that the
Directors of Ventura have recommended the Scheme to shareholders

12.3.4 No Escrow

We understand that the Scheme shares will not be subject to any escrow restrictions subseguent
to the implementation of this Scheme.

12.3.5 Transaction Costs

The Directors of Ventura have estimated that transaction costs associated with the Scheme will be
approximately $130k, consisting of:

. Ventura transaction costs of $30k; and

. CAF fransaction costs of $100k;

These fransaction costs include the preparation of the Scheme Booklet, professional fees and
costs associated with preparation and dispatch of documents. We note that a small proportion of
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these costs have already been incurred. These costs will be borne by shareholders regardless of
whether the Scheme proceads,

12.3.6 No allernatlive offers received
As atf the date of our Report, we are not aware of any alternative offers that may be forthcoming.
12.3.7 Ventura shareholders’ position if the Scheme is not approved

If the Scheme is not approved., it would be the current Directors' intention to continue operating
the Company in line with its objectives. Ventura shareholders who retain their shares will continue
to share in any benefits and risks in relation to Ventura's ongoing business.

We understand Ventura's short term focus will be to continue with the RE business whilst reviewing
alterngtive investment opportunities. Future decline in revenue streams may continue to erode
the earnings of Ventura and therefore may have a negative impact on the underlying value of
Ventura. We refer tho this in sections 10.3.3

12.3.8 Impact on Ventura profitability if RE fees from All Star to cease

RE fee revenue from All Star of $75.5k in FY0?, $194.4k in FY10 and currently $206.8k YTDI11 are
included in Ventura's revenue. If this revenue stream ceased it would significantly affect the
earnings and profitability of Ventura.

Upon Ventura becoming a wholly owned subsidiary fike All Star, there is no necessity for a
responsible entity fee to be paid from All Star to Ventura, so that this fee will cease to apply.

12.3.9 The interests of Ventura’s shareholders will be materially diluted

The interests of Ventura shareholders will be diuted down to 3.8% of the enlarged share capital of
CAF. Accordingly they will collectively have significantly less influence and control over the future
direction of the Company.

12.3.10 Shareholder exit cosis

In order to readlise the value of the shares offered by CAF, shareholders will need to incur
transaction costs in the event that they do not wish to hold shares in the Merged Entily.

12.3.11 Tax

Tax consequences specific to individual shareholders need to be regarded by each Ventura
shareholder in considering the implications of the Scheme. The specific tax consequences of the
Scheme will vary depending on the circumstances of each individual Ventura shareholder.

12.4 Other considerations
This Independent Expert's Report constitutes general financial product advice only and has been

prepared without taking into consideration the individual circumstances of shareholders. The
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decision of whether or not to accept the Scheme is a matter for each Ventura Shareholder to
decide based on their own views of value of Ventura and CAF and expectations about future
market conditions, Ventura and CAF's performance, risk profile and investment strategy.

The Directors and Management of Ventura have prepared the scheme booklet (Scheme Bookiet)
in relation to this Scheme and as such Ventura shareholders should have regard to this considering
the Scheme. Shareholders should also consider the taxation implications in relation o the Scheme
as the Scheme Booklet contains only general information in relation to the taxation implications of
the Scheme. If Ventura shareholders are in doubt about the action they should take in relation to
the Proposed Scheme, thay should seek their own professional advice.

This Report has been prepared exclusively for Ventura shareholders and therefore neither
Investorlink Corporate nor any member, employee or consultant thereof undertakes any
responsibility to any person, other than Ventura shareholders, in respect of this independent
Expert's Report, including any errors or omissions howsoever caused.

12.5 Conclusion

Investorlink Corporate has considered the terms of the Scheme as outlined in the body of this
Report and has concluded that the Scheme is fair and reasonable and therefore in the best
interests of the Ventura shareholders as a whole, notwithstanding the costs, disadvantages and
risks.

In deriving our opinion we have considerad:

. Whether the value of Ventura is higher or lower than the value of the consideration being
offered by the Scheme;

. Other gqualitative factors which we believe represent either advantages or disadvantages fo
Ventfura shareholders;

. The likelihood of an alternative superior offer being made fo Ventura shareholders; and

. The alternatives available to Ventura shareholders.

We have considered the likely advantages and disadvantages of the Scheme for the Ventura
shareholders, and the advantages and disadvantages for the same shareholders if the Scheme
does not proceed. It is Investorlink Corporate's opinion that the benefits that are likely to accrue
t¢ the shareholders as a result of the Scheme outweigh the disadvantages and the other
considerations if the Scheme does not proceed.
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13 Financial services guide

Christopher John Ryan as director of Investorlink Corporate Limited ABN 86 097 504 339
(“Investorlink Corporate” or “we™ or “us” or "ours" as appropriate) has been engaged to issue
general financial product advice in the form of a report to be provided to you.

FINANCIAL SERVICES GUIDE

In the above circumstances we are required to issue to you, as a retail client, a Financial Services
Guide ("FSG"). This FSG is designed to help retail clients make a decision as to their use of the
general financial product advice and to ensure that we comply with our obligations as financial
services licensees.

The FSG includes information about:

. Who we are and how we can be contacted;

. The services we are authorised to provide under Mr Ryan's AFSL, Licence No: 269889
Remuneration that we and/or our staff and any associates receive in connection with the
general financial product advice;

. Any relevant associaiions or relationships we have; and

. Our complaints handling procedures and how you may access them.
FINANCIAL SERVICES WE ARE LICENSED TO PROVIDE

Christopher John Ryan holds an AFSL which authorises Investorlink Corporate to provide general
financial product advice to retail and wholesale clients on securities and interests in managed
investment schemes.

We provide financial product advice by virtue of an engagement to issue a report in connection
with o financial product of another person. Our report will include o description of the
circumstances of our engagement and identify the person who has engaged us. You will not
have engaged us directly but will be provided with a copy of the report as a retail client because
of your connection to the matiers in respect of which we have been engaged to report,

Any report we provide is provided on our own behalf as a financial services licensee authorised to
provide the financial product advice contained in the report.

GENERAL FINANCIAL PRODUCT ADVICE

In our report we provide general financial product advice, not personal financial product advice,
because it has been prepared without toking into account your personal objectives, financial
situation or needs. You should consider the appropriateness of this general advice having regard
to your own objectives, financial situalion and needs before you act on the advice. Where the
advice relates to the acquisition or possible acquisition of a financial product, you should also
obtain a product disclosure statement relating to the product and consider that statement kbefore
making any decision about whether to acquire the product.

Yentura Investment Management Limited
Indepandent Bxpert’s Report & Financial Services Guide
3 June 201

Page | 88




FEES, COMMISSIONS AND OTHER RENEFITS THAT WE MAY RECEIVE

We charge fees for providing reports, including this report. These fees are negotiated and agreed
with the person who engages us to provide the report. Fees will be agreed on an hourly basis or as
a fixed amount depending on the terms of the agreement. In this instance, the Company has
agreed to pay us approximately $30,000 for preparing the Report.

Except for the fees referred to above, neither Investorlink Corporate, nor any of its Directors,
employees or related entities, receive any pecuniary benefit or other benefit, directly or indirectly,
for orin connection with the provision of the report.

REMUNERATION OR OTHER BENEFITS RECEIVED BY OUR EMPLOYEES

All our employees receive a salary. Our employees are eligible for bonuses based on overdll
productivity but not directly in connection with any engagement for the provision of a report.

REFERRALS

We do not pay commissions or provide any other benefits to any person for refering customers to
us in connection with the reports that we are licensed to provide.

INDEPENDENCE

Invesiorlink Corpeorate is independent of the entity that engages it to provide o report. The
guidelines for independence in the preparation of reports are set out in the Regulatory Guide 112
issued by the Australian Securities and Investments Commission in Octolber 2007.

COMPLAINTS RESOLUTION

INTERNAL COMPLAINTS RESOLUTION PROCESS

As the holder of an Australian Financial Services Licence, we are required to have a system for
handling complaints from persons to whom we provide financial product advice. All complainis
must be in writing, addressed to The Complaints Officer, Investorlink Corporate, GPQ Box 4549,
Sydney NSW 2001,

When we receive a writfen complaint we will record the complaint, acknowledge receipt of the
complaint within 15 days and investigate the issues raised. As soon as practical, and not more
than 45 days affer receiving the written complaint, we will advise the complainant in writing of our
determination.

REFERRAL TO EXTERNAL DISPUTE RESOLUTION SCHEME

A complainani not satisfied with the outcome of the above process, or our determination, has the
right to refer the matter to the Financial Ombudsman Service Limited (“FOS"). FOS is an
independent company that has been established to impartially resclve disputes between
consumers and parficipating financial services providers.
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Christopher John Ryan is a member of FOS (Member Number F-4214). Further details about FOS
are available at the FOS website www fos.org.au or by contacting them direcily via the details set
out below.

Financial Ombudsman Service Limited
GPO Box 3

MELBOURNE VIC 3001

Toll free:; 1300 78 08 08

Facsimile: {03) 9613 6399

CONTACT DETAILS

You may contact us using the details set out at the top of ourletierhead of this FSG.
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14 Appendix 1 - Potentially Comparable Companies and Transactions

14.1 Potentially Comparable Companies??

Table 38. Potentially comparable companies
Market Market NPAY NP AT

Leresd Cap FUM  Cap/fUM  Revenue NPATJP AT Margin Multiple Multiple
Financials Sm Sm FY1Q FY11 FY10 FYI11

Funds Management

Platinum Asset Mancgemenl FY10 23580 18,486.5" 12.8% 23%.0 139.9 58.5% 149 15.5

ICQOF Group Y10 1,5330 102,500.0" 1.5% 631.8 $7.0 15.4% 158 137

Femetual Limifed FYiG 1,250 26.900.0 47% 4920 728 14.8% 17.3 15.9

BT Investment Management Limited Septi0 4110 35.400.0 1.2% 129.0 30.9 24.0% 13.3 127

Hunter Hall Intemalion| Lirnil ed Y10 1420 18180 7.8% 330 8.3 25.2% 17.1 10.%

K2 Asset Managemeant Limited FYi0 1970 8343 23.6% 17.0 148 87.1% 133 nfa

Magedan Fingnciol Group Limited FY10 8.6 1,147.0 5.8% 13.0 37 28.5% 180 hia

Mean (Excluding Qutijers} 5,967 4.2% 158 13.3
Median (Excluding Qutliers) 16,5 132
Financlal Planning & Advisary Services

Challenger Finoncial Services Group Y10 23720 7.800.0 33.9% 2950 2325 78.8% 10.2 9.5
Equity Trustee Limited Y10 1180 21760 5.4% 34640 8.0 22.7% 148 nla

Count financial Limited Y10 2650 4.330.0 4.3% 1240 240 19.4% 110 2.9

DK Financial Group Limited F¥10 720 7.430.0 1.0% 257 7.2 28.0% 10.0 nla

Plan B Group Holdings Llimited FY10 410 2.005.0 20% 364 3.4 9.4% 12.1 nfa

Snowbal Group Limited FY10 780 4,800.0 1.6% 29.4 37 12.6% 211 nla

Mean (Excluding Quiliers) 2,946 28% 13.2 7
Median (Excluding Gulliers) 11.4 4.7
Fundto Fund Monagers

HFA Holdings Limited Y10 137.0 5.510.0 2.5% 3.0 15.4 2% 8.9 87
Treasury Group Limted FY10 260 14,7000 0.7% 4.0 1.7 292.5% 8.2 8.6
Everest Financial Group Limited FY10 30 1240 24% 3.6 neg nla nfa nia

Mean (Excluding Quttiers}

Median (Excluding Qulliers)

Mean {£xcleding Quilless) A% 13.¢ 1.7
Median {Excluding Quiliers) 2.4% 13.3 10.9

= Morningstar - 4 May 2011
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14.2 Background

Perpetual Lid (PPT) offers a range of managed investment fund, financial advice, wealth
management, estate, private clients, trustee and superannuation management setvices for
individuals, farnilies, charities and institutional investars. The group also provides a range of
corporate trust services to fund managers, superannuation irustees and capital market
participants.

BT Investment Management limited (BIT) is an investment manager responsible for the
management of the BT wholesale and refail funds, as well as managing on behalf of Westpac
mandates. The manager is remunerated on a performance-basis as a percentage of funds under
management. BT uses a mulli-boutiqgue model for managing investments across different
investment siyles, which include Australian equities, international equities, cash & equivalents,
fixed income, property, and other classes

Hunter Hall International (HHL) operates through wholly owned subsidiaries an investrment
management business, managing Australia’s largest ethical investment irust, the Hunter Hall Value
Growth Trust, as well as the Global Ethical Trust, the Global Deep Green Trust, Australian Value
Trust, International Equities Fund and Hunter Holl Global Value Lid {HHY), a listed investment
company.

K2 Asset Management Holdings Limited (KAM) is an Australian based fund manager specialising in
absolute return funds. K2 manages three investment funds across Australia and New Zealand, Asia
Pacific and International morkets.

Magellan Financial Group Limited (MFG) is an Australion-based specialist funds management
vehicle. The company was restructured from a Pengana hedge fund in November 2004 and aims
to develop a wholly-ownad, globally-focussed fund mangager to establish and manage
investment vehicles for investors in Australia and New Zedland.

Treasury Group Limited (TRG) is an investor in, and supporter of, boutique funds management
businesses in Australia. Its current interests include Investors Muiual Lid {47.5%), Orion Asset
Management (42%), Global Value Investors (49%), Treasury Asia Asset Management (40%). RARE
Infrastructure (40%), Celeste Funds Management {39%). AR Capital Management (30%). Aubrey
Capital redeemable preference shares entiting TRG to a 20% ordinary eguity] and Treasury
Group Investment Services {100%).

Challenger Limited {CGF) is an Australian annuities issuer and provider of listed and unlisted
investment products and services. Their products are distributed via a large network of third-party
infermediaries and independent financial advisers. Challenger is a large Australian fund manager
in various asset classes and investment styles, operating listed and unlisted infrastructure and
property funds. Challenger also holds various interests in boutique fund managers as well as
acting as a patron of other investment managers

Equity Trustees Limited (EQT) is a financial services company that provides private client, trustee,
estate administration and funds management services. The company has four business units :
Funds Management; Private Client Services; Fund services; and Superannuation.

Ventura Investment Management Limited
Independent Expert’s Repart & Financial Services Buide
13 June 201

Aage | 92




EQT Funds Management has formed dlfiances with external specialist investment managers {o
provide a suite of managed funds covering all major asset sectors - Australian and international
shares, property trusts, fixed interest and cash. EQT Fund Services specialises in fiduciary
relationships, including responsible entity services for managed and superannuation funds and
corporate trust roles.

Count Financial Limited (COU) is an Australian accounting, financial advisory, planning., and
wealth management group, as well as a licensed securities dealer and investment reviewer. The
company provides these services mainly 1o clients of around 450 accounting firms which comprise
Count franchises. The two franchise netwaorks consist of Count Wedalth Accountants for professional
accountants in public practice and Count Financial Limited for independent financial advisers.

BKN Financial Group Limited (DKN) is finoncial services solutions provider to wealth management
practices. DKN acts as a uying group, using its scale to negotiate a range of quality products
and services that wealth management practices need to run a successful and profitable
practice. These include: Platform Solutions; Product Solutions; Acquisition and Succession; and
Lonsdale.

Plan B Group Holdings Limited (PLB) is o vertically integrated wedalth management group with
operations in Australia and New Zealand, offering wealth managemeni services to its clients.

Snowball Group Limited (SNO), formerly Fleet Capital Ltd} provides financial services focusing on
providing integrated financial planning, superannuation, investment, estate planning, insurance
and accounting services to its clients. Snowkall operaies two financial planning businesses,
Ouilook Financial Solutions (Outlook] and Western Pacific Financial Group {Western Pacific).
Snowball also has investments in four joint ventures focused on financial advice and accounting
services.

Prime Financial Group Limited (PFG) is a national diversified financial services and advisory group
operaiing across: Financial Planning (FP}, Self Managed Superannuation {SMS) and Accounting.
Its operations are focused in Victoria, New Scuth Wales, Western Austraia and Queensiand.

Ventura Investment Managesnent Limited
Independznt Expert's Report § Financial Services Guide
5 June 2011
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Merger implementation deed

Dated
Parties
Target Ventura Investment Management Limited ACN 092 375 258
of Level 14, Corporate Centre One, Comer Bundall Road and Slatyer Avenue,
Bundall, Queensland 4217
Bidder Centrepoint Alliance Limited ACN 052 507 507
of Level 2, 6 Thelma Street, West Perth, Westem Austrafia 6005
Background
A Bidder wishes to acquire all of the Target Founder Shares (which represent 81.5% of all the
Founder Shares) and all of the Target Planner Shares (which represent 84.0% of alt the Planner
Shares) by means a members’ scheme of arrangement under Part 5.1 Corporations Act.
B On the Effective Date, Target intends to convert all the Planner Shares to Founder Sharesona 1
for 0.8860017 basis.
C On the Implementation Date:
(D Target will pay to each Target Shareholder the Spedial Dividend (being a fully franked
cash dividend of 46 cents for each Planner Share and each Founder Share held by the
Target Sharehalder on the Second Court Hearing Date); and
(i in consideration of the Scheme Shareholders transferring the Scheme Shares to Bidder,
Bidder will transfer the Scheme Consideration to the Scheme Shareholders, being 1.4
Bidder Shares for each Scheme Share held by the Scheme Shareholders,
D Target and Bidder will implement the Scheme in good faith and on the terms of this document.

Agreed terms

1 Definitions and interpretation

1.1 Definitions

In this document, uniess the context otherwise requires:

Term Definition

Acquisition means the acquisition of 81.9% of the Founder Shares
and 84.0% of the Planner Sharas of Target by Bidder
through implementation of the Scheme.

11288487v8 i Merger implementation deex
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Definition

Advisers

All Ordinaries Index
ASIC

ASX
Bidder Board

Bidder Confidential Information

Bidder Directors

Bidder Group
Bidder Indemnified Party

Bidder Material Adverse Change

Bidder Prescribed Occurrence

112884878 H Merger implementation deed

means, in relation to an entity, its legal, financial and
other expert advisers.

means as set out in clause 3.1{p).

means the Australian Securities and Investments
Commission.

means ASX Limited ACN 008 624 691 or the securities
market which it operates, as the context requires.

means the board of directors of Bidder as constituted
from time to time,

means any of Bidder Group's business, commercial,
financial or technical information disclosed or supplied by
or on behalf of Bidder Group or any of its directors,
officers, employees, consultants, Advisers or associates
to Target Group or any of its directors, officers,
employees, consultants, Advisers or associates, and in
whatever form or medium, and includes notes, records
and copies made by Target Group or any of its directors,
officers, employees, consultants, Advisers or associates
of such information but excludes:

(a) information which is in the public domain {cther
than as a result of a breach of this document), or
subsequently comes into the public domain other
than by breach of any duty or obligation of
confidence owed by Target to Bidder;

(b) information which, at the time it was disclosed to
Target, was in the possession of Target lawfully
and without breach of any duty or obiigation of
confidence owed by Target to Bidder;

{¢) information provided or disclosed to Target by a
third party, other than by breach of any duty or
obligation of confidence owed by Target to Bidder;
and

{d} Bidder Scheme Information.

means the directors on the Bidder Board as constituted
from time to time.

means Bidder and each of its Subsidiaries.

means each member of Bidder Group and its directors,
officers, employees and Advisers (other than in their
capacity as a Bidder shareholder).

means a material adverse change occurting o, or being
threatened or announced in relation to, the business,
financial or trading position or condition, assets or
liabilities, profitabillty or prospects of Bidder Group, but
does not include any change which occurs directly or
indirectly as a result of any matter, event or
circumstance required by this document, the Scheme or
the transactions contemplated by them.

means any of the events set out in section 652C(1) or
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Definition

Bidder Scheme Information

Bidder Share
Bidder Warranties

Business Day

Competing Proposal

Completion
Confidential Information

Corporations Act

11288487vE | Merger implementation deed

{2) Corporations Act as if Bidder is ‘target’ occurring in
relation to Bidder between the date of this document and
8.00am on the Second Court Hearing Date, uniess such
event:

(a) has been fairly, accurately and completely
disciosed to Target. in writing prior to the date of
this document or announced pricr to the date of
execution of this document;

{b) s authorised by, or otherwise contemplated in,
this document; or

(¢} has the express prior written consent of Target.

means the information about Bidder and the Bidder
Shares as is required to be induded in the Scheme
Booldet under the Corporations Act, Corporations
Regulations or ASIC Regulatory Guide 60. For the
avoidance of doubt, Bidder Scheme Information does not
include information about Target Group (except to the
extent it refates to any statement of intention relating to
Target Group following the Effective Date).

means a fully paid ordinary share in Bidder.

means the warranties of Bidder set out in dause 7.3 of
this document.

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

means a proposal which, if completed, would mean a
person other than Bidder or Bidder's Related Bodies
Corporate would:

(a) directly or indirectly, acquire a relevant interest
in or become the hoider of:

(i) 20% or more of the shares in Target; or

{ii) all or a substantial part of the business
conducted by Target and its Related
Bodies Corporate,

including by way of takeover bid, revetse
takeover, scheme of arrangement, capital
reduction, sale of assets, sale of shares or joint
venture, but not as a custodian, nominee or bare
frustee;

(b) acquire control of Target, within the meaning of
section S0AA Corporations Act; or

(<) otherwise acquire or merge with {including by a
reverse takeover bid or dual listed company
structure} Target,

means the implementation of the Scheme on the
Implementation Date.

means Target Confidential Information or Bidder
Confidential Information as the context requires.

means the Corporations Act 2001 (Cih).
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Corporations Regulations
Court

Deed Poll

Dispatch Date

Effective

Effective Date
Encumbrance

Excluded Directors

Exclusivity Period

First Court Hearing Date

Founder Share
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means the Corporations Regulations 2001 {Cth).

means the New South Wales registry of the Federal
Court or such other court as the parties may agree.

means the deed poll to be executed by Bidder under
which Bidder covenants in favour of Scheme
Shareholders to perform its obligations under this
document as regards the implementation of the Scheme.

means the day that the Scheme Booklet is despatched to
Target Founder Shareholders and Target Planner
Shareholders.

means, when used in relation to the Scheme, the coming
into effect, under section 411(10) Corporations Act, of
the Court order made under section 411{4)(b)
Corporations Act, but in any event at no time before an
office copy of the order of the Court is lodged with ASIC,

means the date on which the Scheme becomes Effective.

means any:

(a) security for the payment of money or performance
of obligations, including a mortgage, charge, lien,
pledge, trust, power, title retention or flawed
deposit arrangement;

{b) right, interest or arrangement which has the effect
of giving another person a preference, priority or
advantage over creditors including any right of
set-off; or

{¢) third party right or interest or any right arising as
a consequence of the enforcement of a judgment,

or any document to create any of them or allow them to

exist,

means the following Target Directors:

{a) Stephen Murphy;

{b)} Christopher Castles; and

(¢)  Grahame Evans.

means the period between the date of this document

and the earlier of:

(a) the Sunset Date;

(b) the Effective Date; and

(¢) the date this document is terminated in
accordance with clauses 3.6 or 8.

means the date the Court hears the application to order
the convening of the Target Founder Shareholders’
Scheme Meeting and the Target Planner Shareholders'
Scheme Meeting under section 411(1) Corporations Act,
or if the application is adjourned for any reason, the date
the adjourned application is heard.

means an ordinary share in the capital of Target.

i
;
]
i
i
i
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Term Definition
Government Agency means:
{a) a government, whether foreign, federal, state,
territorial or local;
{(b) adepartment, office or minister of a government
{whether foreign, federal, state, territorial or local)
acting in that capacity; or
{¢) acommission, delegate, instrumentality, agency,
board, or other government, semi-government,
judicial, administrative, monetary or fiscal
authority, whether statutory or not and whether
foreign, federal, state, territorial or 1ocal,
and includes ASX, ASIC and the Takeovers Panel,
GST Act means the 4 New 7ax System (Good's and Services Tax)
Act 1999 (Cth).
GST Amount means the amount calcuiated by multiplying the

Impiementation Bate
Independent Expert

Independent Expert's Report

Listing Rules

Planner Share

Register

Regulatory Consents
Related Body Corporate

Representative

Scheme

Merger implementation deed

monetary consideration payable by the recipient
{exdluding the amount payable as GST) for the relevant
taxable supply by the prevailing GST rate.

means the fifth Business Day following the Scheme
Record Date,

means an independent expert engaged by Target to
prepare the Independent Expert's Report.

means the report prepared by the independent expert
and stating whether the Scheme is fair and reasonable
and therefore in the best interests of Target Founder
Shareholders and Target Planner Shareholders.

means the listing rules of ASX as amended from time to
time.

means a convertible, redeemable preference share in the
capital of Target.

means Target's register of Founder Shareholders and
Planner Shareholders.

has the meaning given to that term in clause 3.1(e) of
this document.

has the meaning given to that term by section 9
Corporations Act.

of a party includes:
{a) a Related Body Corporate of that parly; and
{h) each of the officers, Advisers, agents and

consultants of the parly or any of its Related
Bodies Corporate.

means the scheme of arrangement between Target and
Scheme Shareholders under which all Scheme Shares will
be transferred to Bidder under Part 5.1 Corporations Act,
in consideration for the Scheme Consideration, subject to
any atterations or conditions made or required by the
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Term Definition
Court under section 411{6) Corporations Act.
Scheme Booklet means the document containing the information

Scheme Consideration

Scheme Meetings

Scheme Record Date

Scheme Shareholder
Scheme Shares

Second Coutt Hearing Date

Special Dividend

Subsidiary

Sunset Date

Superior Proposal

Target Board

Target Confidential Information
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described in clause 6.1(a) of this document to be
despatched to Target Sharcholders,

means the new Bidder Shares to be issued to the
Scheme Shareholders in accordance with clause 4.2,

means the Target Founder Shareholders’ Scheme
Meeting and the Target Planner Shareholders’ Scheme
Meeting.

means 8,00 pm on the fifth Business Day after the
Effective Date.

means a holder of one or more Scheme Shares.

means all the Target Founder Shares as at the Scheme
Record Date.

means the first day on which the application made to the
Court for an order approving the Scheme pursuant to
section 411{4}(b) Corporations Act is heard, or if the
hearing of the application Is adjourned for any reason,
the first day of the adjourned hearing.

means a fully franked cash dividend of 46 cents for each
Founder Share and 46 cents for each Planner Share on
Issue at the Second Court Hearing Date.

has the meaning given to that term in section 46
Corporations Act.

means 8.00pm on 1 October 2011 or such ather date
and time agreed in writing between Bidder and Target
(including under clauses 3.6(a) and 6.5({b) of this
document),

means a Competing Proposal which a majority of the
Target Directors (other than the Excluded Directars) who
consider the matler, acting reasonably and in good faith,
resolves is:

{a) reasonably capable of being completed taking into
account all aspects of the Competing Proposal;
and

(b) reasonably likely to result in a proposal that is
more favourable to Scheme Shareholders than the
Scheme, taking into account all terms and
conditions of the Competing Proposal.

means the board of directors of Target as constituted
from time to time.

means any of Target Group's business, commercial,
financial or technical information disclosed or supplied by
of on behalf of Target Group or any of its directors,
officers, employees, consultants, Advisers or associates
to Bidder Group or any of its directors, officers,
employees, consultants, Advisers or associates, and in
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Target Directors

Target Due Diligence
Information

Target Founder Shareholder

Target Founder Shareholders’
Scheme Meeting

Target Founder Shares
Target Group

Target Indemnified Party

Target Material Adverse Change
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whatever form or medium, and inciudes notes, records
or copies made by Bidder Group or any of its directors,
officers, employees, consultants, Advisers or assoclates
of such information but excludes:

{a) Information which is in the pubfic domain (other
than as a result of a breach of this document), or
subsequently comes into the public domain other
than by breach of any duty or obligation of
confidence owed by Bidder to Target;

(b) information which, at the time it was disclosed to
Bidder, was in the possession of Bidder lawfuily
and without breach of any duty or obligation of
confidence owed by Bidder to Target;

(¢) information provided or disclosed to Bidder by a
third party, other than by breach of any duty or
obligation of confidence owed by Bidder to Target;
and

(d) Target Scheme Information.

means the directors on the Target Board as constituted
from time to time.

means alt information relating to the business, assets,
liabitities, operations, profits and losses, financial position
and performance and prospects of Target Group
provided by Target or its officers and Advisers to Bidder
or its officers and Advisers in connection with the
Scheme and any associated transactions.

means a holder of Target Founder Shares from time to
time.

means the meeting of Target Founder Shareholders
ordered by the Court to be convened under
section 411(1) Corporations Act to consider the Scheme.

means the Founder Shares other than those Founder
Shares held by Bidder or any of its Related Bodies
Corporate.

means Target and each of its Subsidiaries.

means each member of Target Group and their
respective directors, officers, employees ang Advisers
(other than in their capacity as a Target Faunder
Shareholder or Target Planner Shareholder) and includes
the Independent Expert.

means a material adverse change occurring to, or being
threatened or announced in relation to, the business,
financial or trading position or condition, assets or
fiabilities, profitability or prospects of Target Group, but
does not indlude any change which occurs directly or
indirectly as a result of any matter, event or
circumstance required by this document, the Scheme or
the transactions contemplated by them.
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Definition

Target Options
Target Planner Shareholder

Target Planner Shareholders’
Scheme Meeting

Target Planner Shares

Target Prescribed Occurrence

Target Scheme Information

Target Shareholder

Target Warranties

means any options issued over Target's unissued capital.

means a holder of Target Planner Shares from time {o
time.

means the Target Planner Shareholders’ meeting ordered
by the Court to be convened under section 411{1)
Corporations Act to consider the Scheme.

means the Planner Shares other than those Planner
Shares held by Bidder or any of its Related Bodies
Corporate.

means any of the events set out in section 652C(1} or
(2) Corporations Act occurring in relation to Target
between the date of this document and 8.00am on the
Second Court Hearing Date, unless such event:

(a) has been fairly, accurately and completely
disclosed to Bidder in writing or announced prior
to the date of execution of this document;

{a) Is authorised by, or otherwise contemplated in,
this document; or

(b) has the express prior written consent of Bidder.

means all information contained in the Scheme Booklet
other than Bidder Scheme Information, the Independent
Expert’s Report and any tax opinion given by Target's
external taxation advisers.

means a person who is the registered holder of one or
more shares in the capital of Target.

means the warranties of Target set out in clause 7.1 of
this document.

(a) unless the context otherwise requires, a reference:

(D to the singular includes the plural and vice versa;

(i) to a document (including this document) is a reference to that document
(including any schedules and annexures) as amended, consolidated,
suppiemented, novated or replaced;

(iv) to an agreement includes any deed, agreement or legally enforceable
arrangement or understanding in writing;

{v) to parties means the parties to this document and to a party means a party to

{vi) 1o a person (including a party} includes:

1.2 In this document:
{ii} to a gender includes all genders;
this document;
11288487v8 H Merger implementation deed
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1.3 Construction

{vii)

(vii)
(ix)
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(A) an individual, company, other body corporate, association, partnership,
firm, joint venture, trust or Government Agency;

{8} the person's successors, penmitted assigns, substitutes, executors and
administrators; and

Q) a reference to the representative member of the GST group to which the
person belongs to the extent that the representative member has
assumed rights, entitlements, benefits, obligations and liabilities which
would remain with the person if the person were not a member of a GST
group;

to a law:

{(A) includes a reference to any constitutional provision, subordinate
legislation, treaty, decree, convention, statute, regulation, rule,
ordinance, proclamation, by-law, judgment, rule of common law or equity
or rule of any applicable stock exchange;

(B) is & reference to that law as amended, consolidated, supplemented or
replaced; and

(©) is a reference to any requiation, rule, ordinance, proclamation, by-law or

judgment made under that law;

to proceedings includes litigation and arbitration;

to a judgment includes an order, injunction, decree, determination or award of
any court or tribunal; and

to time is a reference to New South Wales time;

headings are for convenience only and are ignored in interpreting this document;

if a period of time is specified and dates from, after or befare, a given day or the day of
an act or event, it is to be calculated exclusive of that day;

if a payment or other act must (but for this clause 1.2(d)) be made or done on a day
which is not a Business Day, then it must be made or done on the next Business Day;

the word “including’ or ‘includes’ means ‘inciuding but not limited to’ or “including without

fimitation’; and

where a word or phrase Is defined, its other grammatical forms have a corresponding
meaning.

This document must not be construed adversely to a party solely because that party or its
solicitors were responsible for preparing it.

1.4 Payments

(a)

112884878

All payments by a party to another under this document must be made:
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{0 unless expressly stated otherwise, not later than 4.00 pm on the due date for
payment; and

{if) by cheque or otherwise to the account specified by the recipient,

or in any other manner as the recipient may notify the party required fo make the
payment,

An amount payable under this document which is not payabhle on a specified date is
payabie on demand by the party entitled to recelve the payment.

All money payable by the parties under this document must be paid unconditionally and
in fuli without demand, set off, withholding, counterclaim or deduction.

2 Agreement to propose Scheme

()

(&)

Target will propose and seek to implement the Scheme in accordance with this
document.

Bidder will comply with its obligations under this document, the Scheme, and the Deed
Poli and provide reasonable assistance to Target in proposing and implementing the
Scheme, in accordance with this document.

3 Conditions

3.1 Conditions

The Scheme will not become Effective until, and the obligations of Target and Bidder under
clauses 4 and 6 of this document are subject to, each of the following conditions being satisfied
or waived to the extent and in the manner set out in this clause 3:

(a)

(b)

11288487v8

(Independent Expert's Report) The Independent Expert issues the Independent
Expert Report before the date on which the Scheme Booklet is lodged with ASIC and the
Independent Expert Report concludes that (in the absence of a Superior Proposal} the
Scheme is:

{i) fair and reasonable and therefore in the best interests of the Target Planner
Shareholders; and

(i) fair and reasonable and therefore in the best interests of Target Founder
Shareholders,

and the Independent Expert does not change its conclusion or withdraw its report prior
to the Scheme Meetings.,

{Target significant transactions) Between the date of this document and 8.00am on
the Second Court Hearing Date, neither Target nor a Subsidiary of Target entering info a
transaction by which it:

(i acquires or agrees to acquire a substantial business, asset or undertaking, or is
subject to a substantial new liability in each case with a value in excess of
$150,000; or

Merger implerentation deed 10
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(k)
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(o}
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(i) disposes of or agrees to dispose of a substantial business, asset or undertaking
with a value in excess of $150,000,

other than as consented to by Bidder or as disclosed by Target to Bidder prior to the date
of this document or as contemplated by this document.

{No Target Material Adverse Change} No Target Material Adverse Change occurring

" batween the date of this document and 8.00am on the Second Court Hearing Date.

{No Bidder Material Adverse Change) No Bidder Material Adverse Change occurring
hetween the date of this document and 8.00am on the Second Court Hearing Date,

(Regulatory Consents) All approvals or consents required from any Government
Agency or judicial entity or authority to implement the Scheme (other than the approval
by the Court of the Scheme under section 411{4)(b) Corporations Act) having been
obtained or deemed obtained before 8.00am on the Second Court Hearing Date,
including ASIC and ASX providing all consents and approvals and doing other acts which
Biddder and Target agree are necessary or reasonably desirable to implement the Scheme
(including the ASX approval required for the official quotation of the Bidder Shares to be
issued as part of the Scheme Consideration, subject only to customary pre-guotation
listing conditions).

(No prohibitive orders) Prior to 8.00am on the Second Court Hearing Date no judicial
authority, entity, or Government Agency taking any action, or imposing any legal restraint
or prohibition, to prevent the implementation of the Scheme and no such order, decree,
writing, other action or refusal is in effect as at 8.00am on the Second Court Hearing
Date.

(Mo Target Prescribed Occurrences) No Target Prescribed Occurrences occurring
between the date of this dacument and 8.00am on the Second Court Hearing Dale.

(No Bidder Prescribed Occurrences) No Bidder Prescribed Occurrences occurring
between the date of this document and 8.00am on the Second Court Hearing Date.

{Orders convening Scheme Meetings) The Court orders the convening of the
Scheme Meetings, under section 411(1) Corporations Act.

(Target Founder Shareholder Approval for the Scheme) Target Founder
Shareholder approval far the Scheme is obtained at the Target Founder Shareholders’
Scheme Meeting by the requisite majorities in accordance with the Corporations Act,

(Target Pianner Shareholder Approvai for the Scheme) Target Planner
Shareholder approval for the Scheme is obtained at the Target Planner Shareholders’
Scheme Meating by the requisite majorities in accordance with the Corporations Act.

{Court approval of Scheme) The Court approves the Scheme in accordance with
section 411(4){b} Corporations Act,

(Target Warranties) The Target Warranties being true and correct on the date of this
document and at 8.00am on the Second Court Hearing Date.

{Bidder Warranties) The Bidder Warranties being true and correct on the date of this
docurment and at 8.00am on the Second Court Hearing Date,

(Mo change of Target Board recommendation) Between the date of this document
and the later of:

Merger implementation deed k33
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{i) Target Founder Shareholders voting on the Scheme at the Target Founder
Shareholders’ Scheme Meeting; and

{ii) Target Planner Shareholders vating on the Scheme st the Target Planner
Shareholders” Scheme Meeting,

no one or more of the Target Directors (other than the Excluded Directors) changing or
withdrawing their recommendation to:

iy Target Founder Shareholders to vote in favour of the Scheme and all resolutions
incidental to the Scheme; and

{iv) Target Planner Shareholders to vote in favour of the Scheme and all resolutions
incidental to the Scheme.

(Market Fall) As at the close of trading on any Business Day between the date of this
document and the Business Day before the Second Court Hearlng Date, the All Ordinaries
Index published by ASX (All Ordinaries Index) is 15% or more below its level as at the
close of trading on the date of this document.

(Mo Competing Proposal) As at 8.00am on the Second Court Hearing Date, Target has
not entered into any document, arrangement or understanding with a third party in
relation to a Competing Proposal.

{Mo Target securities issues or distributions) Prior to 8.00am on the Second Court
Hearing Date no shares or options over unissued shares in Target have been issued by
Target and no existing options over Target shares have been exercised, and with the
exception of the Spedial Dividend, Target has not announced, dedlared or paid any
dividend, bonus or other distribution of profits or assets to its members.

(Target Board approval of Special Dividend and conversion) Before 8.00am on
the Second Court Hearing Date, Target Directors (other than the Excluded Directors)
having approved by the requisite majorities in accordance with the Corporations Act and
the constitution of the Target all resolutions in order to;

(i} convert all the Planner Shares to Founder Shares on a 1 for 0.8860017 basis on
the Effective Date, subject to the Scheme being Effective; and

)] declare the Special Dividend o be paid on the Implementation Date to each
Target Shareholder (being a fully franked cash dividend of 46 cents for each
Planner Share and each Founder Share held by the Target Shareholder on the
Second Court Hearing Date), subject to the Scheme being Effective.

3.2 Scheme conditional

The Scheme is conditional on the lodgement with ASIC of an office copy of any Court orders
approving the Scheme.

3.3 Reasonable endeavours

(@)

11288487v8
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Each of Target and Bidder must use its reasonable endeavours to procure that:

{H each of the conditions in clauses 3.1 and 3.2 are satisfied as soon as reasonably
practicable and in any event on or before the Sunset Date, including providing all
reasonable assistance to the other party as is necessary to satisfy such
conditions; and
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{if) there is no occurrence within the control of Target or Bidder (as the context
requires) or their Subsidiaries that would prevent the conditions in clause 3.1
from being satisfied, and continuing to be satisfied at all times untit the last time
that the conditions are to be satisfied.

Without limiting clause 3.3(a), Target or Bidder (as the case requires) must:

€} promptly apply for ali relevant Regulatory Consents and provide the other with a
copy of all those applications;

(D take all the steps for which it is responsible as part of the approval process;
(i) respond to requests for information at the earliest practicable time;
(iv) provide the other party with all information reasonably requested in connection
‘ with applications made or to be made by the other party for Regulatory
Consents; and
{v} so far as it is able, allow the other party and its representatives the opportunity

to be present at any meetings with any Government Agency or third party
relevant to the obtaining of Regulatory Consents.

3.4 Notices in relation to conditions

(a)

(b)

Each of Target and Bidder must promptly notify the other after it becomes aware that
any condition in clause 3.1 has not been satisfied or has become incapable of being
satisfied.

Each party must:

(i) promplly notify the other of satisfaction of & condition in clause 3.1 and must
keep the other informed of any material development of which it becomes aware
that may lead to the breach or non-fulfilment of a condition in clause 3.1; and

(i) if they are a party entitled to waive a breach or non-fulfilment of a condition
under clauses 3.5(a), 3.5{(b} and 3.5(c}, upon receipt of a notice given under
clause 3.4(a) or dlause 3.4(b)(1) in relation to that condition, give written notice
to the other party as soon as possible as to whether or not it waives the breach
or non-fuifilment of the relevani condition in clause 3.1, specifying the conditian
in question,

35 Waiver of conditions

(@)

(®)

{©
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The conditions in clauses 3.1(e), 3.1{f}, 3.1(i), 3.1(), 3.1(k) and 3.1(} and clause 3.2 are
for the joitnt benefit of Target and Bidder and any breach or non-fulfilment of any of
these conditions may only be waived jointly by them in their absolute discretion.

The conditions in clauses 3.1{a), 3.1(d), 3.1(h} and 3.1(n) are for the sole benefit of
Target and any breach or non-fulfitment of any of these conditions may only be waived
by Target in its absolute discretion.

The conditions in clauses 3.1(b), 3.1{c), 3.1(g), 3.1{m), 3.1{o}, 3.1({p) and 3.1(q} are for

the sole benefit of Bidder and any breach or non-fulfilment of any of these conditions
may only be waived by Bidder in its absolute discretion.
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To be effective any waiver of the breach or non-fuifilment of any condition in clause 3.1
must be in writing and a copy of the waiver must be provided to the other party prior to
9.00am on the Second Court Hearing Date.

A waiver of the breach or non-fulfilment of any condition in clause 3.1 precludes the
party who has the benefit of the condition from suing the other party for any breach of
this document that resulted from any breach or non-fulfilment of the condition or arising
from the same event which gave rise to the breach or non-fulfiiment of the condition.

Unless specified in the waiver, a waiver of a breach or non-fulfiiment of any condition will
not constitute:

(0 a waiver of a breach or non-fulfilment of any other condition resulting from
matters, events ar circumstances giving rise to the breach or non-fulfiment of
the first-mentioned condition; or

(i) a waiver of a breach or non-fulfilment of that condition resulting from any other
matter, event or circumstance.

3.6 Failure of condition

(a)

(b)

11288487v8
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Subject to dlause 8.3, if:

(i} a condition in clause 3.1 is not satisfied or waived by the date spedified for its
salisfaction;

(i) a condition in clause 3.1 becomes incapable of being satisfied by the date
specified for its satisfaction and is not waived; or

(i) the Scheme is not Effective by the Sunset Date,

then Target and Bidder must consult in good faith with a view to determining whether
the Scheme may proceed by way of alternative means or methods or whether to extend
the time for the satisfaction of the condition, adjourn the date of the application to the
Court or extend the Sunset Date. However, Target and Bidder are not required to agree
an alternative date for satisfaction of a condition, adiournment of the application to the
Court, or the Sunset Date, or, to waive any condition which was not satisfied by the date
specified for its satisfaction.

Subject to clause 8.3, if Target and Bidder are unable to reach agreement under

clause 3.5{(a) within five Business Days of the date on which they both become aware
that the condition has become incapable of being satisfied (or any shorter period ending
at 8.00am on the Second Court Hearing Date} then uniess the relevant condition is
waived (and subject always to clause 3.6(c)x

(i in relation to any condition described in clause 3.5(c), Bidder may terminate this
document at any time with immediate effect by written notice to Target;

(i) in relation to any condition described in clause 3.5(a), either party may ferminate
this document at any time with immediate effect by written notice to the other
party; and

(i) in relation to any condition described in clause 3.5(h), Target may terminate this
document at any time with immediate effect by written notice to Bidder,

before 9.00am on the Second Court Hearing Date.
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(c) Subject to clauses 8.3 and clause 12, if a condition in clause 3.1 has not been satisfied or
there is an occurrence that will prevent the condition heing satisfied by the earlier of:

{i} the Sunset Date; or
(i) the date specified in this document for its satisfaction,

as a result of a deliberate act or omission by Target or Bidder or their respective
Subsidiaries or any of their respective directors, then:

(i) in the case of a breach by Target or its Subsidiaries or any of their respective
directors, only Bidder may terminate this docurnent in relation to the failure of
that condition; and

{ii) in the case of a breach by Bidder or its Subsidiaries or any of their respective
directors, only Target may terminate this document in relation to the failure of
that condition,

and to avoid any doubt, Bidder and Target acknowledge that if the condition precedent in

clause 3.1{q) is not satisfied at any point in time either Bidder or Target may terminaie

this document,
(d} Nothing in clauses 3.1 to 3.5 affects or prejudicas the operation of clause 6.5.
Regulatory Consents
A Reguiatory Consent will be regarded as having been obtained notwithstanding that a condition
or conditions may have been attached to that Regulatory Consent if that condition is satisfactory
to the party (acting reasonably) reguired to comply with the condition.
Notice of changes

Target and Bidder must promptly notify each other in writing of any change or event causing, or
which, so far as can reasonably be foreseen, would cause:

(a) a representation or warranty in this document to be breached,;
(b) a breach or non-fulfilment of any of the conditions in clause 3.1;
(c) a material breach of this document; or

(d) the Scheme not o become Effective by the Sunset Date.

Scheme

4.1

Scheme

Target will propose a scheme of arrangement under which, subject to clause 3.1 and 3.2, at
Completion (but with effect from the Effective Date):

(N Target pays to each Target Shareholder the Special Dividend;

(a) all the Target Planner Shares are converted to Founder Shares on a 1 for 0.8860017
basis;
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(b) all the Scheme Shares are transferred to Bidder; and
{c) each Scheme Shareholder receives the Scheme Consideration.
Scheme Consideration

Bidder covenants in Target's favour (in its own right and separately as trustee or nominee for
each Scheme Shareholder), that in consideration of the Scheme Shareholders transferring their
Scheme Shares fo Bidder at Completion, Bidder will, in accordance with the Deed Poli and this
document, on or before the Implementation Date and before the transfer of Scheme Shares to
Bidder, issue to each Scheme Shareholder 1.4 Bidder Shares for each Scheme Share held by
them at the Scheme Record Date, provided that, if the number of Scheme Shares held by a
Scheme Shareholder means that their aggregate entitlement to Bidder Shares is not a whole
number, any fractional entitlements to a Bidder Share wili be rounded to the nearest whole
number and will be rounded up if the fractionat entitlement is one half,

Undertaking held as agent

Target acknowledges that the undertakings by Bidder in clause 4.2 are given to Target in
Targel's capacity as trustee and agent for each of the Scheme Shareholders to hoid on trust for
each Scheme Shareholder,

Shares to rank equally

Bidder covenants in favour of Target (in its own right and on behalf of each Scheme Shareholder)
that subject to the terms of the Scheme:

{a) all new Bidder Shares issued pursuant to clause 4.2 will, upon their issue, rank equally
with all other Bidder Shares then on issue;

{b} it will do everything reasonably necessary {o ensure that trading in the new Bidder
Shares commences no later than the first Business Day after the Implementation Date;
and

() on issue, each new Bidder Share will be fully paid.

Co-operation

Target must use all reasonable endeavours and utilise all necessary resources (including
management, shareholder, marketing and corporate relations resources, as well as the resources
of external Advisers) to produce the Scheme Booklet and Bidder will provide all reasonahle
assistance requested by Target to produce the Scheme Booklet as soon as reasonably
practicable. Bidder and Target will for this purpose discuss the content of drafts of the Scheme
Booklet and Target will consider all reasonable requests or suggestions by Bidder as to the
content of the Scheme Booklel.

Implementation

6.1

Target's obligations

Notwithstanding any other provisions in this clause 6, Target must do all things and execute all
deeds, instruments, consents, notices and other documents as may be reasonably necessary to
propose and Implement the Scheme, as soon as reasonably practicable and in any event prior {0
the Sunset Date but in the absence of a Superior Proposal. This includes:
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(Prepare Scheme Booklet) Subject to compliance by Bidder with its obligations under
clause 6.2(c), prepare the Scheme Booklet and ensure that the Target Scheme
Information complies with all applicable laws including the Corporations Act and
applicable ASIC Regulatory Guides. The Scheme Bookiet must include, amongst other
things:

{0 the Scheme;
{ii) the Deed Poll;

(i) an explanatory statement complying with the Corporations Act reguirements in
respect of the Scheme as a whole;

{iv}  the independent Expert's Report;
{v) notice of the Target Founder Shareholders’ Scheme Meeting;
{vi) notice of the Target Planner Sharehoiders’ Scheme Meeting;

(vii)  a statement that each Target Direcior (other than the Excluded Directors)
recommends that Target Founder Shareholders vote in favour of the Scheme
(subject to no Superior Propasal emerging and the Independent Expert opining
that the Scheme is fair and reasonable and therefore in the best interests of
Target Founder Shareholders); and

{vii)  a statement that each Target Director (other than the Excluded Directors)
recommends that Target Planner Shareholders vote in favour of the Scheme
(subject to no Superior Proposal emerging and the Independent Expert opining
that the Scheme is fair and reasonabie and therefore in the best interests of
Target Planner Shareholders).

(Engage the Independent Expert) Engage the Independent Fxpert to prepare and
provide the Independent Expert's Report for inclusion in the Scheme Booklet and Target
must provide or procure the provision of all assistance and information within Target’s
possession reasonably requested by the Independent Expert to enable it to prepare the
Independent Expert's Report.

(Provide a copy of the Independent Expert's Report to Bidder) On receipt,
provide Bidder with a copy of the final version of the Independent Expert’s Report
received from the Independent Expert.

(Engage suitabie senior counsel) Engage suitable counsel to represent Target in all
Court proceedings related to the Scheme.

(Consultation) Consult with Bidder and give Bidder and its representatives a reasonable
opportunity to provide input about the Scheme Booklet's content and presentation, and
obtain Bidder's consent to include the Bidder Scheme Information in the Scheme Booklet
in the form and context in which it appears (which consent must not be unreasonably
withheld or delayed).

(Provide Scheme Bookiet) Forward Bidder a copy of the final form of the Scheme
Booklet (subject o review by ASIC and the Court) as soon as practicable after it has been
approved by the Target Board.

(Access to information) Provide Bidder and its representatives with:

Mearger implementation deed 17




(h}

0

)

(k)

11288487v8

2! McCullough

e

% {Robertson

(i copies of the most recent unaudited accounts in respect of Target upon request;
and

(if) reasonable accass during normal business hours and upon provision of
reasonable notice by Bidder or its representatives between the date of this
document and the earlier of 5.00pm on the Business Day immediately before the
Second Court Hearing Date and the date that this document is terminated,
subject to any existing confidentiality obligations owed to third parties or
applicable privacy taws, all information concerning Target Group inchuding
information contained in any books and records of any member of Target Group,
that Bidder or iis professional Advisers reasonably reguire to prepare the
necessary documentation for obtaining any Regulatory Consents or reasonable
access fo Target Group's employees, offices, properties and other facllities for the
purpose of implementing the Scheme or that may reasonably be required by
Bidder or its professional Advisers,

{Approval of draft for ASIC) As soon as practicable after the preparation of an
advance draft of the Scheme Booklet suitable for review by ASIC, procuting that a
meeting of the Target Board, or of a committee of the Target Board appointed for the
purpose, is convened to consider approving that draft as being in a form appropriate for
provision to ASIC for review.

(Liaison with ASIC) As soon as practicable after approval of the Target Board, provide
a draft of the Scheme Booklet, in the form approved to ASIC for its review and approval
for the purposes of section 411(2) Corporations Act and: .

)] linise with ASIC during the period of its consideration of that draft of the Scheme
Booklet; and

(i) keep Bidder informed of any matters raised by ASIC in relation to the Scheme
Booklet, using al reasonable endeavours in co-operation with Bidder to rescive
any such matters.

(Approval of Scheme Booklet) As soon as practicable after the conclusion of the
review by ASIC of the Scheme Booklet, procuring that a meeting of the Target Board, or
of a committee of the Target Board appointed for the purpose, is convened to consider
approving the Scheme Booklet for dispatch to the Target Founder Shareholders and
Target Planner Shareholders, subject to the Court making orders to convene the Target
Founder Shareholders’ Scheme Meeting and Target Flanner Shareholders’ Scheme
Meeting under section 411{1) Corporations Act.

(Target Directors’ recommendation) Stale in the Scheme Booklet and the public
announcement conternplated by clause 9 (on the basis of statements made to Target by
the relevant members of the Target Board) that each of the Target Directors {other than
the Excluded Directors) recommends that the Scheme be approved in the absence of a
Superior Proposal, unless:

{i) the Independent Expert opines that the;

{A) Scheme is not fair and reasonable and therefore is not in the best
interests of Target Founder Shareholders; or

(B) Scheme is not fair and reasonable and therefore is not in the best
interests of Target Planner Shareholders; or
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{ii) the Target Board obtains written advice from senior counsel that comphiance or
continued compliance with this clause is excused under clause 15.

(Target Directors’ voting) Target using its reasonable endeavours to procure that:

(i each member of the Target Board who holds Target Founder Shares or Target
Planner Shares, vote those Target Founder Shares and those Target Planner
Shares in favour of the Scheme and any other resolution submitted to Target
Founder Shareholders and Target Planner Sharehoiders for their approval in
connection with the Scheme; and

{ii) each member of the Target Board does not change that voting intentioty,
unless a Superior Proposal arises o the Independent Expert opines that the:

(iii} Scherne is not fair and reasonable and therefore is not in the best interests of
Target Founder Shareholders; or

{iv) Scheme is not fair and reasonable and therefore is not in the best interests of
Target Planner Shareholders.

{ASIC Registration) Request ASIC to register the explanatory statement included in the
Scheme Booklet in relation to the Scheme in accordance with section 412(6) Corporations
Act.

(Section 411{17)(b) statement) Apply to ASIC for a statement under section
411(17)(b) Corporations Act that ASIC has no objection to the Scheme.

(Court direction) Apply to the Court for orders under section 411(1}) Corporations Act
directing Target to convene the Target Founder Shareholders’ Scheme Meeting and
Target Planner Sharehaolders’ Scheme Masting.

{Target new Scheme information) Provide {o Bidder, Target Founder Shareholders
and Target Plannet Shareholders any further or new information of which Target
becomes aware after the Dispatch Date and prior to the Scheme Meetings which is
necessary to ensure that the Target Scheme Information contained in the Scheme
Booklet is nat false, misleading or deceptive in any material respect {(including because of
any material omission) and otherwise complies with the requirements of the Corporations
Act,

(Target Founder Shareholders’ Scheme Meeting) Convene and hold the Target
Founder Shareholders’ Scheme Meeting and seek approval of the Target Founder -
Shareholders for the Scheme, including dispatching the Scheme Booklet to the Target
Founder Shareholders, in accordance with the Court's orders.

(Target Planner Shareholders’ Scheme Meeting) Convene and hold the Target
Planner Shareholders’ Schama Meeting and seek approval of the Target Planner
Sharehoiders for the Scheme, including dispatching the Scheme Booklet to the Target
Planner Shareholders, in accordance with the Court's orders.

(Court approval for the Scheme) Apply to the Court for orders approving the Scheme
in accordance with sections 411(4)(b) and 411(6) Corporations Act if it is approved by
the requisite rajorities of Target Founder Shareholders at the Target Founder
Sharehoiders’ Scheme Meeting and Target Planner Shareholders at the Target Planner
Sharehoiders’ Scheme Meeting.
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{Certificate) Provide the Court on the Second Court Hearing Date with a certificate
confirming (in respect of matters within its knowledge) whether all the conditions in
clause 3.1 (other than the condition relating to Court approval of the Scheme) have been
satisfied or waived in accordance with the terms of this document.

(Target Prescribed Occurrence) Between the date of this document and immediately
before Completion, use its best endeavours to ensure that a Target Prescribed
Occurrence does not accur other than in accordance with this document.

{Regulatory notifications) Lodge with any Government Agency within the relevant
time periods all necessary documentation and filings in relation to the Acquisition.

(Lodge copy of Court order) Lodge an office copy of any Court orders approving the
Scheme (if made) with ASIC in accordance with section 411(10) Corporations Act no later
than 5.00 pm on the day after the orders are made.

(Register information) Close the Register as at 5.00pm on the Scheme Record Date
and provide Bidder and its share registry with all information necessary, or reasonably
requested, about the Scheme Shareholders in order to assist Bidder to provide the
Scheme Consideration (including to faciiitate the issue of Bidder Shares).

(Transfer and Registration) If the Scheme becomes Effective, Target Board to
approve the transfer and register all transfers of Scheme Shares to Bidder under the
Scheme at Completion.

{Compliance with laws) Use its best endeavours to do everything reasonably within its
power to ensure that the Scheme is effected in accordance with all laws and requlations
applicable in refation to the Scheme,

(Other steps) Do all other things reasonably necessary to give effect to the Scheme and
the orders of the Court approving the Scheme.

6.2 Bidder's obligations

Notwithstanding any other provisions in this clause 6, Bidder must do all things and execute all
deeds, instruments, consents, notices and other documents as may be reasonably necessary to
implernent the Scheme, as soon as reasonably practicable and in any event prior to the Sunset
Date. This includes taking each of the following steps:

(a)

(B

{c)

(d}

112884878

{Bidder Board approval) Bidder Directors pass all resoiutions necessary to approve the
issue of the Bidder Shares which comprise the Scheme Consideration, subject only to
Court approval of the Scheme.

{Deed Poll) Execute and deliver the Deed Polt before the Dispatch Date.

(Bidder Scheme Information) Prepare and provide to Target in a timely manner ail
information regarding Bidder and the Bidder Shares reasonably required by Target to
prepare and issue the Scheme Booklet, including as required by all applicable laws,
including the Corporations Act, applicable ASIC Reguilatory Guides, and the Listing Rules,
for inclusion in the Scheme Booklet.

(Independent Expeit's Report) Assist the Independent Expert in preparing the
Independent Expert's Report for inclusion in the Scheme Booklet, and provide the
information within Bidder's knowledge or other assistance in a timely manner as
reasonably requested by the Independent Expert to prepare that report.
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(Bidder new Schieme information) Provide to Target in a timely manner any further
or new Information of which Bidder becomes aware about Bidder or the Bidder Shares
which atises after the Dispatch Date and prior to the Scheme Meetings which is
necessary or reasonably required by Target to ensure that the information concerning
Bidder or the Bidder Shares disclosed in the Scheme Booklet is not false, or misleading or
deceptive in any material respect {including because of a material omission) and
otherwise complies with the requirements of the Corporations Act.

{Accuracy of Bidder Information) Confirm to Target that the Bidder Schemne
Information included in the Scheme Booklet does not contain any statements that are
false or misleading or deceptive in any material respect (including because of a material
Qmissicn).

(Certificate) Provide the Court on the Second Court Hearing Date with a certificate
confirrning (in respect of matters within its knowledge) whether all the conditions in
clause 3.1 (other than the condition relating to Court approval of the Scheme) have been
satisfied or waived in accordance with the terms of this document.

(Bidder Prescribed Occurrence) Between the date of this document and immediately
before Completion, use its best endeavours to ensure that a Bidder Prescribed
Occurrence does not occur other than in accordance with this document.

(Scheme Consideration) If the Scheme becomes Effective, provide the Scheme
Cansideration in accordance with clause 4.2 and the Deed Poll.

(Quotation of new shares) Apply to ASX for quotation of the new Bidder Shares to be
issued as the Scheme Consideration, initially on a deferred settlement basis and then on
a normal T+3 settlement basis.

(Compliance with laws} Use its best endeavours to do everything reasonably within its
power to ensure that the Scheme is effected in accordance with all laws and regulations
applicable in relation to the Scheme.

(Regulatory notifications) Lodge with any Government Agency within the relevant
time periods all necessary documentation and filings in refation to the Acquisition,

{Cleansing statements) In connection with any issue of securities by Bidder prior to or
on the Implementation Date, issue notices in accordance with section 708AA and section
708A Corporations Act and make any other announcements to the extent required to be

made to comply with Listing Rules in connection with any such issue.

(Other steps) Do all other things reasonably necessary to give effect to the Scheme and
the orders of the Court approving the Scheme.

6.3 Timeatable

Target and Bidder must use reasonable endeavours to perform their obligations (and procure
their employees, officers and Advisers to assist in that performance) as soon as reasonably
practicable.

6.4 Verification

Target and Bidder must undertake appropriate verification processes for the information that they
respectively supply for the Scheme Booklet and must provide each other with full and free access
to, and on request (acting reasonably), copies of all materials and documents used or created in
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connection with their respective verification processes, and must maintain those materials and
documents for at least seven years from the date of this document for that purpose.

Conduct of appeals

If the Court refuses to grant orders directing Target to convene any required Target Founder
Shareholders’ Scheme Meeting or Target Planner Shareholders” Scheme Meeting or approving the
Scheme, then Target and Bidder must consuit with each other in good faith as to whether to
appeal the Court's decision. If, in the opinion of senior counseal obtained by either party within
five Business Days of the Court’s decision, there are reasonable prospects of successfutly
appealing the Court’s decision then:

(a)

(b}

Target must appeal the Court’s decision, the cost of which is to be borne equally by
Target and Bidder; and

Target and Bidder must seek to agree in goed faith an extension of the Sunset Date by a
period of not more than three months to account for the petiod for determination of the
appeal on an expedited basis.

Conduct of business

(a)

()

11288487v8

From the date of this document up to and including the Implementation Date, each of
Target and its Subsidiaries must conduct their businesses in the ordinary course of
business and in substantially the same manner as previously conducted. Target must
regutarly consult with Bidder on the manner of conduct of the business.

Without limiting clause 6.6(a), Target must, and must procure that its Subsidiaries, other
than with the prior approval of Bidder (which approval must not be unreasonably
withheld or delayed) or as required by the document:

(N make all reasonable efforts to preserve their relationships with customers,
suppliers, licensors, licensees and joint venturers and others with whom they
have business dealings;

(i) have in place, and maintain until the Impiementation Date, insurance over their
assets and business o at least the same extent as that in place at the date of
this document;

{iit) not {except as required by law, by this document or as provided for in an existing
employment contract or Target's policies in place as at the date of this document
or in the ardinary course of business consistent with the business plans and
budgets made publie or disclosed to Bidder in writing prior to the date of this
document):

(A) increase the remuneration of or pay any bonus, or issue any securities or
options to, or otherwise vary the emiployment arrangements with, any of
its directors or employees;

(B) accelerate the rights of any of its directors or employees to benefits of
any kind; and

(C) pay a director, execuiive or employee & termination payment;

(iv) not (except as required by law or by this docurmnent) agree to do any of the
matters set out in clause 6.6(b)(iii);
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subject to clause 6.6(b)(ii)) and (iv), use its best endeavours in the period prior to
the Implementation Date to

(&) retain all employees (including advisors), directors and senior managers
of Target Group holding such positions on the date of this document; and

(B) procure that those employees (including advisors), directors and senior
managers continue to conduct the business and affairs of Target Group
in the ordinary course of business;

not, in relation to borrowings except in the ordinary course of business consistent
with the business plans and budgets made public or disclosed to Bidder in writing
prior to the date of this document:

(A) increase the level of their borrowings as at the date of this document
(except for drawdowns on existing overdraft facifities);

(8) guarantee, indemnify or provide security for the obligations of any person
(except as may be required or conternplated under this document); or

{C) exceed current bank borrowing and cash reserve limitations;

cease or suspend development of any of its operations, or acquire or dispose of
any asset having a book value or consideration of more than $150,000 except as
is consistent with business plans and budgets made public or disclosed to Bidder
prior to the date of this document;

enter into any joint venture, partnership or similar arrangement except in the
ordinary course of business consistent with the business plans and budgets made
public or disclosed to Bidder in writing prior to the date of this document;

incur any capital expenditure in respect of any item which exceeds $150,000
except as is consistent with business plans and budgets made public or disclosed
to Bidder prior to the date of this document;

terminate any executive or engage any new executive on a salary (including
benefits) of more than $100,000 per annum except in the ordinary course of
business consistent with the business plans and budgets made public or disclosed
to Bidder in writing prior to the date of this document;

announce, declare or pay any dividend, bonus or other distribution of profits or
assels with the exception of the Speciat Dividend or propose or agree to reduce
or return any capital to its members; and

take any action which would be reasonably expected 1o give rise to a Target
Prescribed Occurrence.

7.1

Target Warranties

Target warrants to Bidder and each Bidder Indemnified Party at the date of this document and at
8.00am on the Second Coutt Hearing Date that:
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it, and each of its Subsidiaries, is a corporation validly existing under the laws of its place
of incorporation;

it has taken all necessary corporate action to authorise entry by Target into this
document and has taken or will take alt necessary corporate action to authorise the
performance of Target's chligations under this document;

it has fuli corporate power to execute, deliver and perform its ebligations under this
document;

this document constitutes a legal, valid and binding obligation of it enforceable in
accordance with its terms by appropriate legal remedy, subject to laws generally affecting
creditors' rights and the principles of equity;

this document does not and will not conflict with or result in the breach of or default
under any provision of its constitution or any material term or provision of any order,
judgment, to which it, or any of its Subsidiaries, is a party or is subject or by which it or
any of its Subsidiaries is bound;

so far as Target is aware, neither the execution or performance by it of this document
nor any transaction contemplated under this document will breach or accelerate the
obligations of it or of any of its Subsidiaries under any unwaived provision of any material
agreement or deed to which any of them is a party;

it has obtained (or will have obtained prior to 8.00am on the Second Court Hearing Date)
all necessary consents and approvals to enable it to enter into and perform its obligations
under this document, other than Court approval of the Scheme under section 41 1{4)(b)
Corporations Act or Regulatory Consents. However, it does not represent or warrant that
the Target Founder Shareholder and Target Planner Shareholder approvals, Regulatory
Consents, or Court approvals will necessarily be obtained;

as at the date of this document its issued equity securities comprises a total of 4,086,400
shares namely:

(0 1,919,700 Target Founder Shares;
{if) 2,166,700 Target Planner Shares; and

(i) neither it nor any of its Subsidiaries are under any obligation to issue and have
not granted any person the right to call for the issue of any shares or other
securities in it or any of its Subsidiaries;

as at the date of this document, it does not have any Target Options on issue, with all
the Target Options having lapsed or been exercised;

all information provided by or on behalf of Target to Bidder during the course of
negotiations in relation to the Acquisition including the Target Due Diligence Information
and the preparation of the Scheme Booklet:

{i) has been provided in good faith, and was complete and accurate in all material
respects at the time it was provided and did not contain a statement that was
false or misleading or deceptive in any material respect (including by omission)
and any statement of opinion or belief contained in the information (including
any forecast or forward looking statement) was truly and honestly held by the
maker of the statement at the time it was made, who had reasonable grounds for
holding that opinion or belief; and

Merger implementation deed 24




7.2

7.3

- {McCullough

=

% {Robertson

(i) complies in all materiat respects with the requirements of all applicable Australian
laws and any applicable ASIC Regulatory Guides; and

(k) there is no Encumbrance over all or any of its or its Subsidiaries present or future assets
ot revenues of its business or its Subsidiaries’ businesses.

Target indemnities

Target agrees with Bidder {on Bidder's own behalf and separately as trustee and agent for each
of the other Bidder Indemnified Parties) to indemnify and keep indemnified the Bidder
Indemnified Parties from and against all claims, liabilities and loss which any of the Bidder
Indemnified Parties may suffer or incur by reason of any breach of any of the warranties in
clause 7.1,

Bitder Warranties

Bidder warrants to Target and to each Target Indemnified Party at the date of this document and
at 8.00am on the Second Courl Hearing Date that:

{2} it, and each of its Subsidiaries, is a corporation validly existing under the faws of its place
of incorporation;

{b) it has taken all necessary corporate action to authorise entry by Bidder into this
document and has taken or will take all necessary corporate action to authorise the
performance of Bidder's obligations under this document;

{c) it has full corporate power to execute, deliver and perform its obligations under this
document;

{d) this document constitutes a legal, valid and binding obligation of it enforceable in
accordance with its terms by appropriate legal remedy, subject to laws generally affecting
creditors' rights and the principies of equity;

{e) this document does not and will not conflict with or result in the breach of or default
under any provision of its constitution or any matetial term or provision of any order,
judgment, or law to which it, or any of its Subsidiaries, is a party or is subject or by
which it or any of its Subsidiasies is bound;

{f) so far as Bidder is aware neither the execution or performance by it of this document nor
any transaction contempiated under this document will breach or accelerate the

obligations of it or of any of its Subsidiaries under any unwaived provision of any material

agreement or deed to which any of them is a party;

{g) it has obtained (or will have obtained prior to 8.00am on the Second Court Heating Date)
all necessary consents and approvals to enable it to enter into and perform its obligations
under this document and Court approval of the Scheme under section 41 1{4)}(b)
Corporations Act or Requlatory Consents. However, it does not represent or warrant that
Regulatory Consents or Court approvals wili necessarily be obtained;

(R} all information provided by or on behalf of Bidder to Target or any of their officers or
Advisers during the course of negotiations in relation to the Acquisition and the
preparation of the Scheme:

(i has been provided in good faith, was complete and accurate in all material
respects at the time it was provided and did not contain a statement that was
faise or misleading or deceptive in any material respect (inciuding by omission),
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and any statement of opinion or belief contained in the information (including
any forecast or forward looking statement) was truly and honestly held by the
maker of the statement at the time it was made, who had reasonable grounds for
holding that opinion or belief;

(i) was provided on the understanding that:

(A) Target relies on that information to prepare the Scheme Booklet and ta
propose and implement the Scheme;

(B} Target Directors {(other than the Excluded Directors) rely on that
information in making a recommendation to Target Founder Shareholders
and Target Planner Shareholders in respect of the Scheme; and

(O the Independent Expert relies on that information for the purpose of
preparing the Independent Expert’s Report; and

{iii) complies in all material respects with the requirements of all applicable Australian
laws, the Listing Rules and all applicable ASIC Regulatory Guides;

{i Bidder is materially in compliance with its obligations under Chapter 3 of Listing Rules
and is not relying on any of the exemptions in Listing Rule 3.1A to withhold any
information from disclosure as at the date of this document only; and

) the new Bidder Shares to be issued as the Scheme Consideration will be duly and validly
issued, fully paid, and rank equally with Bidder's other issued fully paid ordinary shares
from their date of issue.

Bidder indemnities

Bidder agrees with Target (on Target's own behalf and separately as trustee and agent for each

of the other Target Indemnified Parties) to indemnify and keep indemnified the Target

Indemnified Parties from and against alt claims, fiabilities and loss which any of the Target

Indemnified Parties may suffer or incur by reason of any breach of any of the warranties in

clause 7.3,

Survival

Each warranty and indemnity in clauses 7.1, 7.2, 7.3 and 7.4:

(a) is severable;

(b} will survive termination of this document; and

{c) is given with the Intent that liability under it is not confined to breaches which are
discovered before the date of termination of this document.

Mo other warranties or reliance

{a) Each party acknowledges that no other party (nor any persen acting on that other party's
behalf) has made any warranty, representation or other inducement to it to enter into
this document, except for the warranties expressly set out in this document.

)} Each party acknowledges and confirms that it does not enter info this document in
reliance on any warranty, representation or other inducement by or on behalf of any
other party, except for any warranty expressly set out in this document,
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7.7 Notification of breach
(a) Target must promptly notify Bidder if at any time after the date of this document Target
becomes aware that g Target Warranty has ceased {0 be true and must also provide
Bidder with reasonable details of that fact.
(b) Bidder must promptly notify Target if at any time after the date of this document Bidder
becomes aware that a Bidder Warranty has ceased to be true and must also provide
Target with reasonable details of that fact.
8 Termination
8.1  Termination for breach
Without prejudice to any other rights of termination under this document, either party may
terminate this document by giving the other party written notice at any time before 8.00am on
the Second Court Hearing Date if:
{a) the other party is in material breach of any material term of this document or there has
been a material breach of a warranty;
{b) the party wishing to terminate has given the other party a written notice:
(i) setting out detaits of the breach; and
(i} stating its intention to terminate; and
{©) the breach continues to exist ten Business Days (or any shorter pericd ending at 5.00pm
on the day before the Second Court Hearing Date) from the date the notice is given.
8.2 Termination by reason of ASIC chjection
Without prejudice to any cther rights of termination under this document, either party may
terminate this document by giving the other notice at any time before Completion if at the Court
on the First Court Hearing Date ASIC foreshadows that, based on information provided to ASIC at
that time;
(a) it proposes to oppose the Scheme; or
{b} it proposes not to provide a statement under section 411(17}(b) Corporations Act in
relfation to the Scheme,
provided that the parties have first met and consulted in good faith as to whether they wish fo
proceed with the Scheme.
8.3 Automatic termination

This document will terminate automatically without the need for action by any party in the event
that:

(@) either the Target Founder Shareholders or Target Planner Shareholders fail to approve
the Scheme by the necessary majority at their respective Scheme Meetings;

(b} the Court refuses to grant an order convening any reguired Scheme Meetings or
approving the Scheme and either:
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)] the parties fail to agree on conducting an appeal under clause 6.5 within five
Business Days of the Court's decision; or

{it) the parties agree to conduct an appeal under dause 6.5 but the appeal is
unsuccessful;

(c) the Scheme is not approved by the Court under section 411(4)(b) Corporations Act on or
before the Sunset Date; or

{d} the Independent Expert issues its report which concludes that the Scheme is not fair and
reasonable and therefore is not in the best interests of Target Founder Shareholders or
the Target Planner Shareholders, or both,

8.4 Effect of termination
(a) If either Target or Bidder terminates this document under clauses 3 or 8, this document
and the parties' obligations under it cease, other than obligations under this clause and
clauses 1, 7, 9, 10, 12, 16, 17 and 18 which will survive termination.
(b) Termination of this document does not affect any accrued rights of a party in respect of a
breach of this document prior to termination.
3.5 Court approval
Notwithstanding any other provision in this document or the Scheme and to avoid any doubt, if
the Scheme is approved by the Court at the Second Court Hearing Date with or without
modification pursuant to section 411(4)b) Corporations Act, the parties will have no right to
terminate this document.
9 Public announcements
9.1 Announcement of the Scheme
Immediately after the parties execute this document they must issue a joint public
announcement about the Scheme.,
9.2 Public announcements and submissions

(a) Except as permitted under clause 9.1, neither party may make a public announcement
about this document {including any termination of this document), the Scheme Booklet,
the Scheme or the transactions contemplated by any of that documentation unless:

(i) the other party has approved (acting reasonably) the form of the announcement;

(i) the law or the Listing Rules requires an announcement to be made, subject to
clause 9.3; or

{ii)} in response to an announcement made by the other party.

{b) Neither party may make a submission for any Regulatory Consents under this document
before reasonably consulting with the other party.

{c) The parties must use all reasonable endeavours to participate constructively and
promptly in the consultation contemplated by clauses 9.1, 9.2 and 9.4.
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Required disclosure

If the law or the Listing Rules require a party to make an announcement or disclosure about a
matter the subject of this document, the Scheme Bookiet or the Scheme or such disclosure is
necessary to perform a party’s obligations under this document, that party may only do so after it
has given the other party prior notice (subject to complying with all applicable laws and duties)
and consulted to the fullest extent possible in the circumstances with the other party and its
Advisers about the form and content of the announcement or disclosure provided that nothing
prevents disclosure in a timely manner in order to comply with applicable laws or duties.

Statements on termination

Without limiting clause 9.2, the parties must act in good faitl and use all reasonable endeavours
to issue an agread joint statement or statements in respect of any termination of this document,

Confidentiality

10.1

Target's obligalions
Target acknowledges and agrees that it will:

(a) use Bidder Confidenttal Information only for the purpose of due diligance. to produce the
Scheme Booklet and implement the Scheme including to provide Bidder Confidential
Information to the Independent Expert to produce the Independent Expert’s Report, and
not for anything else;

{b) not use Bidder Confidential Information or any part of it to the competitive disadvantage
of Bidder or any of its Subsidiaries;

() keep all Bidder Confidential Information in confidence and take reasonable steps to
preserve the security of such Bidder Confidential Information;

{d} only disclose Bidder Confidential Information:
{i) to those Target Directors, officers, employees, ot professional Advisers who:

(A) need the Bidder Confidential Information to produce the Scheme Booklet;
and

(B) owe a duty of confidentiality to Target and are aware of Target's
obligations under this clause 10;

{ii} to the Independent Expert;

(iii} to the extent required by lave or the Listing Rules, subject to first observing the
terms of clause 9.3;

{iv) ta the extent that the disclosure is necessary for the purpose of implementing the
Acquisition, indluding obtaining all necessary Regulatory Consents, and enforcing
the provisions of this document, but then only after it has given the other party
prior notice {subject to complying with all applicable laws and duties) and
consulted to the fullest extent possible in the circumstances with the other party
and its Advisers about the form and content of the disclosure;
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(v) to the extent that such information is required for inclusion in the Scheme
Booklet of in any documents to be made available to the Court in support of the
Scheme; or

(vi) with Bidder's prior written consent; and

subject to clause 10.2, return alf Bidder Confidential Information provided to Target and
Target Directors, officers, employees, consultants, professional Advisers or associates to
Bidder on Bidder's request, together with any copies or other record of the Bidder
Confidential Information generated by any of those people, provided that this clause does
not require Target to do anything which is not technically practicable or which may
damage or interfere with the normal operation of its information technology systems.

10.2 Retention of Confidential Information

Target’s obligation to return or destroy any Bidder Confidential Information does not apply to:

(8

(b)

(<

(d)

Target Directors’ papers, or the minutes of Target Board or any committee of the Target
Board to the extent that such papers and minutes contain the level of detail consistent
with the normal practices of Target;

information to the extent that Target is required by law or the rules of any authority to
retain a copy of that information;

docurents that atre created or retained by Target, or any Adviser, or financier of Target
where those documents are required to be held, or it is the usual practice of Target,
Adviser, banker or financier to hold those documents, for the purposes of any relevant
rules of professional practice, its internal risk management policies or the terms of its
professional indemnity insurance policies; or

documents containing information in respect of which disclosure is permitted by
clauses 9.3 and 10.1,

however Target agrees to keep such retained information confidential in accordance with this
document,

10.3 Bidder's obligations

Bidder acknowledges and agrees that it will:

(a)

(b)

{9)

(d)

11258487v8

use Target Confidential Information only for the purpose of due diligence and in relation
to the Scheme and its implementation and not for anything else;

not use Target Confidential Information or any part of it to the competitive disadvantage
of Target or any of its Subsidiaries;

keep all Target Confidential Information in confidence and take reascnable steps to
preserve the security of such Target Confidential Information;

only disciose Target Confidential Information:

(B to those Bidder Directors, officers, employees, professional Advisers or financiers
who need Target Confidentiat Information to produce the Bidder Scheme
Information or review the Scheme Booklet and such persons owe a duty of
confidentiality to Bidder and are aware of Bidder's obligations under this clause
10;
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(i) o the extent required by law or the Listing Rules, subject to first observing the
terms of clause 9.3;

(iii) to the extent that the disclosure is necessary for the purpose of implementing the
Acquisition, including obtaining all necessary Regulatory Consents, and enforcing
the provisions of this document, but then only after it has given the other party
prior natice {subject to complying with alt applicable laws and duties) and
consulted to the fullest extent possible in the circumstances with the other party
and its Advisers about the form and content of the disclosure;

{iv) to the extent that such information is reguired for inclusion in the Bidder Scheme
Information or in any documents to be made available to the Court in support of
the Scheme; or

(v) with Target's prior written consent; and

subject to clause 10.4, return all Target Confidential Information provided to Bidder and
Bidder Directors, officers, employees, consultants, professional Advisers or associates to
Target on Target's request, together with any copies or other record of Target
Confidential Information generated by any of those people, provided that this clause does
not require Bidder to do anything which s not technically practicable or which may
damage or interfere with the normal operation of its information technology systems,

Retention of Confidential Information

Bidder’s obligation to return or destroy any Target Confidential Information does not apply to:

(@)

®)

©

(d)

Bidder Directors” papers, or the minutes of Bidder Board or any committee of the Bidder
Board to the extent that such papers and minutes contaln the level of detail consistent
with the normatl practices of Bidder;

information to the extent that Sidder is required by law or the rules of any authority to
refain a copy of that information;

documents that are created or retained by Bidder, or any Adviser, or financier of Bidder
where those documents are required to be held, or it is the usual practice of Bidder,
Adviser, banker or financler to hold those documents, for the purposes of any relevant
rules of professional practice, its internal risk management policies or the terms of its
professional indemnity insurance policies; or

documents containing information in respect of which disclosure is permitted by
clauses 9.3 and 10.3,

however Bidder agrees to keep such retained information confidential in accordance with this
document,

Privacy Act

Each party acknowledges that the other has obligations under the Privacy Act 1988 in relation to
personat information (defined as any information identifying or potentially identifying an
individual} in its possession and forming part of the party's Confidential Information. All parties
undertake to comply with these obligations to the same extent and degree as the party from
whom each has obtained the information is bound to observe them.

11288487v8

Merger implementation deed 31




McCullough

f
1Robertson

LV eTs

11  Conduct of Court proceedings

{a} Bidder may be represented by counsel at any Court proceedings affecting the Scheme,

{b) Nothing in this document gives any party any right or power to make undertakings to the
Court for or on behalf of the other party without that party's written consent,

{c) Each party will consider, in good faith, providing undertakings to the Court in all Court
proceedings which it is reasonably required to give to obtain Court approval and
confirmation of the Scheme as contemplated by this document,

12  Costs and stamp duty

{a) Bidder must bear all costs and expenses (including professional fees) incurred by it or the
Target in connection with the negoetiation, preparation and execution of this document
and the implementation or attempted implementation of this document and the Scheme,
ather than the cost of the Independent Expert’s Report and any professional fees outside
of the scope of the costs agreed to be paid by Bidder, which will be borne by Target.

b) Bidder must pay all stamp duty and any related fines or penalties in respect of this
document, the Deed Poil and the transfer of the Scheme Shares in accordance with the
Scheme.

13  Exclusivity

13.1 No existing discussions
The Target represents and warrants that Target and each of its Representatives have ceased any
and all discussions or negotiations with third parties relating to any Competing Proposal.

13.2 No-shop restriction

During the Exclusivity Period, Target must ensure that neither it nor any of its Representatives

directly or indirectiy:

{a) solicits or invites any enquirfes; or

()} communicates any intention to do any of these things,

with a view to obtaining any offer, proposal or expression of interest from any person in relation

to a Competing Proposal.

13.3 No-talk restriciion

Subject to clause 13.5, during the Exclusivity Period, Target must ensure that neither it nor any
of its Representatives:

(a) negotiates or enters into;

{b) participates in negotiations or discussions with any other person regarding; or
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(9] makes available to, or soficits or invites any party (other than Bidder or its
Representatives) to undertake a review of any non public information relating to Target
or its Related Bodies Corporate in connection with formulating, developing or finalising,

a Competing Preposal, even if the Competing Proposal was not directly or indirectly solicited,
invited, or initiated by Target or any of its Representatives or the person has publicly announced
the Competing Transaction.

13.4 MNotification

Subject to dause 13.5 during the Exclusivity Period, Target must promptly inform Bidder if it, or
any of its Representatives, receives an unsolicited approach with respect to a Competing Proposal
that if actioned would breach Target’s obligations in clauses 13.1, 13.2 and 13.3, and must
disclose to Bidder the fact that such an approach has been made, and provide reasonable details
of the approach {including the price, structure, timing and conditions).

13.5 Exceptions
Despite anything else in this agreement, the restrictions in clause 13.3 and 13.4 do not apply to
the extent that they restrict Target from taking or refusing to take any action with respect to a
bona fide Competing Proposal (which was not solicited or invited by Target in contravention of
clause 13.2) provided that the Target Board has determined that:

{a) after consultation with its Advisers, such a bona fide Competing Proposal couid
‘reasonably be considered to become a Superior Proposal; or

(b) after receiving written advice from its legal advisers, that failing to respond to such a
bona fide Competing Proposal would be reasonably likely to constitute a breach of the
Target Board's fiduciary or statutory obligations,

and the restrictions in clause 13.3 will not apply to the extent that they restrict Target or its
Advisers from determining (for the purpose of this clause) whether the Competing Proposal:

() could reasonably be considered to become a Superior Proposal; or

(d) would be likely to constitute a breach of the Target Board’s fidudiary or statutory
obligations.

14 Restriction on acquiring securities

Until the Sunset Date, without the consent of the other party, neither Bidder nor Target {nor their
Subsidiaries) may acquire or offer to acquire any securities or property or any right or option to
acquire any secutities or property of the other paity other than:

{a} the transfer of Target Founder Shares or Target Planner Shares to Bidder In accordance
with this document;

{b) the issue of Bidder Shares as the Scheme Consideration in accardance with this
document; or

{c) as contemplated in accordance with this document.
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15 Extent of Target's obligations
Notwithstanding any other clause in this document, Target, Target Directors and officers, and
employees of Target are not required to perform any obligation which in the opinion of that
party, acting reasonably and in good faith:
(a) would be likely to involve a breach of the fidudiary duties owed by a Target Director or

officer or employee of Target;

(b) wouid otherwise be unlawful;
(c) watld contravene an order of the Takeovers Panel; or
(d) would involve a contravention of Target's constituent documents,
and if Target receives written legal advice from senior legal counsel that a particular action or
omission required by this document would be a breach of a Target Director's or officer’s or
employee’s fiduciary duties or in breach of law or a contravention of an order of the Takeovers
Panel or Target's constituent documents, then Targat will not be taken to be in breach of this
document by acting in accordance with that written legal advice.

16 GST

(a) Terms defined in the GST Act have the same meaning when used in this clause 16, or in
the definition of ‘GST Amount’ unless expressly stated otherwise.

(b) Unless expressly stated otherwise, any consideration payable or amount used in the
calcutation of consideration payable under this document has been determined without
regard to GST and must be increased, on account of any GST payable under this dause
16.

{c) If any GST is payable on any taxable supply made under this document to the recipient
by the supplier {Supplier), the recipient must pay the GST Amount to the Supplier on the
earlier of;

(D the time of making payment of any consideration on which the GST Is calculated;
and

(i) the issue of an invoice relating 1o the taxable supply,

{d) The recipient must pay the GST Amount in the same manner as making payment of any
consideration on which the GST is calculated. The Supplier must provide as a
precondition for payment by the recipient of the GST Amount, a tax invoice or a
document that the Commissioner will treat as a tax invoice.

(e) If either party is required to pay, reimburse or indemnify the other for the whole or any
part of any cost, expense, loss, liability or other amount that the other party has incurred
or will incur in connection with this document, the amount must be reduced by the
amount for which the other party (or representative member if this is not the other party)
can claim an input tax credit, partial input tax credit, or other like offset.
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17 Notices

17.1 Notice

Any notice under or in connection with this document must be:

(a)
(b}
(<)

(d)

dated;
in writing;

addressed as shown below:

Target

Address:  Level 14, Corporate Centre One, Corner Bundall Road & Slatyer Avenue,
Bundall, Queensland 4217

Fax no: (07) 5574 0180

Attention: Company Secretary

copied to McCullough Robertson at the following address:

Address: tevel 11, Central Plaza Two, 66 Eagle St, Brisbane, Queensiand 4000
Fax No: (07} 3229 9949

Attention: Derek Pocock

Bidder

Address: Level 2, 6 Thelma Street, West Perth, Western Australia, 6005,

Fax No: 1300 737 660

Attention: Company Secretary

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

is signed by the party making the cornmunication or by a person duly authorised by that
party.

17.2 Delivery

Without limiting any other means by which a party may be able to prove that a notice has been
received by the other parly, a notice will be considered to have been received:

(a)
(b}

11288487v8

if sent by hand, when left at the address of the receiving party;
if sent by pre-paid post, three Business Days (if posted within Australia to an address in

Australia) or 10 Business Days {if posted from one country to another) after the date of
posting; or
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{c} if sent by facsimile, on receipt by the sender of an acknowledgment or transmission
report generated by the sender's machine indicating that the whole facsimile was sent to
the receiving party's facsimile number,

but if a notice is served by hand, or is received by the receiving party's facsimile, on a day that is
not a Business Day, or after 5.00pm on a Business Day in the place of receipt, the notice wilt be
considered to have been received by the receiving party at 9.00 am on the next Business Day.

18 General
18.1 Further acts
Each party wili promptly do everything necessary, including executing and delivering all further
documents required by law or reasonably requested by the other party, to implement this
document and the Scheme substantially in accordance with their terms.
18.2 Amendments
The parties may only vary this document by a document signed by or on behalf of each of them.
18.3 Assignment
A party cannot assign, novate, sub-contract, encumber or otherwise transfer any of its rights or
obligations under this document without the other party's prior written consent. i
18.4 Consents or approvals ‘
A party may:
(a) give conditionally or unconditionally; or ‘
(b} withhold, g
its approval or consent in its absolute discretion unless this document expressly provides
otherwise,
18.5 Invalid or unenforceable provisions
If a provision of this document is invalid or unenforceable in a jurisdiction:
{a) it is to be read down or severed in that jurisdiction to the extent of the invalidity or
unenforceability; and
(b) that fact does not affect the validity or enforceability of that provision in another
jurisdiction or the remaining provisions.
18.6 Remedias cumulative |
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Waiver

{a) A waiver by a party of a provision of, or of a right under, this document is only binding
on the party granting the waiver if the waiver is in writing and is signed by an author:sed
officer for the waiving part‘}f

{b) A waiver is effective only in the spedific instance and for the spacitic purpose for which it

is giver.

() A single or partial exercise of a right by a party does not prectude arlother exerc;se of
that right or the exercise of another right. :

(d) The failure to exercise, or the delay In exercising, a right does not operate 45 a waiver or
prevent the party so failing or exercising is right from tater doing so.

Counterparts

The parties may execute this document in counterparts and all counterparts taken together
constitute ohe document.

Entu'e ag reement

To the extent penmtted by law, I relation to the subject matter of this document, this
document:

(a) embiodies the entire understanding of the parties and constitutes the entire terms agread
on between the partiss; and i

{b) supersedes any prior agreement (whether or nat in writing) between the parties.

No merger

The rights and obligations of the parties do not merge on completion of any transaction
contemnpliated under this document. They survive the execution and delivery of any assignment or
other document entered into to implement any transaction contemplated under this document.

Governing law

This document is governed by the laws of New South Wales. Each party irrevocably and
unconditionally:

(a) submits to the non-exclusive jurisdicion of the courts of New South Wales; and

[3)] waives, without limitation, any claim or objection based on absence of jurisdiction or
inconvenient forum.

Segvice of process

Each party agrees that a document required to be served in proceedmgs about this document
may be served;

{a} try being delivered o or left at its address for service of notices under clause 17; or

{b} in any other way permitbed by law.
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Execution

EXECUTED as a deed

Signed sealed and delivered

by

Veptura Investment Managament Limited
ACN 092 375 258 by:

Lasyers

% {Robertson

&’[Zm

& | McCulfough |

~  Direttor 2"

KENNETH PRULE BUTL EE.

Diractar/Secretary ey

LINVDA_MAREE FADDFTZ

A Full name of Director

Signed sealed and deliverad
by

Centrepoint Alliance Limited ACN 052 507 507 by:

Full name of Birector/Secretary

(Al

Ruf»wfv Johw (\}g LAM,J

ALliresar/Secretary

TAn) RoBerT MAGES

A Full name of Director
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Centrepoint Alliance Limited ACN 052 507 207
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Telephone 07 3233 8888 | Fax 07 3229 9949

Offices Brisbane Newcastle Sydney www.mccullough.com.au
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Scheme Shares Deed Poll

Dated
Parties
Bidder Centrepoint Alliance Limited ACN 052 507 207
of Level 2, 6 Thelma Street, West Perth, Western Australia 6005

Target Each holder of issued fully paid Founder Shares in the capital of Ventura
Investment Management Ltd ACN 092 375 258
of Level 14, Corporate Centre One, Corner Bundall Road and Slatyer Avenue,
Bundall, Queensiand 4217, as at the Scheme Record Date (Scheme Shareholders)

Background

A The board of Target considers that it is in the interests of Target and Scheme Shareholders that
Scheme Shareholders be given the opportunity to consider and, if thought fit, approve the
Scheme.

B Accordingly, the board of Target has resolved that Target should propose the Scheme.

C The effect of the Scheme will be that all of the Scheme Shares will be transferred to Bidder.

D Bidder and Target have entered into a Merger Implementation Deed.

E Under the Merger Implementation Deed, Bidder has agreed subject to the satisfaction or waiver
of certain conditions, to take all necessary steps to implement and complete the Scheme as soon
as is reasonably practicable, including executing this document and providing the Scheme
Consideration.

F Bidder is entering into this document for the purpose of covenanting in favour of Scheme

Shareholders to perform its obligations under the Scheme.

Agreed terms

Definitions and interpretation

1.1

Definitions

In this document terms defined in the Scheme have the same meanings when used in this
document:

Term Definition

Scheme means the scheme of arrangement under Part 5.1
Corporations Act between Target and Scheme
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Term Definition

Shareholders, subject to any aiterations or conditions
made or required by the Court pursuant to section
411(6) Corporations Act and approved in writing by
Bidder and Target.

Interpretation

Clause 1.2 of the Scheme applies to the interpretation of this document.

Nature of Deed Poll

Bidder acknowledges that this document may be relied on and enforced by any Scheme
Shareholder in accordance with its terms even though the Scheme Shareholders are not party to
it.

Conditions precedent and termination

3.1

3.2

3.3

Conditions precedent
Bidder's obligations under clause 4 are subject to the Scheme becoming Effective.
Termination

(a) Subject to clause 3.3, Bidder's obligations under this document will automatically
terminate and the terms of this document will be of no further force or effect if:

{i) the Merger Implementation Deed is terminated; or
(i} the Scheme does not become Effective on or before the Sunset Date.

(b) Notwithstanding any other provision in the Merger Implementation Deed, if the Scheme
is approved by the Court with or without modification pursuant to section 411(4)(b)
Corporations Act, Bidder will have no right to terminate the Merger Implementation
Deed.

Consequences of termination

If this document is terminated under clause 3.2, then, in addition and without prejudice to any
other rights, powers or remedies available to Scheme Shareholders:

(a) Bidder is released from its obligations to further perform this document except those
obligations contained in clause 8.1 and any other obligations which by their nature
survive termination; and

{b) Scheme Shareholders retain the rights they have against Bidder in respect of any breach
of this document which occurs before it is terminated.
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Provision of Scheme Consideration

4.1

4.2

4.3

4.4

4.5

4.6

11350961v3 |  Ventura Scheme Share Dead Poll 3

Compliance with Merger Implementation Deed obligations generally

Subject to clause 3.1, Bidder will comply with its obligations under the Merger Implementation
Deed to do ali acts and things as may be necessary or desirable on its part to give full effect to
the Scheme.

Provision of Scheme Consideration

Subject to clause 3.1, in consideration of the transfer to Bidder of all of the Scheme Shares,
Bidder undertakes in favour of each Scheme Shareholder to provide the Scheme Consideration to
each Scheme Shareholder (other than Foreign Scheme Shareholders) in accordance with the
Scheme.

Obligation to issue Scheme Consideration

The obligation of Bidder to issue the Scheme Consideration to the Scheme Shareholders in
respect of each Scheme Share registered in the name of the Scheme Shareholders will be
satisfied by Bidder:

{a) on the Implementation Date, passing a resolution of directors and doing ail other things
necessary to validly issue the Bidder Ordinary Shares and entering the name and
Registered Address of each Scheme Shareholder in the Bidder Register as the holder of
the Bidder Ordinary Shares (in each case rounded as required by the Scheme) issued to
each Scheme Shareholder;

(b) within five Business Days after the Implementation Date, dispatching or procuring the
dispatch to each Scheme Shareholder by pre-paid post to their Registered Address, of an
uncertificated holding statement in the name of the Scheme Shareholder representing
the Bidder Ordinary Shares issued to them under the Scheme; and

(©) making an application to ASX for the quotation of the Bidder Ordinary Shares comprising
the Bidder Ordinary Share Compenent on ASX in accordance with clause 4.6

Joint holders

In the case of Scheme Shares held in joint names any uncertificated holding statements for
Bidder Ordinary Shares will be issued to Scheme Shareholders in the names of the joint holders
and will be forwarded to the holder whose name appears first in the Target Register at the
Scheme Record Date,

Status of Bidder Ordinary Shares

The Bidder Ordinary Shares to be issued under this Scheme will be duly and validly issued, fully
paid and will, upon their issue, rank equally in all respects with all other Bidder Ordinary Shares
then on issue,

Trading of Bidder Ordinary Shares

Bidder will use its best endeavours to procure that the Bidder Ordinary Shares to be issued
pursuant to the Scheme will be gucted on ASX:




(a)

(b)
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initially on a deferred settlement basis on and from the Business Day after the Effective
Date (or, if Bidder Ordinary Shares are subject to a trading halt on that day, on first
Business Day after the trading halt has ended); and

on an ordinary settlement basis on and from the Business Day after the Implementation
Date.

5 Representations and warranties

Bidder represents and warrants that:

(a)
(b)

()

(d)

(e)

it is a corporation validly existing under the laws of its place of registration;

it has the corporate power to enter into and perform its obligations under this document
and to carry out the transactions contemplated by this document;

it has taken all necessary corporate action to authorise the entry into this document and
has taken or will take all necessary corporate action to authorise the performance of this
document and to carry out the transactions contemplated by this document;

this document is valid and binding upon it and enforceable against it in accordance with
its terms; and

the Bidder Ordinary Shares to be issued under this Scheme will be duly and validly
issued, fully paid and will, upon their issue, rank equally in alf respects with all other
Bidder Ordinary Shares then on issue.

6 Continuing obligations

This document is irrevocable and, subject to clause 3, remains in full force and effect until:

(a)
(b)

Bidder has fully performed its obligations under this document; or

the earlier termination of this document under clause 3.2.

7 Notices

(a)

11350961v3

Any notice or other communication given to Bidder under or in connection with this
document must be:

H in tegible writing and in English;

(i) addressed to Bidder at the address or fax number set out below:

Attention: Company Secretary
Address: Level 2, 6 Thelma Street, West Perth, Western Australia, 6005.
Fax no: 1300 737 660

(iii) signed by the sender or a person duly authorised by the sender; and
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{iv) sent to Bidder by hand, prepaid post (airmail if to or from a place outside

Austratia) or fax.

Without limiting any other means by which a party may be able to prove that a notice

has been received by Bidder, a notice will be considered to have been received.

8 General

8.1 Stamp duty

Bidder will:

(a)

(b)

pay alt stamp duty (including fines, penalties and interest) on or in connection with this

document, the performance of this document and each transaction effected by or made,
or any instrument executed, under this document (including the transfer of the Scheme

Shares to Bidder); and

indemnify each Scheme Shareholder on demand against any liability arising from failure
to comply with clause 8.1(a).

8.2 Waiver

(a)

(b)

(c)

(d)

Waiver of any right arising from a breach of this document or of any right, power,
authority, discretion or remedy arising upon default under this document must be in
writing and signed by the party granting the waiver.

A failure or delay in exercise, or partial exercise, of:
(i) a right arising from a breach of this document; or

(in a right, power, authority, discretion or remedy created or arising upon default
under this document,

does not result in a waiver of that right, power, authority, discretion or remedy.

A party is not entitled to rely on a delay in the exercise or non-exercise of a right, power,
authority, discretion or remedy arising from a breach of this document or on a default
under this document as constituting a waiver of that right, power, authority, discretion or
remedy.

A party may not rely on any conduct of another party as a defence to exercise of a right,
power, authority, discretion or remedy by that other party.

8.3 Variation

A provision of this document may not be varied unless:

(a)
(b)

before the date of the Scheme Meeting, the variation is agreed to in writing by Target; or

on or after the date of the Scheme Meeting, the variation is agreed to writing by Target
and the Court indicates the variation would not itself preclude approval of the Scheme,

in which event Bidder will enter into a further deed poll in favour of each Scheme Shareho!der
giving effect to the amendment.

11350961v3
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84 Rights cumulative

The rights, powers and remedies of Bidder and of each Scheme Shareholder under this document
are cumulative and do not exclude any other rights, powers or remedies provided by faw or
equity independently of this document.

8.5 Assignment
The rights and obligations of Bidder and of each Scheme Shareholder under this document are
personal and must not be assigned, encumbered or otherwise dealt with at law or in equity and
na person may attempt or purport to do so without the prior written consent of Bidder and
Target.

8.6 Further assurances
Bidder will execute all deeds and other documents and do all acts and things (on its own behalf

or on behalf of each Scheme Shareholder) as may be necessary or desirable to give full effect to
this document and the transactions contemplated by it.

9 Governing law and jurisdiction

This document is governed by the laws of Queensland. Bidder irrevocably and unconditionally
submits to the non-exclusive jurisdiction of the courts of Queensland

Execution
EXECUTED as a deed poll
Signed sealed and delivered

by
Centrepoint Alliance Limited ACN 052 507 207 by:

A Director A Director/Secretary

A Full name of Director A Full name of Director/Secretary
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Scheme of Arrangement

Ventura Investment Management Ltd ACN 092 375 258

The holders of fully paid Founder Shares in Target as at the Scheme Record
Date

Level 11 Central Plaza Two 66 Eagle Street Brishane QLD 4000 | GPO Box 1855 Brisbane QLD 4001 Australia | ABN 42 721 345 951
Telephone 07 3233 8888 | Fax 07 3229 9949

Offices Brisbane Newcastle Sydney www.mccullough.com.au
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Scheme Shares Scheme of Arrangement

Dated

Parties

Target

Ventura Investment Management Ltd ACN 092 375 258

of Level 14, Corporate Centre One, Corner Bundall Road and Slatyer Avenue,

Bundal! Queensland 4217

The holders of fully paid Founder Shares in Target as at the Scheme

Record Date

Agreed terms

1

Definitions and interpretation

1.1

Definitions

In this document:

Term Definition

ASIC means the Australian Securities and Investments
Commission

ASTC means ASX Settlement and Transfer Corporation Pty Ltd

ASTC Settlement Rules means the cperating rules of the ASTC.

ASX means ASX Limited or the securities market which it
operates, as the context requires.

Bidder means Centrepoint Alliance Limited.

Bidder Board means Bidder's beard of directors as constituted from

Bidder Ordinary Share
Bidder Register

Bidder Share Registry
Business Day

CHESS

time to time,
means & fully paid ordinary share in Bidder.

means the register of members of Bidder maintained by
or on behalf of Bidder in accordance with section 168(1)
Corporations Act.

means Computershare Investor Services Pty Limited.

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

means Clearing House Electronic Sub-register System
and means the system established and operated by
ASTC far the clearing and setflement of transactions in
CHESS approved securities, the transfer of securities and
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Definition

Corporations Act
Court

Deal

Deed Poli

Effective

Fffective Date

Foreign Scheme Shareholders

Founder Shares

Implementation Date

Listing Rules

Merger Implementation Deed

Nominee

Planner Share

Permitted Transferee

11358945v2 | Scheme Shares Scheme of Arrangement

the registration of transfers.
means the Corporations Act 2001 {Cth).

means the Federal Court of New South Wales or such
other court as the Target and Bidder may agree.

means:
(a) sell, assign, transfer or ctherwise dispose of;

(b)Y  agree or offer to sell, assign, transfer or otherwise
dispose of;

(c) enter into any option which, if exercised {whether
such exercise is subject to conditions or
otherwise), enables or requires the Scheme
Shareholder to sell, assign, transfer or otherwise
dispose of; and

(d) decrease or agree to decrease an economic
interest.

means the deed poll executed by Bidder under which
Bidder covenants in favour of each Scheme Shareholder
to perform its obligations under this Scheme and under
the Merger Implementation Deed as regards the
implementation of this Scheme.

means, when used in relation to this Scheme, the
coming into effect, pursuant to section 411(10)
Corporations Act, of the Court order made for the
purposes of section 411(4)(b) Corporations Act in
relation to this Scheme but in any event at no time
before an office copy of the order of the Court is lodged
with ASIC.

means the date on which the Scheme becomes
Effective.

means a Scheme Shareholder whose address in the
Target Register is in jurisdictions outside Australia and
its external territories and New Zealand.

means an ordinary share in the capital of Target.

means the fifth Business Day following the Scheme
Record Date.

means the listing rules of ASX as amended from time to
time.

means the Merger Implementation Deed between Target
and Bidder dated 7 April 2011.

means a nominee chosen by the Bidder to undertake the
functions set out in clause 5.5.

means a convertible redeemable preference share in the
capital of Target.
means

(a} on death of the Scheme Shareholder, a personal
representative of a Scheme Shareholder or
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Term Definition
another person the persconal representative
determines is entitled to the Bidder Ordinary
Shares;
(b) a person entitled to Bidder Ordinary Shares
because of the bankruptey of a Scheme
Shareholder; and
{c) a person entitled to shares because of the mental
incapacity of a Scheme Shareholder;
(d) any spouse or child of the Scheme Shareholder;
(e) any company controlled by the Scheme
Shareholder; and
(f) any trustee of a family trust of which the Scheme
Shareholder is a beneficiary
Proper ASTC Transfer has the meaning given in regulation 1.0.02(1)
Corporations Regulations 2001 (Cth.).
Registered Address means, in relation to a Scheme Shareholder, the address

Related Body Corporate

Scheme

Scheme Consideration

Scheme Date

Scheme Meeting

Scheme Record Date

Scheme Shareholders

Scheme Shares

shown in the Target Register at the Scheme Record
Date.

has the meaning given to that term by section 9
Corporations Act.

means this scheme of arrangement between Target and
Scheme Shareholders, under which all the Scheme
Shares will be transferred to Bidder under Part 5.1 of the
Corporations Act as described in clause 4, in
consideration for the Scheme Consideration, subject to
any alterations or conditions made or required by the
Court pursuant to section 411(6) Corporations Act to the
extent they are approved in writing by Target in
accordance with clause 8.7.

means 1.4 Bidder Ordinary Shares.

means the date on which the Merger Implementation
Deed is executed by all parties to the document.

means the meeting of Scheme Shareholders ordered by
the Court to be convened pursuant to section 411(1)
Corporations Act to consider this Scheme.

means 8.00 pm on the fifth Business Day after the
Effective Date.

means each person who is a holder of a Scheme Share
at the Scheme Record Date.

means all issued fully paid Founder Shares in Target
other than those Founder Shares held by the Bidder or
any of its Related Bodies Corporate, as at the Scheme
Record Date after the conversion of all the Planner
Shares on issue on the Scheme Record Date to Founder
Shares on a 1 for 0.8860017 basis has occurred and for
the avoidance of doubt includes any Founder Shares
{other than those Founder Shares held by the Bidder or
any of its Related Bodies Corporate) issued on or hefore
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Definition

the Scheme Record Date.

Scheme Share Transfer means, for each Scheme Shareholder, a duly completed

and executed proper instrument of transfer of the
Scheme Shares held by that Scheme Shareholder for the
purposes of section 1071B Corporations Act, which may
be a master transfer of all Scheme Shares.

Second Court Hearing Date means the first day on which the application made to

the Court for an order approving this Scheme pursuant
to section 411(4)(b) Corporations Act is heard, or if the
hearing of the application is adjourned for any reason,
the first day of the adjourned hearing.

Special Dividend means a fully franked cash dividend of 46 cents for each

Founder Share and 46 cents for each Planner Share on
issue at the Second Court Hearing Date.

Sunset Date means 8.00pm on 1 October 2011 or such other date

and time agreed in writing between Bidder and Target.

Target Register means the register of members of Target maintained by

or on behalf of Target in accordance with section 168(1)
Corporations Act.

Target Shareholder means a person who is the registered holder of one or

more shares in the capitaf of Target.

1.2 Interpretation

In this document:

(a)

(b)

{(©

(d)

(e)

(F)

(9)

(h)

11358945v2

a reference to a clause, schedule, annexure or party is a reference to a clause of, and a
schedule, annexure or party to, this document and references to this document include
any schedules or annexures;

a reference to a party to this document or any ather document or agreement includes the
party’s successors, permitted substitutes and permitted assigns;

if a word or phrase is defined, its other grammatical forms have a corresponding
meaning;

a reference to a document or agreement (including a reference to this document) is to
that document or agreement as amended, supplemented, varied or replaced;

a reference to this document includes the agreement recorded by this document;
a reference to legislation or to a provision of legislation (including subordinate legislation)
is to that legislation as amended, re-enacted or replaced, and includes any subordinate

legislation issued under it;

if any day on or by which a person must do something under this document is not a
Business Day, then the person must do it on or by the next Business Day;

a reference to a person includes a corporation, trust, partnership, unincorporated body,

government and local authority or agency, or other entity whether or not it comprises a
separate legal entity; and
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{i) a reference to ‘month’ means calendar month.
2 Preliminary
21 Target
{a) Target is a public company limited by shares, incorporated in Australia and registered in
Queensland.
{b) Its registered office is at Level 14, Corparate Centre One, Corner Bundall Road & Slatyer
Avenue, Bundall, Queensiand 4217.
{c) Target is not listed and Target’s Founder Shares are not quoted on any securities
exchange.,
2.2  Target securities
As at the Scheme Date, the Target had the following securities on issue:
(a) 1,919,700 Founder Shares; and
{b) 2,166,700 Pianner Shares.
2.3 Bidder
(a) Bidder is a public company limited by shares, incorporated in Australia and registered in
Western Australia.
(b) Its registered office is at Level 2, 6 Thelma Street, West Perth, Western Australia 6005.
{c) Bidder is admitted to the official list of ASX and Bidder Ordinary Shares are officially
quoted on ASX.
24 Bidder Securities
As at the Scheme Date, the Bidder had the following securities on issue:
{a) 96,739,747 fully paid ordinary shares; and
(b) 428,572 partly paid ordinary shares.
25 Effect of Scheme

If this Scheme becomes Effective,
(a) on the Implementation Date:
(i) Target will pay to each Target Shareholder the Special Dividend (being a fully
franked cash dividend of 46 cents for each Planner Share and each Founder
Share held by the Target Shareholder on the Second Court Hearing Date);

(i all the Planner Shares on issue on the Scheme Record Date will be converted to
Founder Shares on a 1 for 0.8860017 basis; and
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(iiD) in consideration of the transfer of all Scheme Shares to Bidder, Bidder will issue
to each Scheme Shareholder, the Scheme Consideration in respect of each
Scheme Share held by the Scheme Shareholder and seek quotation on the ASX of
the Bidder Ordinary Shares, in accordance with the terms of this Scheme and the
Deed Poll; and

(b subject to Bidder having complied in full with its obligations in clause 5 and in the Deed
Poll:

(i) all of the Scheme Shares will be transferred to Bidder on the Implementation
Date; and

(i) Target will enter the name and address of Bidder in the Target Register as the
holder of all of the Scheme Shares.

Merger Implementation Deed

Target and Bidder have entered into the Merger Implementation Deed which sets out the terms
on which Target and Bidder have agreed to implement this Scheme.

Deed Poll

Bidder has executed the Deed Poll in favour of each Scheme Shareholder pursuant to which it
has covenanted to perform its obligations under this Scheme, including to provide the Scheme
Consideration.

Conditions precedent

3.1
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Conditions precedent to Scheme
This Scheme is conditional on:

(a) as at 8.00 am on the Second Court Hearing Date, neither the Merger Implementation
Deed nor the Deed Pall having been terminated;

(b) all of the conditions precedent set out in clause 3.1 of the Merger Imptementation Deed
(other than the condition precedent in clause 3.1(k) of that deed regarding Court
approval pursuant to section 411(4)(b) Corporations Act) having been satisfied or waived
in accordance with the terms of that deed as at 8.00 am on the Second Court Hearing
Date;

{c) the Court having approved this Scheme with or without modification, pursuant to section
411(4)(b) Corporations Act, and if applicable, Target having accepted in writing any
modification required by the Court; and

(d) Target having lodged with ASIC an office copy of any order made by the Court pursuant
to section 411(4)(b) Corporations Act approving the Scheme (as defined in the Merger
Implementation Deed),

and the provisions of clauses 4 to 8 (both inclusive) will not come into effect unless and until
each of these conditions precedent has been satisfied.
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3.2 Certificate in relation to conditions precedent
(a) On the Second Court Hearing Date, Target and Bidder will each provide to the Court a
certificate confirming whether or not all of the conditions precedent set out in clause 3.1
of this Scheme (other than the conditions precedent in clauses 3.1(c) and 3.1(d) of this
Scheme) have been satisfied or waived as at 8.00 am on the Second Court Hearing Date
and confirming whether or not the Merger Implementation Deed has been terminated.
(b) The giving of a certificate by each of Target and Bidder under clause 3.2(a) confirming
that any conditions precedent set out in clause 3.1 have been satisfied or waived and
that the Merger Implementation Deed has not been terminated as at 8.00 am on the
Second Court Hearing Date will be conclusive evidence of those matters.
3.3 Termination of Merger Implementation Deed
Without limiting rights under the Merger Implementation Deed, in the event that the Merger
Implementation Deed is terminated in accordance with its terms before 8.00am on the Second
Court Date, Target and Bidder are each released from:
(a) any further obligation to take steps to implement the Scheme;
{b) any liability with respect to the Scheme; and
(©) in the case of Bidder, any liability under the Deed Poll.
34 Sunset Date
This Scheme will lapse and be of no further force or effect if the Effective Date has not occurred
on or before the Sunset Date.
4 Implementation of Scheme
4.1 Lodgement of Court order
Following approval of this Scheme by the Court pursuant to section 411(4)(b) Corporations Act,
Target will, as soon as is reasonabiy practicabie, lodge with ASIC an office copy of the Court
order approving this Scheme pursuant to section 411(10) Corporations Act.
4.2  Transfer of Scheme Shares
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On the Implementation Date, but subject to Bidder having actually provided the Scheme
Consideration for the Scheme Shares in accordance with the manner contemplated in clause 5.2:

(a) all of the Scheme Shares, together with all rights and entitiements attaching to the
Scheme Shares at the Implementation Date, will be transferred to Bidder without the
need for any further act by any Scheme Shareholder (other than acts performed by
Target as attorney and agent for Scheme Shareholders under clause 8.1) by:

H Target delivering to Bidder a duly completed Scheme Share Transfer executed on
behalf of the Scheme Shareholders for execution by Bidder; and

(i) Bidder duly executing the Scheme Share Transfer and delivering it to Target for
registration; and




4.3

4.4

4.5
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{b) Target will enter the name and address of Bidder in the Target Register as the holder of
all of the Scheme Shares as soon as practicable following receipt of the duly executed
Scheme Share Transfer from Bidder under clause 4.2(a)(ii).

Entitlement to Scheme Consideration

On the Implementation Date, in consideration for the transfer to Bidder of the Scheme Shares,
each Scheme Shareholder will be entitled to receive from Bidder the Scheme Consideration in
respect of each of their Scheme Shares and Bidder must provide the Scheme Consideration in
accordance with clause 5,

Fractional entitlements

If & fractional entitlement to a Bidder Ordinary Share arises from the calculation of the Scheme
Consideration payable to a Scheme Shareholder in respect of its Scheme Shares, then the
fractional entitlement to a Bidder Ordinary Share will be rounded to the nearest whole number
and will be rounded up if the fractional entitlement is one half.

Shareholding splitting or division

If Target and Bidder are of the opinion that a Scheme Shareholder has been a party to a
shareholding splitting or division in an attempt to gain an advantage by reference to the rounding
provided for in the calculation of each Scheme Shareholder's entitlement to the Scheme
Consideration, then Target and Bidder reserve the right to round the entitlement of such holdings
s¢ as to provide only the number of Bidder Ordinary Shares that would have been received but
for the spiitting or division.

Provision of Scheme Consideration

5.1

5.2
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Scheme Consideration

The Bidder Ordinary Shares to be issued under this Scheme will be duly and validly issued, fully
paid and will, upon their issue, rank equally in all respects with all other Bidder Ordinary Shares
then on issue.

Obligations to provide the Scheme Consideration

The obiigation of Bidder to provide the Scheme Consideration to the Scheme Shareholders in
respect of each Scheme Share registered in the name of the Scheme Sharehoiders will be
satisfied by Bidder:

(a) on the Implementation Date, passing a resolution of directors and doing all other things
necessary to validly issue the Bidder Ordinary Shares and entering the name and
Registered Address of that Scheme Shareholder in the Bidder Register as the holder of
the Bidder Ordinary Shares issued to that Scheme Shareholder;

(b) within five Business Days after the Implementation Date, dispatching or procuring the
dispatch to that Scheme Shareholder by pre-paid post to their Registered Address, of an
uncertificated holding statement in the name of that Scheme Shareholder representing
the Bidder Ordinary Shares issued to them under the Scheme; and

(9] making an application to ASX for the quotation of the Bidder Ordinary Shares on ASX in
accordance with clause 6.




5.3

5.4

5.5
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General

Each Scheme Shareholder to whom Bidder Ordinary Shares are to be issued under this Scheme
agrees:

(a) to become a member of Bidder for the purposes of section 231 Corporations Act;
(b) to have their name and Registered Address entered in the Bidder Register; and

{c) to be bound by the constitution of Bidder as in force from time to time in respect of the
Bidder Ordinary Shares,

Binding instruction or notification

(a) Except for a Scheme Shareholder's tax file number, any binding instruction or notification
between a Scheme Shareholder and Target relating to Scheme Shares at the Scheme
Record Date (including, without limitation, any instructions relating to payment of
dividends or to communications from Target) will from the Scheme Record Date be
deemed to be a similarly binding instruction or notification to, and accepted by, Bidder in
respect of the Bidder Ordinary Shares issued to the Scheme Shareholder until that
instruction or notification is revoked or amended in writing addressed to Bidder at the
Bidder Share Registry.

{(b) Any such instructions or notifications accepted by Bidder will apply to and in respect of
Bidder Ordinary Shares issued as part of the Scheme Consideration only to the extent
that they are not inconsistent with the other provisions of this Scheme.

Foreign Scheme Shareholders

(a) Unless Bidder is satisfied that the laws of a Foreign Scheme Shareholder's country of
residence (as shown in the Target Register) permits the issue and allotment of Bidder
Ordinary Shares to the Foreign Scheme Shareholder (either unconditionally or after
compliance with conditions which Bidder in its sole discretion regards as acceptable and
not unduly onerous), the Bidder Ordinary Shares to which a Foreign Scheme Shareholder
becomes entitled wil! be allotted to a Nominee appointed by Bidder who will sell those
Bidder Ordinary Shares and pay the proceeds received, after deduction of any applicable
brokerage, stamp duty and other taxes and charges, to that Foreign Scheme Shareholder
in accordance with this clause 5.5,

(b) Bidder will cause the Nominee to offer for sale on the stock market operated by ASX
within 15 Business Days after the Implementation Date all of the Bidder Ordinary Shares
issued to the Nominee under this Scheme in such manner, and at such price and on such
other terms (and at the risk of the Foreign Scheme Shareholder), as the Nominee shall
determine in its absolute discretion.

{C) Bidder will pay, or cause the Nominee to pay, to each Foreign Scheme Shareholder such
fraction of the proceeds of sale (after deduction of reasonable fees of the Nominee,
brokerage, taxes and other reasonable costs of sale) as is equal to the number of CAF
Shares which would have been issued to the Foreign Scheme Shareholder under this
Scheme but for this clause 5.5 divided by the total number of CAF Shares issued to the
Nominee under this Scheme promptly after the last sale of the Bidder Ordinary Shares by
the Nominee.

{d) Payment is to be made:
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(i) by making a deposit into an account with an Australian bank nominated by the
Foreign Scheme Shareholder with the Bidder Share Registry as at the Scheme
Record Date;

(i) if a Foreign Scheme Shareholder does not have a nominated Australian bank
account with the Bidder Share Registry as at the Scheme Record Date, by cheque
in Australian currency drawn on an Australian bank and sent to the Registered
Address of the Foreign Scheme Shareholder; or

{iii) if a Foreign Scheme Shareholder ‘s whereabouts is unknown as at the Scheme
Record Date, the relevant payment will be paid into a separate bank account and
held until claimed or applied under laws dealing with unclaimed moneys,

in full satisfaction of Bidder’s obligation to that Foreign Scheme Shareholder under the
Scheme,

Each Foreign Scheme Shareholder appoints Target as its agent to receive on its behalf
any financial services guide or other notices (including any updates of those documents)
that the Nominee is required to provide to Foreign Scheme Shareholders under the
Corporations Act.

None of Bidder, Target or the Nominee gives any assurance as to the price that will be
achieved for the sale of the Bidder Ordinary Shares by the Nominee.

5.6 Joint holders

In the case of Scheme Shares held in joint names any uncertificated holding statements or
certificates for Bidder Ordinary Shares to be issued to Scheme Shareholders will record the joint
holders as the registered holder of the Bidder Ordinary Shares and will be forwarded to the
holder whose name appears first in the Target Register at the Scheme Record Date.

6 Quotation of Bidder Ordinary Shares

Bidder will use its best endeavours to procure that the Bidder Ordinary Shares to be issued
pursuant to this Scheme will be quoted on ASX:

(@)

(b)

initiafly on a deferred settlement basis on and from the Business Day after the Effective
Date (or, if Bidder Ordinary Shares are subject to a trading halt on that day, on first
Business Day after the trading halt has ended); and

on an ordinary settlement basis on and from the Business Day after the Implementation
Date.

7 Dealings in Scheme Shares

7.1 Determination of Scheme Shareholders

(a)

(b)

11358945v2

For the purpose of determining the persons that are Scheme Shareholders, dealings in
Scheme Shares will only be recognised if registrable transfers or transmission applications
in respect of those dealings are received on or before the Scheme Record Date at
Target's registered office.

Target will register registrable transfers or transmission applications of the kind referred
to in clause 7.1(a) by the Scheme Record Date.
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7I3

7.4
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(©) Target will not accept for registration, nor recognise for any purpose, any transfer or
transmission application in respect of Scheme Shares received after the Scheme Record
Date (other than the transfers contemplated by clause 4.2).

i
i
E
g
a

(d) If the Scheme becomes Effective, a holder of Scheme Shares (and any person claiming
through that holder) must not dispose of or purport to agree to dispose of any Scheme
Shares or any interest in them after the Effective Date and any such disposal will be void
and of no legal effect whatsoever.

Maintenance of Target Register

For the purpose of determining entitlements to the Scheme Consideration, Target will, until the
Scheme Consideration has been provided, maintain or procure the maintenance of the Target
Register in accordance with this clause 7. The Target Register in this form will solely determine
entitlements to the Scheme Consideration.

Effect of certificates and hoiding statements

After the Scheme Record Date (other than statements of holding in favour of Bidder and its
successors in title after the Implementation Date), all certificates and hoiding statements for the
Scheme Shares will cease to have effect as documents of title. Subject to provision of the
Scheme Consideration by Bidder and registration of the transfer to Bidder contemplated in
clause 4.2, after the Scheme Record Date, each entry on the Target Register at the Scheme
Record Date (other than entries in respect of Bidder and its successors in title) will cease to have
any effect other than as evidence of an entitlement to the Scheme Consideration.

Information to be made available to Bidder
Target will procure that, as soon as reasonably practicable after the Scheme Record Date, details
of the names, Registered Addresses and holdings of Scheme Shares of every Scheme

Shareholder as shown in the Target Register at the Scheme Record Date are made available to
Bidder in such form as Bidder or the Bidder Share Registry reasonably requires.

General Scheme provisions

8.1

8.2

8.3

Appointment of Target as agent and attorney

Each Scheme Shareholder, without the need for any further act, irrevocably appoints Target and
each of the directors and secretaries of Target, jointly and severally, as its agent and attorney for
the purpose of executing any document or doing any other act necessary or desirable to give fuil
effect to this Scheme and the transactions contemplated by it.

Scheme Shareholders' consent

Each Scheme Shareholder consents to Target doing all things and executing all deeds,
instruments, transfers and other documents as may be necessary or desirable to give full effect
to this Scheme and the transactions contemplated by it.

Agreement by Scheme Shareholders

Each Scheme Sharehoider agrees to the transfer of all of their Scheme Shares to Bidder in
accordance with the terms of this Scheme.

11358945v2 | Scheme Shares Scheme of Arrangement i1




8.4

8.5

8!6

8.7

McCullough
'Robertson

Warranty by Scheme Shareholders

Each Scheme Shareholder is deemed to have warranted to Bidder, and is deemed to have
authorised Target to warrant to Bidder as agent and attorney for the Scheme Shareholder by
virtue of this clause, that:

(a) all of their Scheme Shares (including any rights and entitlements attaching to those
shares) transferred to Bidder under this Scheme will, on the date of the transfer, be fully
paid and free from all mortgages, charges, liens, encumbrances, pledges, security
interests and other interests of third parties of any kind, whether legat or otherwise (but
acknowledging that a security interest holder may potentially have an interest in the
Scheme Consideration in accordance with the terms of such security interest); and

(b) subject to any restrictions in the terms of issue, they have the full power and capacity to
sell and transfer their Scheme Shares (including any rights and entitlements attaching to
those shares).

Title to Scheme Shares

Subject to provision of the Scheme Consideration for the Scheme Shares in accordance with
clause 5.2, on and from the Implementation Date and pending registration by Target of Bidder in
the Target Register as the holder of all of the Scheme Shares, Bidder will be beneficially entitled
to all of the Scheme Shares transferred to it under this Scheme.

Appointment of Bidder as sole proxy

Subject to provision of the Scheme Consideration for the Scheme Shares in accordance with
clause 5.2, on and from the Implementation Date and pending registration by Target of Bidder in
the Target Register as the holder of all of the Scheme Shares, each Scheme Shareholder:

(@) is deemed to have irrevocably appointed the Chairman of Bidder as their sole proxy and,
where applicable, corporate representative, to attend shareholders’ meetings of Target,
exercise the votes attached to the Scheme Shares registered in their name and sign any
shareholders' resolutions, whether in person, by proxy or by corporate representative;

(b) must not attend or vote at any shareholders' meetings of Target, or sign any resclutions,
whether in person, by proxy or by corporate representative, other than in accordance
with this clause 8.6; and

(¢} must take all other actions in the capacity of the registered holder of Scheme Shares as
Bidder directs.

Target undertakes in favour of each Scheme Shareholder that it will appoint the Chairman of
Bidder as that Scheme Shareholder’s proxy or, where applicable, corporate representative, in
accordance with this clause 8.6.

Scheme alterations and conditions

If the Court proposes to approve this Scheme subject to any alterations or conditions, Target
may, by its counsel or solicitors, and with the consent of Bidder, consent to those alterations or
conditions on behalf of all persons concerned, including, for the avoidance of doubt, all Scheme
Shareholders, provided that in no circumstances will Target be obliged to do so.
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8.9

8.10
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8.12
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Effect of Scheme

This Scheme binds Target and all Scheme Shareholders (including any Scheme Shareholders who
do not attend the Scheme Meeting, do not vote at that meeting or vote against this Scheme)
and, to the extent of any inconsistency and to the extent permitted by law, overrides the
constitution of Target.

Enforcement of Deed Poll

Target undertakes in favour of each Scheme Shareholder to enforce the Deed Poll against Bidder
on behalf of and as agent and attorney for the Scheme Shareholders.

No liability when acting in good faith

Neither Target nor Bidder, nor any of their respective officers, will be liable for anything done or
omitted to be done in the performance of this Scheme in good faith.

Notices

Where a notice, transfer, transmission application, direction or other communication referred to
in this Scheme is sent by post to Target, it will not be deemed to be received in the ordinary
course of post or on a date and time other than the date and time (if any) on which it is actually
received at Target's registered office,

Further assurances

Subject to clause 8.7, Target will execute all deeds, instruments, transfers and other documents
and do ail acts and things (on its own behalf and on behaif of each Scheme Shareholder) as may
be necessary or desirable to give full effect to this Scheme and the transactions contemplated by
it.

Costs and stamp duty

Bidder will pay any stamp duty payable on the transfer by Scheme Shareholders of the Scheme
Shares to Bidder,

Governing law and jurisdiction

(a) This Scheme is governed by the laws of Queensland.
(b) Each party irrevocably and unconditionally:
(i) submits to the non-exclusive jurisdiction of the courts of Queensland; and

€])] waives, without limitation, any claim or objection based on absence of jurisdiction
or inconvenient forum.
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Annexure E

Notice of Scheme Meeting (Scheme Founder Shareholders)

Notice of Court ordered Scheme Meeting of Scheme Founder Shareholders of Ventura
Investment Management Ltd ACN 092 375 258 (Ventura)

Notice is given that, by an order of the New South Wales registry of the Federal Court of Australia, a
meeting of Scheme Founder Shareholders of Ventura will be held at Level 14, Corporate Centre One,
Corner of Bundall Road and Slatyer Avenue, Bundall, Queensland 4217 on 20 July 2011 at 9.00 am
{Scheme Meeting).

Business

The purpose of the Scheme Meeting is to consider, and if thought fit, to approve a scheme of
arrangement (with or without modification) {(Scheme) between Ventura and the holders of Scheme
Founder Shares in Ventura as at the Record Date (Scheme Shareholders) under part 5.1 of the
Corporations Act 2001 (Cth) (Corporations Act).

To assist you in making an informed voting decision, further information on the Scheme is set out in the
Scheme Booklet accompanying this notice. A copy of the Scheme is set out in Annexure D to the Scheme
Booklet and its purpose and effect is explained throughout that document.

Terms used in this notice, including in the resolution set out below, have the same meaning as set out in
the glossary of the Scheme Booklet which accompanies this notice.

Resolution
To consider and, if thought fit, to pass the fallowing resolution:

That, under section 411 of the Corporations Act, the scheme of arrangement proposed to be
entered into between Ventura Limited and holders of its fully paid Scheme Founder Shares
{Scheme) is approved and the board of directors of Ventura is authorised to agree to those
modifications or conditions which are thought appropriate by the New South Wales registry of the
Federal Court of Australia (Court) and, subject to approval of the Scheme by the Court, to
implement the Scheme with any of those modifications or conditions.

The Scheme is subject to the approval of the Court under section 411(4)(b) of the Corporations Act.

Ventura intends to apply to the Court for approval of the Scheme, subject to this resolution being passed
by the requisite majorities at each Scheme Meeting.

Requisite majority
In accordance with section 411(4)(a)(ii} of the Corporations Act, this resolution must be passed by a
majority in numbers of holders of Scheme Founder Shares present and voting (either in person or by

proxy) and representing at least 75% of the votes cast on the resolution. The vote will be conducted by
polk.
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Court approval

The Scheme (with or without modification) is subject to the approval of the New South Wales registry of
the Federal Court of Australia.

Dated:

Linda Kaddatz
Company Secretary

12291525v1 | Scheme of arrangement booklet 104




Notes

Voting entitlement

Scheme Founder Shares will be taken to be held by the persons who are the registered holders at 9.30
am on 18 July 2011. All Scheme Founder Shareholders at that time are entitled to vote at the Scheme
Meeting.

How to vote

Scheme Founder Shareholders entitled to vote at the Scheme Meeting can vote:

{a) by attending the meeting and voting in person;

{b) by appointing an attorney to attend the meeting and vote on their behalf, or, in the case of
corporate shareholders, a corporate representative to attend the meeting and vote on its behalf;

or

(¢) by appointing a proxy to attend and vote on their behalf in their place, using the proxy form
accompanying this notice of Scheme Meeting.

Voting in person (or by attorney or corporate representative)

Scheme Founder Shareholders or their attorneys who plan to attend the Scheme Meeting should arrive at
the venue by 8.30 am on 20 July 2011 so that shareholdings may be checked against the register and
attendances noted. Attorneys should bring with them the original or a certified copy of the power of
attorney under which they have been authorised to attend and vote at the meeting.

To vote in person at the Scheme Meeting, a corporation which is a Scheme Founder Shareholder may
appoint an individual to act as its representative. The appointment must comply with the requirements
of section 250D of the Corporations Act. The representative should bring to the meeting evidence of
their appointment, including the authority under which it is signed.

Voting by proxy

1 A proxy form accompanies this notice of Scheme Meeting.

2 A Scheme Founder Shareholder has a right to appoint a proxy.

3 The proxy need not be a Ventura Shareholder.

4 A Scheme Founder Shareholder entitled to cast two or more votes may appoint two proxies to

attend and vote for them. If you want to appoint two proxies, an additional proxy form will be
supplied by Ventura on request. Where two proxies are appointed, both forms should be
completed with the nominated proportion or number of votes each proxy may exercise.
Otherwise each proxy may exercise half of the votes.

5 Proxy forms must be signed by the Scheme Founder Shareholder or the Scheme Founder
Shareholder’s attorney. If the Scheme Founder Shareholder is a corporation, the proxy form
must be signed by two directors or by a director and a secretary, or if it is a proprietary company
that has a sole director who is also the sole secretary, by that director, or under hand of its
attorney or duly authorised officer. Otherwise, the relevant authority (e.g. in the case of proxy
forms signed by an attormey, the power of attorney) must either have been exhibited previously
to Ventura or be enclosed with the proxy form.
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6 The proxy form sent to you with this notice of Scheme Meeting should be used for the Scheme
Meeting. To be effective, the proxy form must be sent, delivered or faxed to:

Post or deliver to: Ventura Investment Management Ltd (attention
Linda Kaddatz), Level 14, Corporate Centre One,
Corner of Bundall Road and Slatyer Avenue,
Bundall, Queensiand 4217

Fax to: 07 5574 0190 (or if dialling from outside Australia
61-7- 5574 0190)

Email to: LindaK@profinvest.com.au

by: 9.30 am on 18 July 2011
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Annexure F

Notice of Scheme Meeting (Scheme Planner Shareholders)

Notice of Court ordered Scheme Meeting of Scheme Planner Shareholders of Ventura
Investment Management Ltd ACN 092 375 258 (Ventura)

Notice is given that, by an order of the New South Wales registry of the Federal Court of Australia, a
meeting of Scheme Planner Shareholders of Ventura will be held at Level 14, Corporate Centre One,
Corner of Bundall Road and Slatyer Avenue, Bundall, Queensland 4217 on 20 July 2011 at 9.30 am
(Scheme Meeting).

Business

The purpose of the Scheme Meeting is to consider, and if thought fit, to approve a scheme of
arrangement (with or without modification) (Scheme) between Ventura and the holders of Scheme
Planner Shares in Ventura as at the Record Date (Scheme Shareholders) under part 5.1 of the
Corporations Act 2001 (Cth) (Corporations Act).

To assist you in making an informed voting decision, further information on the Scheme is set out in the
Scheme Booklet accompanying this notice. A copy of the Scheme is set out in Annexure D to the Scheme
Booklet and its purpose and effect is explained throughout that document.

Terms used in this notice, including in the resolution set out below, have the same meaning as set out in
the glossary of the Scheme Booklet which accompanies this notice.

Resolution
To consider and, if thought fit, to pass the following resolution:

That, under section 411 of the Corporations Act, the scheme of arrangement proposed to be
entered into between Ventura Limited and holders of its fully paid Scheme Planner Shares
(Scheme) is approved and the board of directors of Ventura is authorised to agree to those
modifications or conditions which are thought appropriate by the New South Wales registry of the
Federal Court of Australia (Court) and, subject to approval of the Scheme by the Court, to
implement the Scheme with any of those modifications or conditions,

The Scheme is subject to the approval of the Court under section 411(4)(b) of the Corporations Act.

Ventura intends to apply to the Court for approval of the Scheme, subject to this resolution being passed
by the requisite majorities at each Scheme Meeting.

Requisite majority
In accordance with section 411(4)(a)(ii) of the Corporations Act, this resolution must be passed by a
majority in numbers of holders of Scheme Planner Shares present and voting (either in person or by

proxy) and representing at least 75% of the votes cast on the resolution. The vote will be conducted by
pall.
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Court approval

The Scheme (with or without modification) is subject to the approval of the New South Wales registry of
the Federal Court of Australia.

Dated:

Linda Kaddatz
Company Secretary
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Notes

Voting entitlement

Scheme Planner Shares will be taken to be held by the persons who are the registered holders at 9.30

am on 18 July 2011. All Scheme Planner Shareholders at that time are entitled to vote at the Scheme

Meeting.

How to vote

Scheme Planner Shareholders entitled to vote at the Scheme Meeting can vote:

(@) by attending the meeting and voting in person;

() by appointing an attorney to attend the meeting and vote on their behalf, or, in the case of
corporate shareholders, a corporate representative to attend the meeting and vote on its behalf;

or

(©) by appointing a proxy to attend and vote on their behalf in their place, using the proxy form
accompanying this notice of Scheme Meeting.

Voting in person (or by attorney or corporate representative)

Scheme Planner Shareholders or their attorneys who plan to attend the Scheme Meeting should arrive at
the venue by 8.30 am on 20 July 2011 so that shareholdings may be checked against the register and
attendances noted. Attorneys should bring with them the originai or a certified copy of the power of
attorney under which they have been authorised to attend and vote at the meeting.

To vote in person at the Scheme Meeting, a corporation which is a Scheme Planner Shareholder may
appoint an individual to act as its representative. The appaintment must comply with the requirements
of section 250D of the Corporations Act. The representative should bring to the meeting evidence of
their appointment, including the authority under which it is signed.

Voting by proxy

1 A proxy form accompanies this notice of Scheme Meeting.

2 A Scheme Planner Shareholder has a right to appoint a proxy.

3 The proxy need nat be a Ventura Shareholder.

4 A Scheme Planner Shareholder entitled to cast two or more votes may appoint two proxies to

attend and vote for them. If you want to appoint two proxies, an additional proxy form will be
supplied by Ventura on request. Where two proxies are appointed, both forms should be
completed with the nominated proportion or number of votes each proxy may exercise.
Otherwise each proxy may exercise half of the votes.

5 Proxy forms must be signed by the Scheme Planner Shareholder or the Scheme Planner
Shareholder's attorney. If the Scheme Planner Shareholder is a corporation, the proxy form must
be signed by two directors or by a director and a secretary, or if it is a proprietary company that
has a sole director who is also the scle secretary, by that director, or under hand of its attorney
or duly authorised officer. Otherwise, the relevant authority (e.g. in the case of proxy forms
signed by an attorney, the power of attorney) must either have been exhibited previously to
Ventura or be enclosed with the proxy form.
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6 The proxy form sent to you with this notice of Scheme Meeting should be used for the Scheme
Meeting. To be effective, the proxy form must be sent, delivered or faxed to:

Post or deliver to: Ventura Investment Management Ltd (attention
Linda Kaddatz), Level 14, Corporate Centre One,
Corner of Bundall Road and Slatyer Avenue,
Bundzll, Queensland 4217

Fax to: 07 5574 0190 (or if dialling from outside Australia
61-7- 5574 0190)

Email to: LindaK@prcfinvest.com.au

by: 9.30 am on 18 July 2011
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Corporate directory

Directors

Stephen John Murphy
Richard Philip Cahill
Katherine Anne Mulligan
Charles Shane O'Reilly
Grahame David Evans
John Barry Smith
Christopher John Castles

Kenneth Bruce Butler
Company Secretary

Lisa Sawyer

Linda Maree Kaddatz
Registered Office

Level 14

Corporate Centre One

Cnr Bundall Road & Slatyer Avenue
Bundali QId 4217

Lawyers

McCullough Robertson Lawyers

Auditors

Ernst & Young
KPMG resigned as Auditor on 18 March 2011

Share Registry
Murphyco Pty Ltd
Unit 7

43 Sandgate Road
Atbion Qld 4010
Web Site

www.venturainvestments.com.au
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