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Fax ‘ 22 April 2015
Company Announcement Office

Australign Securltles Exchange No of pages 28
1300 135 638

Dear Sir/Madam

Form 804 - Notice of change of interests of substantial holder - Nine Entertalnment Co. Holdings
Limited '

Attached Is a Form 604 - Notice of change of Interests of substantial holder in relation to Nine
Entertainment Co. Holdings Limited which Is lodged on behalf of Oaktres Netherlands Entertalnment
Holdlngé B.V, and other persons named as substantial holders in the Form &04.

Yours fajthfully

ang-Cullen, Parther
+61 2 8353 4838
kevans-cullen@claytonutz.com

Copy  Fax

Company Secratary
Nine Entertainment Co. Holdings Limited

(02) 5985 2215

Attach
Our ref B38/80165736

|

Leval 15,71 Bligh Street GPO Box 9806 T +81 2 9353 4000
Sydney NSW 2000 Sydney NSW 2001 F +&1 2 8220 6700
DX 370 Sydnay www.claytonutz.com

11315438853.1
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Form 604

Corparationa Act 2001
Bection 5715

Notice of change of interests of substantial holder

Tg Compsny N:nJu!Echsmﬂ Nin# Enterteinmant Co Holdings Limited {NEC")

ACN/ARSN 123 203 8g2

1. Betalls of subgtantial holder (1)

Nema Qukirae Netharlarwds Enlartalnment Holdings B.V., Osktras Natherlands Entadainmant Top Heldings 8.V, and
OCM Netherlands Global Qppertunilles Cooparatief U.a, (and tha entities liated In Anpaxura A)

AGNIARSN (If appiicabla)

Thera was & changa in the interests of ke

substantlal holder gn 22/04/2015
The previous nofice was given to the company on  10/12/2013

THe previous notica was datad 1111212013

2. Prevlous and prasant votlng power

The total number of veles attached ta 2l the votlng sharas in he compeny or valing Interasts in the scheme that the substantial holdar of an assoclats

(&) had &
relavant interest (3) In whan last required, and when now raguirad, 10 alve 1 sUbstantlal holding notics to the company or scheme, are as fallows:
Previaus notice . Prwsent notice
c .
taee of sacuritiea (4 Farzon's votes Veting pawar {5} Person's volos Votlng powar (6)
5 5%
ORDINARY 133,575,656 14.21% 81,170,656
"buned on 940,205,023
- NEC sharab on lisue |

3. Changes In ralsvant Intarests

Fattisulars of azch ehanga in, or change In the nature of, & relevant iterest of the substanilel holder o7 an assoclata in veting secutillea of the company
or schame, £lnea tha substantial holder was [ast requirad to give a substantial helding notles o the company or schame are as follaws:

Consideration] Class and

]
Date of rﬁwj “’gﬂmﬂgﬂ Nature.of givenln number of 533: e
shange | changed change (6) {G'ﬂg:rf\' ot ’?f‘"'t"té" affasted
Qg 24 anecie

1 Oakiras Nethartands Entartainmant
‘ Hokdings BV, agreed {0 sall

Daktree Nathertands 72,400,000 Grdinary Bhares in Nine
Caktrea Nathartands investors et £2,215 per share pursuant §2.215 per 72,400,000

1710412018 ntartaintrent TDﬂ Hﬂ]d[ﬂﬂl to the !gragm'n{ batwaan Qalima 72.400.000
V. and OCM Nstherlands INtherlands Enteriainmant Hokdings | = 0"y onete | Ordinary Shares
lebal Opportunities B.V, and UBS AG Australla Branch
ooperaliaf LLA, dated 16 April 2015, & copy of which Is
attached at Annaxure 2.

|
‘ Entertalnment Haldings BV, [Entarizinment Go Holdings Limited to
|
I

4. |Prasant ralovant interosts

Particulara of mach ralavant intarast of the substanlial holdar T vating securfiles aftar the changs are ag follows:

‘ Peraon
Helder of Registarad antitiad Mature of Gless end
ralavant holdar of to be relavant numbar of Farson's votey
Intarest sucurities reglstered Interest (&) securities
a5 holdar (8)

L\3{5366836.1
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Oakirea Netherjands
Enterlalnmant Holdings B.V. has
@ refavant Intarest pursuent to

maction 608(1)(a) of tha
Cakiren Natharliende Corparations Act B haldar of the
Entadoalnkrnl t Holdings seourlllas,
ﬁfﬁm:ng: Oakiras Cukiren Purauant to saction G0B(A)D) of
Enfertalnmant Top  |Nesherlonds - [Netherlands he Corgorations Aat 2001(Cih).
Heldings B\, and OCM (=niertainmant  (Entertainment Oakiree Nalhariands 01,179,656 6.51%
Netherlands Global  |odings B.Y.  [Holdlngs 8Y.  iEnlaramen Top Heldings B.V.
Opparunita and OCM Natherlands Global
{Conparatiaf U.A Opportunities Coaperatiaf LA

have a ralevant intarast I thasa
shares 83 they have control aver
Caktiea Nathariends
Entartainment Holdings B.V.

5 Ghanges In asacclation

THe peraanis who hava hacome eseociates (2) of, casaed {o be R3soclatss o, ar have shangad tha najure of thelr association (8) with. the substantiat
heolder In reletion 1o\ veting Interetts in the company or scheme wre as fallows;

Name and AGNIARSN (1 Neturé of asscolation
ool
8

Annexura A

B.| Addressns
ThP addragsas of parsons namad In this famm are 4 follows:

Name Addrogs

gﬂ“me Nethedands Entertalnment Barbara Strozzliiaan 201, 1083 MN, Amslerdam, Tha Natharlants
Dakires Natherlgnds EnteAainmant

Top Haldings B.V Rarbare Strozzilagn 201, 1083 HN, Ametardam, The Metherdande

CGM Natharlands Giobat
Dpportunitiss Coopesallef U4, Berbera Strozzilazn 201, 1083 AN, Amsierdam, The Natharfands

Sen Annmxure A SB8 Annaxure A

Signaturs |

prinl nama omom . capacl

AviiBanvort JA. Briekhyis pacly
ign hara o --'J/ '_‘@-
olg / . '_,/f-“__“,,...-r ~ defe 220472015
.“"‘"—__-*
DIRECTIONS

(1} If thara 2ra 8 number of substantial holders with simitar or related relavant interests (eg. 8 carporation and Its retated corporations, or the

manager and truates of an aqulty lruat), the names could be Included In an annexura to tha form, If the relavent Intarasls of & group of parsons
ara geeantlelly similar, they may be refarrad lo lhrou?hnut the form 2 a specifcally namad group If tha membership of each group, wih the
nemes énd gddresses of membarz Js claarly set aul in peragraph 6 of the fam.

(2)'  Gaa the dafinllion of "associate™ In sedlion 9 of the Comporations Act 2001.
{3 Sae the defnllion of “refevant intarest" in sectiona 508 and &7 1B(7) of tha Corporations Act 2001,

{4} The voling shates of @ company constitite one clags unless dividad Ints separata olasces,

8} The parsan’s volas divided by the totsl votes in the body copparate r sghane mpltipllad by 140,

B ()} Include detalls of.

{a) any ralsvant agreament or other clreumstanees becauze of whish the changs in ralavant Intarest occurred. |f subsection 871B(4}
rpplles, 8 copy of any decument aetling ouf the termis of any relevant agreaman, and a stalemani by the persan glving fult and
wccurate details of any contract, Echama or arrangament, must accompany this form, togedhar with a writian statemant certifying this

(8 snyqualificalion of the power of 2 parson to exerclss, coniral the exarcise of, o Influenca the axerciss of, the veling powess or disposa)
of the eacurities to whih the ralsvant Interas! refates (Indicating clearly the particular seeirties to which the qualifization applias),

L\315398538,1
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(L]
]

L\315350838.1

Sed tha definition of "alévant agreamant” In saction & of tha Corpomgtions Act 2001,

Deataile of tha conslderation must Include eny and )l banefis, money and oather, that &0y parsan fram whom & relevant intaoest wig gaquired
haw, or :%y. bacoma anlitied o receive In relation to that acquisiton. Cetalls must ba included aven 1 the benafit i conditional an tha

nippaning or not of a contingency, Detalis mus? 5e inclussd on any banaft pald on bahal of the substantial hokier or ks asscclate In ralation té
the acquisitions, avan If thay are not pald directly o tha persorn from whore the relmyant Interest was noquired,

I tha sy

e tantinl hoidar ix unnble t datermine tha identity of the person (ag, i tha refevant interest arises becaucs of an oplion) write
"unknown'",

Olve datalle, if approprists, of the prasent association and any changa In thet association since the jast substantal helding notice.
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Annexure "A"

Dater 22 April 2018

LW15308838 1

Thill's the annaxure "A" of 5 pages mentioned in the Form 604 Notice of Change of

Interests of Substantlal Holdar

Signature

Name: Iltlll:::.l:ﬁ;ﬂewlllllll!llllllllII vy
Broakhuls

Posltion:  ..BM0¢ c el A . DieclorB

5/Z28




22-Apr-2015 1617 ClaytonUtz 61282206700

Annexure A - List of Assoclates

1- A‘.ﬂsng[ﬂjﬁ!

6/28

Name

Nature of association

Memiers”

i
Oakﬁ‘ree Opportunities Fund VIIb, L.P,
|

Member of OCM Netherlands Global Opporunities
Cooperatiaf U.A,

Qaktree Opportunities Fund VIilb
(F‘arqilat), LP,

Member of OCM Netherlands Global Opportunities
Cooparatisf LA,

Daktrea Vaiue Qpportunitisas Fund, L.P.

Member of OCM Netherlands Giobal Qpportr.;nitias
Cooperatief LLA,

Cnnt‘hl Parsons”

Qakifee Capital Management, LP.

Solely in its capaclty a¢ Investment manager of OCM
Opportunitles Fund VI, L.P.; OCM Opportunities Fund
VIIb, L.P.; @CM Opportunitles Fund Vilb (Paraliel), L.P.;
Oaktrag Opportunities Fund VIll, L.P.; Qaktree
Opportunities Fund VIl {Parallet} L.P.; Oaktrea
Opportunitias Fund VIl {Paraliel 2), L.P., Daktree
Huntington investment Fund, L.P.; Oakiree
Opportunities Fund VilIb, L.P.; Oakires Opporiunitiea
Fund Vib {Parallel}, L.P.; and Qakiree Value
Oppartunities Fund, L.P,

Daktrfa Cppartunities Fund VIlIIb GP, L.P,

Solely in its capacity es ganeral patinet of Qaktree
Oppuortonities Fund Vb, L.P. and Oaktree Opportunitias
Fund Vi|Ib (Parallel), L.P.

OaHrPa Opportunities Fund Vilte GP Lid.

Oaklrge Value Opportunities Fund GP,

Salely In lts capacilty as general pariner of Oakires
OppoHunitias FUnd Villb GF, LB

Eolely In its capaclly as ganeral pariner of Oaktree Value

LR, Copportunities Fund, L.P,
Oaktres Value Opportunitles Fund GP | Solely in |ta capecity as general pariner of Oakires Value
Lid. Opportunities Fund GR, L.R,

Oakiree Fund GP |, L.P,

Solely In s capacily as sole shareholder of OCM
Opportunitles Fund VIl GP Ltd,; Oaktree Opporiunities
Fund Villb GP Lid.: and Qakiree Valve Opportunities
Fund GP Ltd,

| OaktrTa Capital [, L.P.

Solaly in Its capacily as general parner of Oakiree Fund
GPI LP,

OCM Holdings |, LLC

‘Sulely in its capacity as genera! pariner of Oakiree
Capltal 1, LR,

Heldlngs B.V.,
expresy

|
Li314a08528.1

= — L — L e A AL L

' Mambers heve Utimate benefiial ownership of the erdinary shares of NEC heid by Qakitea Netherlanda Enteriainmant

¥ Gonteol Parsens may ba daemed to axarciss indiract contrel over the vole and disposition of the ardinary shares of NEG heiti
by Cakirae Nethardands Entarteinmant Holdings BV.; howevar, they have no benaficlal ewnarship Intereal thereln xnd
v dlaclaim any sueh Intarost thal may ba deamed o axist by vitue of them baing fncluded i this natica,




22-Apr-2015 1617 ClaytonUtz 61282206700
|

Ti28

|
Name

Nature of asspcmﬂnn

Ouktres Holdings LG

Solely Inllts cépacl‘ty a'e‘; man‘é'glng maﬁl'il‘.;ef‘df DCM
Holdings I, LLC

Oaktres Holdings, e,

Solaly in its capacity as genaral partner of Ogkirea
Capital Management, |,P,

Oaklree Caphal Group, LLC

Solely in its capaclty ag maneging member of Qaklres
:-lold]ngs, LLC and sole shareholder of Oakirae Holdings
ne,

Oakitee Capitsl Group Holdings GP, LLC

Solaly In it capaclty s duly elected maneger of Oakiree
Gapital Group, LLG

5§-C 550c1

Nam?

Nature of agsoniatian

FYE)

Mnmbai‘s

OCM Opporitnities Fund VII, L.2.

No lenger has any interest In the NEC sharas held by
Oaktree Netherlands Entertainment Holdings B.V,

OCM |Oppertunities Fund Vb, L.P.

No langer has any interest in the NEG shares held by
Dektree Nethertands Entertalnment Holdings B.V.

OCM Opportunities Fund VIlb (Paraliel),
L.P,

No lenger has any Interest in the NEC shares hald by
Oakiree Netherlands Entertalnment Holdings B.V.

Oakirea Oppartunities Fund VAT, L.P,

| No lenger has any Interast In the NEC sharea held by

Caktrae Netharlands Enterialnment Holdings B.V.

\
Oaktr?a Opportunities Fund VIII {Paraliel)
LP.

No longer has any Interest In the NEC shares hald by
Qakiree Netherlands Entertainment Holdings B.V,

Oakiree Opportunitles Fund VIIT {Parallel

2), L.FT.

No longer has any interest in the NEC shares held by
Ouktres Netherlands Entertalnment Holdlngs BV,

Oaklr?e Hunlingtars tnvastment Fund, L.P,

No longer has any interest in the NEC shares heid by
Qakiree Netherlands Entertainment Holdfngs BV,

Cantrpyl Parsons

OCM Oppariunities Fund VIl GF, L.F.

No longear has any deemed control over the axercise of
tha voting righta or disposition of NEC shares held by
Oakiree Netherlands Entettainment Holdings B.V,

|
oCM ?pportunltlas Fund VIl GP Lid,

No longer has any deemed control over the exerclas of
the voting rights or disposition of NEC asharag hald by
Qaktree Netherlands Entertainment Holdings B.V.

|
OCM Qpportunities Fund Vilb GP, L,P,

No langer has any deemed control over the exarcise of
the voling rights or disposition of NEG shares hald by
Oektres Netherlands Enterisinment Holdings B.V.

L\MEESEEBG 1

B
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Name

Naturs of assoclation

| P

OCM Oppertunities Fund VIS GP Lid,

No lenger has ans; deemed conticl over the exercise of
the voting rights or disposition of NEC shares held by
Oskirae Netherlands Entertalnment Holdings B.V.

Dakt%raa Opportunities Fund VIIT GP, L.P,

No fenger has any deemed control over the exarcice of
the valing rights or disposltion of NEC shares held by
Oaktrae Netherlands Entertalnment Holdings B.V.

Daktr'EE Opportunities Fund VIIE GP Lid.

No longer has any deemed controf over tha exerclse of
the vating rights or disposition of NEC shares held by
Oskiree Netherlends Entertsinment Holdings B.V.

|
Qaktrea Hunlington Investment Fund GF,
L.

No [enger has any deemed contral over the exerclse of
the voting rights or disposlifon of NEC shares held by
Osktiree Netherlands Erdertainment Holdings B.V,

_ |
Daktﬁ‘ea Huntington Investment Fund GP
Lid.

No longer has any deemad ceniro! aver tha exarcize of
the vating rights or disposition of NEG shares held by
Oaktree Netherlands Entertainment Holdings B.V.

\
|
-

Narn!r

| Address

OCM Opportunitles Fund VIL, LP

/o Qaktree Capital Managament, L.P.
3338 8. Crand Avenus, 2th Floor

{05 Angeles, CA B0071

USA

QOCM Opportunities Fund VIl GF, L.P.

c/o Qakiree Capital Management, L.P,
333 5. Grand Avenue, 2th Floor

Los Angalas, CA 90071

UsA .

OCM Dppertunities Fund VIl GP Lid.

c/a Oakiree Capital Management, L.P.
333 8, Grand Avanus, 2th Floar

Los Angslas, GA 20071

USA

OCM Ppportunitias‘ Fund Vilb, L.P.

c/o Oekires Capital Management, L.P.
333 8, Grand Avenue, 2th Floar

Los Angelas, CA 80071

USA

OCM Oppertunitie Fund ViIb (Paralial,
LIPI

¢fo Oakirea Caplial Management, LP.
333 &, Grand Avanue, 2th Floor

Los Angeles, GA $0071

USA

| OCM Opportunities Fund Viib GP, L.F,

¢fo Osekires Capital Management, L.P.
333 &, Grand Avanue, 2th Floor

Los Angelas, GA 20071

UsA

\
|
113153988361
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OCM Opportunities Fund Vilb GP Lid,

¢fo Oaktree Capital Menagement, L.F,
333 8. Grand Avenug, 2th Floor

Los Angeles, CA 50071

UBA

Qakires Opportunilies Fund VITi, L7,

tfo Ogkirsa Capital Management, LP.
333 8, Grand Avenug, 2th Floor

Los Angeles, A 90074

Usa

Qakirea Opportunities Fund VIl
{Parafis), L.P.

¢/o Oakiree Capltal Management, L.P,
333 &, Qrand Avanue, 2th Flaor

Loe Anggles, CA 80071

UsA

\
Qakiree Opportunities Fund Vill GF, L.P.

cfo Oskirae Capital Managemsnt, LP.
333 8. Grand Avenue, 2th Floor

Loa Angelas, CA 80071

USA

Qaktree Opportunities Fund VIIF GP Lid,

¢/o Oakiree Capital Managemant, L.P,
333 3. Grand Avenus, 2th Floor

Los Angeles, CA 50071

USA

E;ktreu Huntington Investment Fund,

c/o Qakirea Capital Management, L.P,
333 8. Grand Avenue, 2th Floor

Los Angsles, CA 80071

USA

Egktrea Huntington Invesiment Fund GP,

[}

t/o Cakiree Capital Managament, L.F.
333 8. Grand Avenue, 2th Floor

Les Angeles, CA 80074

USA

ﬁaktrre Cpportunities Fund Vilik, L.P.

Ozkirze Huntington Investment Fund GP
Lid,

ofo Oaktree Capltsl Management, L.P.
333 B. Grand Avenue, 2th Floor

Los Angeles, CA 80071

USA

¢/o Omkiree Capltal Management, L.P,
333 8. Grand Avenue, 2th Floor

Log Angeles, CA 20071

USA

Oskiree Opportunities Fund Villb
{Paraliel), L.P,

c/o Oakirea Capital Managemeant, L.P.
333 8. Grand Avenus, 2th Floar

Los Angelas, CA BOD7Y

LSA

Oakliree Opporiunities Fund Ville GP, |
LP

c/o Qakiree Capltal Managsement, L.P.
333 8, Grand Avenue, 2th Floor

Los Angeles, CA 90071

UsA

Oakiree Opportunlties Fund Viilb GP Ltd,

ofo Oakiree Capital Managemant, L.P,
333 &, Grand Avenue, 2th Floor

Loz Angalas, CA 50071

UsA

Qakirge Valua Opportunities Fund, L.P,

¢/o Qektres Capital Managemant, L.P.
333 5. Grand Avenue, 2th Fioor

Los Angalas, CA 80071

USA

V318388508 1
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@&Fea Value Opportunities Fund &P,

/o Qakiree Capltal Management, L.P,

233 8. Grand Avenus, 2th Floor
Los Angeles, CA 90071
USA

a;k:‘ree Valua Opportunities Fund GP

¢/ Oaklree Capitel Management, L.P.

333 5. Grand Avenue, 2th Floor
Los Angelas, CA 80071
UsA

\
Oaktrae Fund GPI, L.P.

efo Oakires Capfial Managemant, L.P.
323 8, Grand Avenue, 2th Flogr

Los Angeles, CA 80071

UsA

Oaktres Gupital ), L.P.

c/o Oaktrea Capital Managemant, L.P.
333 8. Grand Avenue, 2th Floor

Los Angelas, CA 80074

UsA

OCM Holdings |, LLC

/o Qakires Capital Management, L.P,
333 8, Grand Avenus, 2th Fioor

Los Angelgs, CA 80071

USA,

Qakirge Holdings, LLC

o/o Oaktree Capltal Management, L.P,
333 &, Grand Avenue, 2th Flogr

Los Angeles, CA 80071

USA

Oskires Capltal Group, LLC

¢/o Qaktrea Capita] Managemant, LP.
333 8. Grand Avenus, 2th Flgor

Los Angeles, (A 80071

LUSA

|
Daktri‘ae Capltal Group Hoidings GP, LLC

¢lo Qakiree Cepltal Management, L.P.
333 8, Grand Avenus, 2th Floer

Los Angeles, CA 80071

LISA

Oakiree Hoidings, Inc.,

t/o Qaktreg Capltal Managesment, L.P.
333 8. Grand Avanusa, 2th Flaor

Los Angales, CA 80074

USA

Oaktree Capital Managamant, L.P,

333 8, Grand Avenue, 25th Floor
Los Angales, CA 80071
UsA

L 539‘%53&.1
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Annexure "B"

i?

Tthis the annexure "B" of J# pagas mentioned In the Form 804 Notice of Change of

sts of Substantial Hoilder

Signature: (.4,

Name: "I:-;:Iﬁ:ﬁ-nnq?mn-nuuuuun“-l 1 'I 0D,
Postion: . RIRecrors

Date 22 April 2015

11315308538 1
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kR ES HE E &

5% UBS

UBS AG, Australia Branch
AFSL 231087
ABN 47 0B8 129 613

Leval 16 Chiflay Tower
£ Chifley Sguare
SYDNEY NSw 2000
Tel. 61 2-8324 2000

wWww Uhs.cam

COMMERCIAL-IN CONFIDENCE
16 April 2015

aktras Netherlands Entertainment Heldings B.V.
arbara Strozzilaan 201,

1tfi)s HN, Amsterdam
he Netherlands

Dear Sirs

Sale of Shares in Nin Entertalnment Co, Heldings Limitad
|

1,

Introduction

This Agreemaent sets out the tarms and condltions upon which Oaktree Netharlands Entertainment
oldings B.V. ("tha Vendor") engagas UBS AG, Australis Branch (ABN 47 088 129 613 ) {the

“Lead Manager”) to dispose of 72,400,000 existing fully paid ordinary shares In Nine

Entertalnment Co. Holdings Limited (the "Company*) (the “Sele Shares”) (the "Sala”) and the

Lead

;

L2

Manager agrees to procure the disposal of the Sales Shares and to provlde underwriting
tiTeraof, subject o clause 2, in accordance with the tarms of this Agraament.

Sale of shares
Sale. The Vendor agrees to sell the Sala Shares and the Lead Manager agrees to!

(=) manage the sal of the Sala Shares by procuring purchasers far the Sala
Shares st tha price of $2.215 per Salg Share {* Sale Price*), Purchasars may
include the Lead Manager's relsted bodies corporste and Affliistes (a5 deflned
In glausa 11.8) and may ba determined by the Lead Manager in Its discretion;
an

{b) underwrite and guarantee the sale of the 5ale Shares by, subject to clause 2.4,
purchasing at the Sale Price per Sale Shara thase of the Sala Shares which
have not been purchased by third party purchasers {or the Lead Manager's
related bodles corporate or Afflllates) in accordance with clayse 2.1(a) as at
7.00pm on the dete of this Agreement (or such time as the perties agrae In

15387387, 1
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writing) {"Balance Shares”),

in accordanqe with the terms of this Agreament.

Timetable,

The Vendor and Lead Manager must conduct the Sale In accordance with the timetabla
setout in Schedule 1 (the “Timetabla”) (uriless the Lead Manager and Vendor consants
in writing to a variation).

Aceount Opening,

On the date of this Agraement the Lead Manager or its nominated affiiiste will {where
relevant) open an account in the name of the Vandor In accordance with its usual
practica, and do all such things nacessary to enable It to act as Lead Managsr to sall {he
Sale Shares in accordance with this Agreement,

Restricted Shares.
Notwithstanding anything elsa In this Agreement, the number of Sale Shares which

must be purchased by the Lead Manager under the terms of this Agreament (" Principal
Shares") wlil be the lesser of:

() the Balance Shares; and

(b the maximum number of the Sale Shares that can be sold to the Lead
Manager without:
D the Laad Manager or any of Ite Affillates holding an interest in the

Company of 5% ar more of the total issued capital of the Company on
8 fully-ciluted basis (taking into account the number of sacurities then
held by the Lead Manager snd/or its Affillatas), in crcumstances where
the Lead Manager has not racelved a statement from tha Treasurer of
no ablections to the acqulsition of Principal Shares under Australla's
faralgn Investment policy; er

(i)  breach by tha Lead Manager or eny of Its assoclates of sectlon 505 af
the Corporations Act 20071 (Cth) (" Corporatlons Act*); or

(i) the Lead Manager bresching any provision of tha Broadeasting Services
Act 1992 (Cth) ("BSA") {including through the Lead Manager coming
Inta a pesition to exareise conttol of the Company whers this is
prohibited by the BSA {with those terms having the meaning given 1o
them In the B5A)).

The L.ead Mansger warrants that the information It provides ta the Vendors to enable it
to calculate the number of Frinclps! Shares in sccordance with this clause 2.4 will, at the
time It Is glven, be sccurate. If the number of Frincipsl Shares is less than th number of
Balsnea Shares, such difference to be referred to in this Agreement as the *Restricted
Shares". The Vendor agrees to ratain any Restricted Shares pending rotice from UBS to
transter same or all of those shares to it or 10 a third-party. UBS may lssue the notice
referred to in the preceding sentence on more than one accasion, provided that the sale
of any Restricted Shares must be affected prior to 7.00pm on the data that js the 60th
Business Day after tha date of this Agreement ("End Date™), with settlerent of any
sgle of Restricted Shares to occur on a T+3 basls, The parties acknowledge that the Laad
Mannger does not acquire any Interest In the Restricted Shares (If any} or any tights in
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them (by way of sacurity or otherwise) In respect of them axcept as agent for the sale of
those shares.

Manner of Sals,

Tha Lead Manager will conduct the Sale by way of an offer only to persons:

{a) if in Australia, who do not need disclosure under Part 60.2 of the
Carporations Act;

) If outside Australls, to whom offers for sale of securitias mar lawfully ba mada
without requiring the preparation, dellvery, lodgement or filing of any

prospactus or other disclosure document or any other lodgement, reglstration
or flling with, or approval by, 3 government agancy (other than any such
requirement with which the Vandor, in its sole and absolute diseretion, Is
willing o comply), as datermined by agresment betwsen the Vendor and the
Lead Marager;

providad [n each ¢ase (a) and (b) above that such persons may not be In the United
States or LL5. Parsons or acting for the account or benefit of .S, Persons unless the
Lead Manzger reasonably beligves them to be QIBs or they are Eligble U.S, Fund
Managers (in each cass, &5 defined In clause 2.8),

Invesior agreements,
The Lead Manager wili ansure that Investors that purchase Sale Shares (other than

Balance Sharas) will be required fo conflrm, Including through deemed representatlons
and warranties, among other things:

(a) thelr status as an Invastor meeting the requirements of this ¢lause 2.5 and
clause 2.8;
(b) that they are able to make the ralevant purchase in compliance with all

relevant laws and regulations (ncluding the taksover and Insider trading
provisions of the Corparations Act and the Foreign Acquisitions and Taksovers
Act 1975 (Cth) and relsted policy); and

(e) that thelr bids constituta irrevocable acceptances of the Vendor's offars to sell
Sale Shares, conditionsl only upon the Lead Manager sending a cenfirmation
of the relevant allocation to the Vendor {with the applicable agreement being
ferrned when and in tha placs where the Vendor recelvas such
cemmunication).

Confirmation letter.

Tha Lead Manager agrees 1t will only sall tha Sals Shara (other than any Restricted
Shares sold In ragular brokered transactions on the ASX In accordance with clause 5) 1o
persons specified in clause 2.8(b) that execute a letter on or prior to the Setttament Date
in the form agreed in writing by the Vendor (acting reasonably) and the Lead Manager
(and a5 may be smended by mutual agreement In writlng, such aareement not to be
unreasonably withhald or delayed) (Confirmation Lattar).

15387387,1
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LL5. Sacurities Act
The Sale Shares shall anly be offered and sold:

{a) to persons that are not in the United States and are not “U.S, parsong® (as
defined In Rule S02(k) under the U.5, Securities Act of 1533 ({the L.,
securlties Act”)} ("U,S, Persons") and are nat acting for the account or
benefit of U.5. Persons, In "offshore transactions” (as defined In Rule 502(H)
undar the U.5, Securitles Aet) in rellance on Regulation § under the U5,
Securities Act ("Regulation §*); and

(h) 10 parsons that ara sithet (A) in the Unitad States whom the Lead Manzger
reasonably belleves to be qualified institutional buyers ("QIBs*), as deflned in
Rule 144A under the U5, Securtties Act, In transactions exemnpt from the
registration requirements of the U.S. Securitlss Act purstiant to Rule 1444
theraundler or?B) dealers or other professional flduciarles organised,
Incorporatad o (if an individual) resident in tha Unlted States thet are acting
Tor an account (other than an estate of truct) held for the banefit or accourt
of parsons that are not “U,8, Persons” (93 defined In Rule B02(k) under the
Securities Act), for which they hava and are exerdising Investment discretion,
within the meaning of Rule 902(kX2)(7) of Regulation 5 (“Eligible U.5, Fund
Managers"), in relianca on Regulation 5.

Effecting of Sala and settlament,

The Lead Manaeger shall procure that the Sale (other than of the Restrictad Shares) shaif
be effected on the Trade Date (as dafinad In the Timatable in Schaduls 1), by way of 2
speclal crossing (In sccordance with the ASX Operating Rules) at the Sals Price, with
seftlemant to follow on a T+3 basis In accordanca with the ASX Settlarnent Operating
Rules (“Settlemant Date"), Subject to clause 10, on the Settlement Date, the Lead
Manager shall srranga for tha payment to the Vandor, er as the Vandar diracts, of an
amount equel to the Sale Price multiplied by the number of Sale Shares lass any feas
payeble under clause 4 by transfer to tha Vandor's account for value (In cleargd funds)
against dellvery of the Sale Shares (excluding the Restricted Shares),

Offer and Acceptance
Qffer

By the Vendor executing this Agreement and providing a copy of the Agrearnent, for
execution, to the Lead Manager, the Vendor offars to enter Into this Agreement,
including offering 1o sell to the Lead Manager the Balance Shares (if any) the subjsct of
clauses 2.1{b) (but subject 1o clause 2.4) in accordance with the terms and conditions sat
out in this Agreement, .

Accoptanca of Offar

() By ths Lead Manager executing this Agraement or a counterpart of this
Afgraamant and complying with clause 3,2(b) the Lead Manager accepts the
offar sat out in clause 3,1.

) This offer can only be accepted by the Lead Manager:

L\315387387.1
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() sanding to the Vendor to tha emall address
ital (Barbara Strozzilaan 201
1083 HN Amsterdam Netherlands) a scanned Image of the Lead
Managar's completed signature block as an attachment to an emall
Which states that provision of that attachment constitutes
acceptance of the terms of this Agraement; and

(i) immadlately forwarding a copy of that amall (inciuding Its
attachment) to the Vendor's solicitors belng by emall to kevans-
cullen@clayionutz.com,

Formation

fad
LA

(=) The parties agree that this Agreemant is formad when and In the place where
the Vendor receives communication of the Lead Manager's acceptance of the
offer In accordance with clause 3.2(b)).

® This Agreamant binds the Lead Manager and the Vendors immediately upon
the Vendor raceiving the Lead Manager's acceptance of the Vendor's offer In

4 accordance with clause 3,2(b).
Feas

(8) In consideration of perfarming s obiigations under this Agreement the Lead
Manager shall be entitled to such fees as the partles agree,

| (b) The parties will each bear thelr own legal costs (if any} and all thelr other sur-

of-pocket expenses (if any) In connection with this agreement and the

transactions contemnplatad by it.

Il Input Tax Cradlt

Any fees which the partles agree to be pavable to the Lead Manager and any othar
ameunts payable to the Lead Managar under this Agreement are to be egreed and
\ calcvlated to be exclusive af GST, However, If any amounts payable to the Lead
Manager under thls Agresment are calculated by reference to a cast or expense Incurred
by the Lead Manager, the amount payable ta the Lead Manager under any olher
! provision of thls Agreemant must be reduced by the amaunt of any Input tax credit to
which the Lead Manager reasonably determines It is entltled for an acquisition In
tonnectlon with that cost or expense.

|
|

54 GST
|

5.:‘2 Tax involce

\ ‘ If any supply made under this Agreernent Is a taxable supply, the entity making the
taxable supply (*Suppller) must issue a valid tax Invaice to the party providing the
consideration for that taxable supply (" Reciplent"). The tax Invoice issued by the

| Supplier must comply with GET law and i should sat aut In detal] (but not be limited o}
the nature of the taxable supply, the consideration attributable 1o the taxable supply,
the amaunt &f GST payable by the Supplier in connection with the taxable supply and

‘ any other detalls reasonably requested by the Reclplent. The GST armount means, in

| relation to  taxable supply, the amount of GST for which the Supplier is liable In raspect
of the taxable supply (* GST Amount”).

LARB3B7387,1
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Timing of Paymant

Subject to racelpt of a valid tax Involce, the Rediplent must pay the GST Amount In
cannection with a taxable supply mada by the Supfpller 1o the Racipient at the sama tima
that the Reclpient must provide the consideration for that taxable supply (Undar the
other provisions of this Agreement), or If [atar, within 5 business days ng tha Raclplant
receiving e tax invoice for that taxable supply,

Payment Differances
If the GST payabla by the Supplier in cannaction with the taxable supply differs from the

(5T Amount pald bﬁthe Recipient under this clause, the Suppller must repay any axcess
1o the Reclplent or the Recipient must pay any daficlency ta the Supplier, 8s appropriata

17/28

within 5 buslness days of tha Supplier providing the Raclpfent with a written notification

regarding tha difference In the GST payable. Where the difference In the GST payeble
results from an acjustmant avent, the written documantation provided by the SUﬁplier
;.lndar this clause must Include an edjustment note or tax involce as required by the GST
BW.

Defined Terms

The references to *GST* and other terms used in this cdause 5 {except Reciplent and
GST Amaunt) have the meanings given to those tarms by the A Naw Tax Syster: (Goods
and Sarvices Tax) Act 1999 (a5 amanded from time to time). However, any part of 2
supply that Is treated as 2 separate supply for GST purposes (ncdluding attributing @37
Sayabf; to tax pericds) will be treated s a separate supply for the purposes of thls

ause 5.

Referancas

A roference to something dane (including & st.égpl mada} by a party Includes a refarence
to semething done by any entlty through which that party acts.

Undartakings

Restricted Actlvities. The Vendor undertakes to the Lead Manager:
nat, prior to settlement on the Settlement Cate commit, to be invelved in ar
acyulesce in any activity which breaches:

)] the Corporations Act and any other applicable laws;
{n its constitutlon;

(i)  the ASX Listing Rules:

(iv)  any legally binding requirament of ASIC or the ASX:

(b)  immediately to notiy the Lead Manager of any breach of any warranty or

undertaking given by It under this Agreement; and
not to withdraw the Sale following allosation of the Sale Shares to transferee(s),

L\R15387387.1
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each of these undertakings being material terms of this Agreement.,

1. Reprasentations and Wartranties

71 Representations and warranties by the Vendor, As at the date of this Agreement
‘ &nd on each day until and Including the Settlement Date {or in the case where clause
2.4 applies in respect of the Lead Manager, 3 8usiness Days after the End Date), the
Vendor reprasents and warrants to the Lead Manager that sach of the following
statements is true, accurata and not migleading,
(a) (body corperate) the Vendor Is a boty corparate valldly exlsting and duly
established under the laws of its place of Inesrparation;

{b) (capacity) the Vendor has full legal capacity and power to enter into this
Agreemant and to carry out the transactions that this Agresment
contemplates;

(o) (autharity) the Vendar has taken, or will have takan by the tirme required, all

‘ carporate actlop that s necessary or desirable to authorlse its entry Inta this
| Agreement and its cairying out of the transactions that this Agreemant
‘ conternplates; )

(d) {agreamant effective) this Agreamant constitutes the Vendor's legal, valld
and binding obllgation, enfatceable agalnst kt In accordanca with Its terms;

(e) (ownershig, encumbrances) the Vendor is the reglstarad holder and solg
legal owner of the Sale Shares. the Vendar will transfer, or procure the
transfer of, the full legal and beneficial awnership of the Sale Sharas free and

‘ clear of all ligns, charges, securlty interasts, claims, equitles and pre-emptive
fights, subject to reglstration of the transferea(s) In the reglster of
shareholders of the Company;

‘ 4] {contral) the Vendor does not controf the lssuar (with *control* having the
} meaning glven In section S0AA of the Corporations Act):

: (e (5ale Shares) following sala by tha Vendor, the Sale Shares will rank equally
in all respects with all other outstanding ardinary shares of the Company,
including thelr entltlement 1o dividends;

() (power to sell) the Vandor has the corporate authorlty and pawer to sell the
5ale Shares under this Agreement and no parson has a conflleting right,
whether contingent or otharwlsa, to purchase o to be offared for purchase
the Sale Shares;

() {no Insider trading offence) at the time of execution of this Agreement by
the Vendor, the sale of tha Sale Shares will not constitute 2 violation by thé

Vendor of Division 3 of Part 7.10 of the Corporations Act;

) (ABX listing) the Sale Shares are quotaed on the flnancial market operated by
ASX:
(k) (no general sollcitation or general advertlsing) none of the Vendor, any

of its Afflllates or any persort acting on behalf of any of them (gther than the
Lead Manager or its Affilistes or any person acting on bahalf of any of tham,
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as to whom the Vandor makes no reprasentation) has offated or sold, or will
offer or sell, any of the Szle $hares in the United States using any form of
“ganeral sollcitation” or “general advertising® within the meaning of

Rule 502(c) under the U.5. Securitles Act:

(no directed salling efforts) with respact to thosa Sale Shares sold in
reflancs on Ragulation 5, nona of the Vendor, any of its Affllintes, or any
parson acting on behalf of any of them (other than the Lead Manager o its
Afflllates or any person acting on bekalf of any of them, as to whorn the
Vendor makes no representation) has angaged or will sngage In ary " diracted
ialling efforts” (as that term is defined in Rile 902(¢} under the U.5. Securitles

(offering rastrictions) each of the Vander, its Affiliatas and &ny person
acting on thelr behalf (other than the Lead Managar or Its Atfillates or any
perzon acting on behalf of any of them, a5 to whom no rapresentation or
walranty is made) has complied and will comply with the offering restrictions
requirements of Regulatlon S with regard to the Sale Shares to be sold In
rellance on Regulation S

(forelgn private issuer and no substantlal 1,8, market interest) o the
best of the Vendor's knowledge, the Company Is & “foralgn privata Jssirer as
defined In Rule 408 under the U.5. Sacurities Act and there is no ‘substential
U.5. market intarest’ (a5 defined In Rule 9029) under the U.S. Securities Ac) in
the Sale Shares or any security of the same class or series as the Sale Shares;

(ne stabilisation or manipulatlon) neither the Vendor nor any of its
Affliates has taken or will take, directly or indirectly, any action deslgned 1o,
or that might reasonably be sxpected to, cause or result In the stabllisation or
manipulation of the prica of the Sale Shares in violation of any applicable law;

(no intagrated offars) none of tha Vendor, any of its Affiliates or any parson
acting on behalf of any of them (other than the Lead Manager or its Affillates
or any person acting on behalf of any of them, as to whom ho representation
or warranty is made), has sollcited any offer to buy, offered to sall or sold, and
nene of them will sollclt any offer to buy, offer to sall or sell In the United
States or tg, or for the account or beneflt of, any U.S. person any securl

which could be integrated with ths sale of the Sale Shares In a manner that
would requlra the offer and sale of the Sale Sharas ta b ragistered under the
U.5. Securitlas Act;

(anti-bribery) neither It nor, to the knowledge of It, any related body
corporate, director, officer, agant, employse or other person acting on behalf
of It or any of Its related bodies corporate has (1) used any corporate funds for
any unlawful contribution, gift, entertainment or ather unlawful axpansa
relating to Fulltlcal activity; (i) made any direct or indirect unlawful paymant
to any forelgn or demestie government official or employee from corporate
funds; i)} viclated or Is in violatlon of any applicable provislen of the LS.
Forelgn Corrupt Practices Act of 1977 or the Corrupifon of Foreign Fublic
Officiais Act (Canada); or (iv) made any bribe, rabate, payeff, influence
paymant, kickback or other unlawful payment, which, in each of {l) through
and Including {iv), would have a materlal adverse effect on the Sale; and
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(sanctions) none of it, or to the knowledge of It, any related bady corporate,
director, officer, agant, employes or Affillate of il or any of s related bodias
corparata Is currantly subject to any U.5. sanctlons adminlstered by the Offlca
af Foreiﬁn Assets Control of the U.S, Dapartment of the Treasury (*OFAC") or
any smllar Australlan sanctions administerad by the Commonwesith of
Australia; and it will not directly or Indlractly use the procesds of the Sale In &
menner that would result in a violation by [t of the U.5. sanctions
adminlstered by OFAC,

72 Reprasentations and warrantles of Lead Manager. As at the date of this

reement and on each day untll and Including the Sattlement Data (or In the case
ere clause 2,4 appliss In respect of the Les Manager, 3 Business Days aftar tha End
Date), the L.ead Manager rapresents to the Vendor that each of the following
statements |s correct.

(pody corporate) 1t Is 3 body carporate validly existing and duly established
and duly incorporated under the laws of its place of Incorparation:

(capacity) it has full lagal capacity and powar to antar into this Agreement
and fo carry out the transactions that this Agreement contemplates;

(authority) it has taken, or will have taken by the time required, all corporate
actlon that s nacessary or desirable to suthorise its entry into this Agraement
and Ite carrying out of tha transactions that this Agreement contemplates;

{licencas) It holds all licences, permits and suthorities necassary for it to fulfl
Its obligations undar this agreement and has complied with the terms and
conglitlens of the same in all materlal respects;

(agreement offective) this Agreement constitutas its legal, valld and binding
obligation, enforceabls against It In accordance with its tarms:

(status) It Is a QIB or |s not & U.5. person {as defined In Ragulation 5 under
the U.S, Securitles Act);

{breach of law) the Lead Manager will perform its obligations under this
agreement (and ansure, In relation to the Sale, that its ralated bodles
corporate and Affillates act in a manner) so as to comply with all applicabls
laws, Including all applicable laws In Australle {Including In partieuler the
Comporations Act and the FATA and refated policy), tha United States of
Amerlcz; provided that the Lead Manager will not be in breach of this
warranty to the extent that any breach is caused or contributed to by an act
or omisslan of a Vender which constitutas 2 breach by a Vandor of Its
reprasantations, warrantles and undsrtakings In clauses 7.1 and 7.1;

{no registration) it acknowledges that the offer and sale of tha Sale Shares
have not been and will not be reglstered under the U.$, Securities Act and
may not be offered or sold in the Unlted Statas or to, or for the account or
benefit of, U.S, Parsons except pursuant to an exemption from, orin a
transaction not subject to, the registration requiraments of the U.S. Securities

r
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M {no general solicitation or general advertising) nona of It, its Affillates
nor any parson acting on behalf of any of them has solicited offers for or
offered_to sell, and none of them will soliclt offars for, ar sfar or sall, the Sale
Shares in the United States using any form of "ganeral solicitation” oF
“general advertising” within the meaning of Rule 502(c) under the U,S,

' Securlties Act;

) (broker-dealer raquiremants) all offers and sales of the Sale Shares in the
United States by It and any of its Affillates will be affected by its reglstered
broker-desler affillata:

) {U.5, selllng restrictions) it, its Affllistes and any petson acting on behalf of
| gn[y ofhthem hes oifered and sold tha Sale Shares, and will offer and sell the
ale Shares;

()] within the United States, efther (A} to persons whom it raasonably
‘ believes ara QIBs pursuant to Rule 144A under the Securitles Act, or
| {B) to Eligible 1.5, Fund Managers in rellsnee on Regulatlon S and
has sold, and In each case will only sel! the Sale Securitles to such
persons that have executed a confirmatlon lettar: and

() to parsons that are not in tha Unlted States and are not, and sra
.net acting for the account or benefit of, U.S, Persons In “offshare
transactlons” (as deflned in Rule 902(h) undar the U.S. Seeuritles
Act) in accordance with Regulation S; and

and, in each case, has anly sold and will only sell the Sale Shares to persons
that have exacuted a Confirmation Letter (as defined in clause 2,7); and

) (no directed selling efforts) and with respect to those Sala Shares sold in
rallarice on Regulation 5, none of it, its Affillates nor any person actfn? on
behalf of any of them has engaged or will engage in any * directed ga fing
efforls” (as that term 15 defined In Rule 902{c) under the (1.5, Securitios Act
and neither it nor any of its Affllistes has taken or will take, directly or
indirectly, any action designad to, or that might reasonably be expected to,
cause or rasult In the stablilsation or manipulation of the price of the Sale
Shares In violation of any applicable law,
TJB Ralianca

‘ Each party glving 2 reprasentation and warranty acknowledges that the other parties
have relied on the abave representations snd warrantias in entering into this Agreemant

! and will continue to rely on these reprasentations and warrantlas in performing thalr

| obligations under this Agreament, The abova representations and warrantles continue in

\ fuil force and effact notwithstanding completion of this Agreement,

7."4 Notification
Each party agrees that it will {sil the other parties promptly Upen beceming aware of
any of the following oceuring prior to the complation of the sale of the Sale Sharas:

() any materfal change affecting any of the forageing representations and
warranties; or
)] any of the foregolng representations or warranties becoming materially

|
\ untrue or materially Incorrect.
|
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indemnity

The Vendor agrees with the Lead Managar that It will keep the Lead Manager and its
Related Bodles Comporate (as that tarm is defined In the Corporations Act), and thelr
respactive directors, offfcers and employees (* Indemnifind Partlas*) indemnified
&gainst any losses, damages, liabliities, costs, claims, actions and demands {Including any
raasonable expenses arising in connaction therewith) (“Losses*) to the extent that such
Losses are incurred as a result of & breach of this Agreement by tha Vendor, including
anr breach of any of the above represantations or warrantles glven by the Vendor, and
Wil relmburse the Lead Manager for all out of pockat costs, chargas and axpenges
which ft may raasenably pay of ineur In connaction with Investigating, disputing or
gafendlngtany such actlon, demand or clalm for which it 15 indemnifizd under this
greament.

The Indemnity in clause 8.1 doas not extend ta 2nd Is not to be taken a5 an Indernnity
against any Logses of an Indemnifiad Party to tha extent any Losses have resulted from:

{e) any fraud, recklessness, wilful misconduct or negligance of the Indemnified
Party:

(b) any penalty or fine which the Indemnifled Party Is required to pay for any
contravention of any law;

(c) &ty amount In respect of which the Indamnlty would be illagal, veid or
Unenforcaable under any applicable law

{d) any announcements, advertlsements or publlelty madg or dlstributed in
relation to the sale of the Sale Shares without the written approval of the
Vandor or [ts advizars {other than any announcements, advertisernents or
ublicity in relatlon to the sale of the Sale Shares made or distributed under
egal compulslon and tima did not permit tha Lead Mansger to obtaln such
writien approval); or

(& a breach by the Lead Manager of this agreement save to the extent such
braach resuits from an act or omissian on the part of a Vendor or a petson
acting on behalf of the Vendor, where the Lead Manager took reasonable
staps to avold or mitigate the occurrance of such breach,

and in 2l cases Losses does not Includs Inss, damage or costs of subscription suffarsd
solaly 83 a result of the Lasd Manager parforming Is obligations under clause 2.1(b).

Each of the Vandar and an Indemnifiad Parly must not settle any actlon, demand or
claim to which the Indemnity in clause 8.1 relates without the prlor wiitten consent of
theh\r:endnr or the Lead Manager, as applicabls, such consent not to be unreasonably
withkeld.

The indemnity in clause 8,1 is a continuing obligation, seperate and indgpandent from
the other obligations of the partles under this Agreement and survives termination or
complation of this Agraamant .1t Is not necessary for the Lead Managar to incur expense
or make payment before enforcing that indemnity. :

The Indamnity in clause 8.1 Is granted fo the Lead Manager both for [tself and on trust
for each of the Indamnifled Partles,

L\315387387.1
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8.6 Subject to clause 8.7, the partles agrea that If for any reason the Indemnity In clauss
8.1, s unavailable or insufficient to hald harmiess any ncemnified Party against any
Losses agalnst which the Indemnified Party Is statad to ke Indemn'fled {other than
expressly excluded), the respective proportional contributions af the Vendor and the
indemnifiad Party or the Indemnified Parties In relation to the relevant Losses will be a5
agreed, or falling agreement as determined by & court of competent jurisdiction, having
ragard to the participation in, Instigation of or other Invelvement of the Vendor and the
Indemnified Party er the Indemnifled Parties In the act complained of, having particular
regard to relatlve intent, knowledge, eccess to Informatlon and opportunity to carrect
any untrue statament or omisslon,

8.7 The Vendor agrees with each of the indemnifiad Partias that in ne avent will tha Laad
Manager and Its estociated Indemnifled Partles be required to contribute under
clause 8,8 to any Losses In an aggregate amount that exceads the aggregate of the feas
pald to the l.ead Manager under this Agraement,

8.8 It &n Indernnifiad Party pays an amount In relation to Losses where It = antitled to
contribirtion from the Vendor under elause 8.6 the Vendor agreq promptly to relmbures
the Indemnified Party for that smotint,

SLQ If the Vander pays an amount to the Indemnlifled Partles In relation to Losses where itis
entitled to contribution from the Indemnifled Partles under clatss 2.6 the thdamnifled
Partles must promply relmburse the Vendor for that amount,

9] Announcements

0/t The Vandor and the Lead Manager will consult sach athar In respect of any material
public releases by any of them carcerning the sale of the Sale Sharas, The prior written
consent of the Vendor must be obtaingd prior to the Lead Manager making any release
or announcement or engaging n publielty in relation to the Sale of the Sale Shares and
such release, announcemant or engagemnent must ba In camplianca with &l applicabls
Jlawséiln;:ludlng the securities laws of Australla, the United States and any other
urisdiction,

9.2 The Lead Manager may, after completion of lts other obiigatlons under this Agreament,
place advartissments In financlal and other newspapars and journals at is own Expense
describing thelr service to the Vendor provided such advertisements are in compllance
with all applicable laws, including the securlties laws of Australla, tha Unitad Statee and
any other |urlsdlctlon and are conslstent with ather publicly avallable information in
relation to the subject matter of the announcement,

10 Event of Termination

101 Right of termination.

H, et any time during the Risk Perlod (as dafined in clause 10.4), a Vendor Is In default of
any of tie terms and condltlons of this Agreement or breaches any representation,
warrenty or undertaking glven or mads by it under this Agreement then the Lead
Manager may terminate this agreement without cost or liability to ftself at any time
before the explry of the Risk Perlad by giving written notlce to the Vandor,
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Materla'llty

No event listed In clause 10 entities the Lead Manager to exareise its termination rights
Unless, In the bona fide opinion of the Lead Managar, It:

(a} has, or would reasonably be expected to have, & materis! adverse effect on:
(1) the willingriess of parsons to purchase the $ale Shares; or
(i) E?X?ge at which ordinary shares in the Company are sold on the
{b} would reasonably be expectsd to glve rise ta a llablility of the Laad Managar

Under the Corporations Act or any ether applicable Jaw.
Effect of terminstion

Where, In accardance with thls clause 10, the Lead Manager terminates its obligations
under this Agreament:

(1) the cbligations of the Lead Manager undar this Agrasment immadiately end;
and

(b any entltlements of the Lead Manager accrued under this Agreemant,
Including the right to ke Indemnifled, up 1o the date of termination survive,

Risk Paried

For the purposes of this clause, the “Risk Perlod” means tha period commencing on the
execution of this Agreement and ending at 10.00am on the Sattlement Data,

Miscellanecus

Entire agreemaent

This Agreement constitutes the entire agresmant of the partles about its subject matter
and supersedes all previous agraemants, undarstandings and negotiations on that
rnatter,

Governing law. This Agraament s governed by tha laws of New South Wales,
Austmlia, Each party submits to the non-exclusive jurisdictlon of courts exereising
jurisdiction In New South Wales, and waivas any right to clalm that those courts are an
inconvenlent forum.

Saverablilty, Any provision of this Agreement which Is prohibited or unenforceable In
any jurisdiction will be ineffective as to that Jurlsdiction to the extent of the prohibltion
or unenforceabiiity. That will nat invalidate the remalning provistons of this Agreement
nor atfact the validity or enforceability of that provision in any othar jurisdlction.

Waiver and varlation, A provision of or right vested undsr thls Agreement rnay not
be:

(2) waived except In writing slgned by the party granting the waiver; or
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1.5

11.6

117

1.8

e

1110

(&) varied except In writing signed by the partles,

No merger. The rlghts and obligations of the partias will not merga on the termination
or explration of this Agreement, Any pravision of this Agresment ramaining to be
performed or observed by a parly, or having effect after the termination of this
Agreemant for whatever reason remains In full force and effect and is binding an that

party.

No assignment. No party may essign Its rights or obligations under this Agreemment
without the prior written consent of the other parties.

Notices. Any notice, approval, consent, agreament, walver or othar communication In
connection with this Agreement must be it wrlting.

Affiltates. In this Agreemant the term *Afflliates” means any person that directly, or
indirectly through ene or mare intermediarles, contrals, of s controlled by, orls under
commen cantrol with, a person; *control* (Including the terms “controlled by' and
"“under common contral with*) meéns the passession, direct or indirect, of the power to
direct or cause the direction of the management, policias ar activitias of a parson,
Whether through the awnership of securities by contract or agency or otherwise and the
term “person* Is deemed to include & partnership.

Business Day. In this Agreement * Business Day® mesns a day on which:

(a) ASX is open Tor trading In securitles: and

() banks are open for general banking business in Sydnay, Australla.

Intarpretation

In this Agreament:

{2) headings and sub-haadings are for convaniencs anly and do not affect
Interpratation;

(b) a refarence 1o legislation or to a provision of [aglslation Includas a

madificatlon or re-anactment of It, a leglslative provislon substituted for it and
& ragulation or statutory instrument Issued under ity

{c) a reference to “dollars” and “$" Is to Australlen qurrency; and
) ali references to thme are to Sydney, New South Wales, Australia time,
Counterparts

This Agresment may be exacuted In any number of counterparts. All countarparts
together will be taken to constitute ona agreemant,

Acknowladgameants.
The Vender acknowladges that:
(2) the Lead Manager is not obliged to disclose 1o the Vendor or utllise for the

benefit of the Vandor, any nan-publie information which the Lead Managar
ebtalns in the nermal course of its business whers such dlselosure or use
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wollld result in a breach of any ebligation of confidentiality or any intarnal
Chinese wall policies of the Lead Manager;

1)) without prejudice to any claim the Vendor may have agalnst the Lead
Manager, no proceedings may be taken against iny diracter, officer,
@mpioyee or agent of the Lead Manager In respect of any clalm that the
Vendor may have against the [ead Managet: and

{c) It s contracting with the Lead Manager on an arm's length basls to provide
the services daseribad In this a?reement and the Lead Manager has not and is
not essuming any dutles or obligations {flduciary or otherwise) in respect of It
other than those expressly set out in this Agreement.
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\jnurs sincerely,

IGNED ory bahali of
QBS AG, Australin Brahch

N M e e

by its duly Authorisad slgnatorles

ERR RN Ty P T (L A

RICHARD SLe (TPEN IANE

Authorlzed Signatory Slgnaturgof Autharised Signatory

FITalddp

Pl[int name Print namea
|
|

| | Accepted and ggreed to g3 of the date of this Agrsement;
. SIGNED on behalf of Oaktree

rnuttherlnnds Entertalnment Holdings

Ditactor

L. Kuitars

Frint name Print name
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| Schedule 1

i Timetable

|

; L Tima (AEST) Datle

| SI“EDmm 17 Aprll 2015

| lement Date (T + 3) 22 April 2015
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