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ATANASKOVIC HARTNELL

LAWYERS - CORPORATE, FINANCE & TAXATION

Alanaskovic Hartnell Hause
75-85 Elizabeth Strest
Sydney NSW 2000

Our reference; 5870
Australia

Fartner responsible: John Atanaskovic

Writer's direct line: +81 2 9777 7000
Phone: +61 2 9777 7000

Fax: +61 29777 8777
Waebsite: www.ah.com.au

Ry Facsimile: 1300 135 638

7 March 2016

The Manager

Company Apnouncements

Australian Securities Exchange Limited
20 Bridge Street

SYDNEY NSW 2000

Dear Sir/Madam,

Notice of change of interests of substantial holder (Form 604)

We attach a Notice of change of interests of substantial holder (Form 604) in respect of the
taking of a derivative position in relation to the ordinary shares of Nine Entertainment Co.

Holdings Limited (ASX:NEC).

This notice i given by Mr. Bruce Gordon, Birketu Pty Ltd, WIN Corporation Pty Ltd and
cach of the other entitics referenced in Annexure A of the notice.

The total number of pages in this transmission is sixteen (16) including this one.

Yours fathfully
ATANASKOVIC HARTNELL

“Liabllity imited hy a scheme approved under Prafassional Standards Legislation”
508351_2 DOGX
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Carporations Act 2001
Section 6718
Motice of change of interests of substantial holder
To Company Name/Schame Nine Entartainment Go. Holdings Limited (NEC)Y
ACN/ARSN 122 203 592
1. Detailg of substantial holders (1)
Names BRUCE GORDON, BIRKETU PTY, L.1D.,
WIN CORPORATION FTY LT and the associates
of WiN Corporation Pty Ltd listed in Annexure A
{together the "WIN Group”)
ACN/ARSN (If spplicabie) 003 831 302 (Birkety Pty, Ltd.)
000 737 404 (Win Corporation Pty Lid}
There was a change in the Interests of the 03/03/2016
substantisl holders on
The previaus notlce was given 1@ the company 21/10/2015
ah
The previous notlice was dated 18/10/2015
2. Previous and presert voting power
“he total number of votes attached to all the vating shares in the campany or voting interests in the
scheme that the substantial holders or an associate (2) had a relevant interast (3) in when |ast required,
and whan now reguirad, ta glve a substantial holding notice to the company or scheme, ars as follows:
Class of seourities (4) Pravious notice Present notice
Parsan's votes \oeting power (5) Person's votes Voling powear (5)
Ordinary Fully Paid 132,177,718 131.677.718 14.899%
3.  Changes in [relevant] interests
Particulars of each change In, or change in the nature of, a [refevant] interest of the substantisl halders or
an associate in veting securities of the cempany or scheme, i the substantial halders ware jast
required to give a substantial holding notice te the company or scheme untfl 3 March 2016 are as follows:
Date of Person Nature of change (§) Consideration | Class and Person's
change whosa given in number of votes
[relevant] refation to senurities affacted
interest changa (7) affected
changed
332018 Birkatu Ply. Entry into cash sattled share swap Initial Position by Ml
Lid. transaction in retatlon to 37,820,000 reference tafarence ta
("Birketu™) Ordinary Fully Paid Shares pursuant to prices for 37,820,000
carfirmation betweer: Birketu and Deutsche | purposa of Ordinary
Bank AG, Sydney Branch (detalls of which cash settled Fully Paid
are set out in Annexure "B") diselosed on a share swap Shares
voluntary basis as It doeg not constitute ranged pursuant to
acquisition of a relevant interest under between cash satiled
sactlon 608(8) of the Corparations Act 2001 | AS1.33 and share swap
{Act) irrespective of thae operation of AG1.60

them.

sections 609(8) and B08(T) of the Act.,
Birkeatu, WIN and Bruce (Gordon mra
uncertain ag to the halding of Ordinary Fully
Paid Shares by or for or otherwise controlled
by the swap countarparty (whather or not as
part of any hedge In refation fo the
famsaction) and Birketu in any evant has no
right or interest in or to any such Ordinary
Fully Paid Shares or any power in relation to
them including, without limitation, any power
to contral, or right to be consulted,
concerning disposal of trading of those
shares or any decision with respect to the
axarclse of any right to vote attachking to
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Win Entry by Birketw into cash seltled share Initsal Fogition by it
ore Corporation swar; trangattion described above, reforence roference to
Frty Lid nriges for 27,820,000
{"WINTY purpose of Ohrdinary
tash zefied Fully Pald
share swap Shares
ranged purayant to
betwaen cash settled
AF1.33 and share swap
A%1.80 L T
TRIZ0T8 | M. Bruee | Entry by Birkel Inte cash soted share ritlal Pastion by
on described abave, reference reference 1o
Gerdoh swap transacti reices Jor o7 520,000
purpose of Ordinary
tash settied Eully Paid
shars Swap Shares
rarged pursuant to
between cash saltled
AG1.33 and share swap
A%1.6D
4, Present relevant interests
Particulars of erch relevant interest of the substantial holders in voting securitfes after the change are as
follows:
Fnider of Registered | Pergan Nature of relevan( Class and Parson's voles 1
relevant holder of entitied to ke | ntarast (6) nurnber of
interasl socurities regislersd arcurities
as holder (8) _
Birkelu Fty. | Biketw Ply, | Birketu Pty, | Relevantinterssiin 120,677,718 129,677,718
Ltd. ltd. Ltel, 129,877,718 Grdinary | Ordinary Fully
Fully Faid Shares Pait Shares
pursuant to sectien
GOB(1)(a) of the Act as
registered holder of
these securities
Wi Win Win Felevant intersst in 2,000,000 2,000,000
Corpotation Carporation Corporalion | 2,000,000 Grdinary Crdinary Eutly
Py Ltd Pty Ltd Pty Ltd Filly Pald Shares Faid Shates
pureuant 1o gection
608(1)(a) of the Act ag
regisierad holder of
. these securities
Mr, Bruca Birkeiu Pty, Birketu Ply. Relavant inlerest it 128,677,718 129,677,718
Gardan Ltid. Lid, 120,877,718 Ordinary | Ordinary Fully
Fully Pald Shares Faid Shares
pursuanl to seslion
gUB(INR) and {c}
andfor secion BOB(3)
of the Act
Mr, Bruce Win Win Relevant interest in 2,000,000 2.000.000
Gorjon Corporation Corporatlon 2,000,000 Qrdinary Ordingry Fully
Py g Ply Lid Fully Faid Shares Patd Shares
pursuant to seation
B08(1)(b) and (g)
and/or section G0B(3)
of the Act __‘

Changes in aszocialivn

The persens who have becorts associates (2) of, eeased to be associates of, or have chengad the nalure
of thafr aagsociatior; (9) with, the substantial holder in reiption {o voting interests In tha company or scheme

are as follows:

Name and ACN/ARSN (i appilcabin)

Naturn of assnoiation
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6. Addreggag

Thir acieresses of pereons named in this form are as follows:

Nama Address

Mr Bruca Gordon Wreck Hill Estate, 52 Wreck R, Sandys, Bermudz

Bitketu Ply, Ltd, Television Avenue, Mount Saint Thomas, Wollengong, NEW 2500
Austeeiy

Wir Corporatien Pty Lid Television Averue, Maunt Sint Thomas, Wollongong, NSW 2500
Australla

print name ____ DANIEL €O, LIS capacity; Birkaty Pty. Lid.
Win Gorporation Pty Ligl

date OT/03M16

sign hara L A
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DIRECTIONS

if there are a number of substanfial holders with similar or refated relavant interests (89, A aorparation
and its related corperations, or the manager and trustee of an equily trust), the names could be
included in an annexurs to the form, If the relevan imerests of 2 group of persons are essentially
simiar, they may be referred to throughoul the form an a specHically named group if he membarship
of each group, with the names and addresses of members is clearly set out in paragraph 8 of the
ferrn,

See the definltion of "associate” in section 9 of the Gorparations Act 2007,

S (e definition of "relevant interest” in sactians 508 and B71B(Y) of the Corporations Act 2001,
The veling sheres of 2 company constituta one class unless divided into separate clagaas,

The person's votes divided by the total votes in the body corporate ar scheme mullipliad by 100.
Includle detalls of: (a) any relevant agreement or other elrcumstances bacause of which e shange In
relevant interest socurred, If subsection 67 168(4) applies, a copy of any decument setfing out the
tefrma of sny ratavant agreement, and a slatement by the person giving full and accurate details of any
contract, scheme or arrangemaent, must aseompany this farm, together with a written statarment
cartifying this centract, stheme o arangement; and (k) any gualification of the power of 3 person ta
exercis e, canirol the exercise of, or influence the exercise of, the voting pewers or disposal of the
securities o which the relevant interest retates (indicating cleary U padicular securities to which the
gualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001,

Detalls of the considaration must include any and all benefils, money and ofher, thal any persen from
whom a relevant intarest was acguired has, oF may, become entitied to recetva in ralation to that
acquishtion, Details must be included even if the benefit is conditionat on the happening o not of =
contingency. Details must be includeg of any banefit paid on beha!f of the substantial holder ar lis
A550ciate in relation to the acqulsitions, even if they are not pald direetly to the person from whoam the
relovant intarest was acquiratl,

If the substantial holder iz unabls to determine the fdentity of the person [ag, if ihe refevan] interest
arises because of an oplion) write "unknown®,

Glve details, il appropriate, of the present association and any change in that asscclation sines tha
last substantiasl holding notlce,

A5/16
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ANNEXURE A

This is Arnexure A of | page reterred te in Form 604 Netlce of change of interests of substantial holder by

Mr Bruce GOV]OY Blrkettﬁi)vw(j.ﬁd. and WIN Corparation Pty kid
[sian here] ( “( /l A /

Name:  Mr Dapfel Collis
Capacity! Gompany Secratary
Bate: 07 Mareh 2016

Entities that contral WIN Garporatfon Pty Lid:
Hoverlon Pty 1.1d
Entities controlled by WIN Carperation @ty Ltd:

Crawlord Fraductions Holdings Pty Lid
WIN Talewision Network Pty Lid
Broadcast Transmission Sevices Ply Lid
Crawiord Froguctions Serviges Pty Lid
Fontscray Plpn Fly Lid

WIN Propertios Pty Ltd

W|N Radic Pty Lid

Campbeltown Radio Pty Ltd

WIN Talmvislon NSW Py [td

WIN Superannuation Pty Lid

WIN Telavision Queengiand Ply Lid
Digital distribution Australla Pty Lid
WIN T elavigion WA Pty Ltd

WIN Telavision Griffith Pty Lidg

WIn Talevision SA Pty Lid

ENT Py Lid

ENT Finange Pty Ltd

Asstinltd Brogdoasting Serviees Pty Lid
Mt Leslie Estates Ply Lid

My Directory Ply Lid

ENT Securilles Ply Lid

Gotham Cly Properties Fty Lid
Marriekville Properties Ply Lid

Apulia Pty Ltd

YWIN TV Australia Ply Lid

Aussie Gald Talevigion Fiy Lid
Goulburn Murray Television Ply Lid
WiN Television Vic Ply Lid

ENT Securftes Pty Lid

WIN Telavision Midura Ply L

AGMN 009 456 104 Py Ltd

WIN Irtarnet Py Lig

ENT Enterprises Fly Ltd

WHN Tetevision Tas Pty Lid

WIN NBN Sales Fiy Lid

TVT Properties Pty Lid
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ANNEXURE B ~ CASH SETTLED SHARE SWAP CONFIRMATION

This Is Annexuts B of O pages r farred 1o in Form 604 Notice of change of intorosts of substantial helder by
Jtcf and WIN Corporation Py Lid

Mr Bruce Gordon, Birketu Y(}{
{ .
Y
Nare: Mr Dapiel Gallia

Capaclty: Company Secratary
Data: 07 March 2018

[sign hore] L e

The fatm of confirmatian In respect of (he Cazh Settled Share Swap rransaction is attached, 1t is propased 19 ba
ulimately subjest to 8 further agreament betwen Birketu and Deutsche Bank AR in the form of the ISDA 2002
Master Agreement and Sehedula Lo the SSDA 2007 Mastar Agreement upan that agreement's execulion. A copy ot
{he form of that agreement is presently avalable at il dada oro/mublicatipnsiisdamas erade rmat-psts, Neither

doournent has yei baar entered into.
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Deutsche Bank

11 February 2016

The Board of Directors
Birketu Pty. Lid.
Television Avenue
Wollongong NSW 2500

Attention: Mr, Brucé Gorden
Cash Settied Share Swap Transaction

The purpose of this letter agreement is to set forth the terms and conditions of the
Transaction entered into between Deutsche Bank AG acting through its Sydney branch (ABN
13 064 165 162) ("Party A") and Birketu Pty. Ltd. (ACN 003 831 292} (“Party B") on the
Trade Date specified below (the “Transaction®). This letter agreement constitutes a
neanfirmation” as referred to in the Agreement specified below,

The definitions and provisions contained in the 2006 [SDA Oefintions (the "2006
Definitions”) and in the 2002 1SDA Equity Dertvatives Definitions (the "Equity Definitions”,
and tagether with the 2006 Definitions, the "13DA Definitions"), in ¢ach case as published by
the International Swaps and Derivatives Association, Inc. are incorporated into this
Confirmation. In the avent of any inconsistency between the 2006 Definitions and the Equity
Definitions, the Equity Definitions will govern. In the gvent of any inconsistency between the
ISDA Definitions and this Confirmation, this Confirmation will govern. Thig transaction is a
Swap Transaction for the purposes of the 2006 Definitions.

Thie Confirmation evidences a complete and binding egreernent between Party A and Party B
as to the terms of the Transaction to which this Confirmation relates, Party A and Party B
each agree to use all reasonable efforts promotly to negotiate, execute and deliver an
agreement in the form of the ISDA 2002 Master Agreement (the "ISDA Form"} and Schedule
to the 1SDA 2002 Master Agresment (together, the "Agreameant”) with such maodifications a3
Party A and Parly B will in good faith agree as soon as practicable after the date of this
Confirmatian,

Upon execution by Party A and Party B of the Agreement, this Confirmation will supplemert,
form part of, and be subject to the Agreement, All provisions contained or incorporated by
reference in the Agreement upon its execution will govern this Confirmatian,

Untif we execute and deliver that Agreement, this Confirmation, together with all other
dacuments raferring to the 1SDA Form {each a “Gonfirmation") confirming transactions (¢ach
a "“Transaction") entered intc between us (netwithstanding anything to the contrary in 8
Confrmation) supplements, forms a part of, and is subject to an agreement in the form of the
ISDA Form as if we had executed an agreement an the Trade Date of the first such
Transaction betwaen ug In such farm with its Schedule:

(a) specifying that:

00% 6724143954



(it}
(i)
(W)

{v)

. E’Ile’IHIQE’IlEu 21:41 Bl1-2-9777-8777 ATAMNASKOVIC HARTHELL PaGE

the governing law I8 ihe law in force in New South Wales, Austratia;

the Termination Currency is Australian Dallars)
Autornatic Early Termination is not applicable to aither party,

the provisions of the 2002 Master Agraement Protocol with each Annexure
1. 18 {inclusive) published by ihe International Swaps and Derivatives
Association, inc. on 15th July 2003 (the Pratoco!), will be incorporated inlo
this Confirmation as if they were set gut in full in this Conflrmation;

the following shail be an Additional Terminafion Event, in respect of which
Pariy B is the sole Affected Party and all Transactions shall be Affected
fransactions: "If Parly A has not received a fully executed Agresrment
hetween Deutsche Bank AG and Party B in form and substance
satisfactory to Party A within 120 calendar days following the date that
Party A first ssues to Party B @ draft Schedule to the ISDA 2002 Master

Agreement”; and

{b} incerporating any other modifications to the ISDA Form specified below.

In the event of any inconsistency between the terms of this Confirmation and the terms of the
1S0A Form, this Canfirmation will prevail for the purpose of this Transaction,

The terms of the particular Transaction o which this Confirmation relsies are as Tollows:

1 General Terms in relation to the Transaction:

Transaction Type: Cash-settled Share Swap Transaction

Trade Date: [ ]

Effective Dalg: The date being ome Settiement Cycle foliowing the Trade
Date

Termingtion Cate: The Cash Settlernent Payment Date

Shares; Fully paid ordinary sharea in [#] (the "IsHuer)

Rl Code: [#]

Exchange(s). Australian Securities Exchange, or any successer to such
exchariye or quotation system

Related Exchange(s): All Exchanges

Calgulation Agent: Party A, unless an Event of Defauit under Section Bla)(vii)
(Bankruptoy) of the 15DA Formm {or any other cirsumstance
agreed in writing by Party A and Party B including by email)
has occurred in respect of Party A, or any other Event of
Default has occurred and is continuing in respect of Party A,
in which case Party B may nominate an independent
investment bank ta be the Calculation Agent.

Entry Comimission: Party  will pay to Party A an Eniry Commission of an

amount in AUD equal to the Equity Notional Amount
multiplied by a percentage as separately agreed between
them.

Party B must pay the Entry Commission to Party A on the

2 Q0Z R EFRAM3EDY

A9/1E
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Initial Exchange Amount:
initial Exchange Amount Payer:
Initial Exchange Amount:

Imitial Exchange Date:

Final Exchange Amount:
Final Exchange Amount Payer:
Final Exchange Amount:

Final Exchange Date:

ATAMNASKOVIC HARTHELL PaGE

date faling three Currency Business Days following the
Trade Date.

Party B
An amount equal to the Equity Notional Amount

The date being one Settlement Cycle following the Trade
Date.

Party A

Party A shall pay to Party B on the Final Exchange Date
an amount equal to the Initial Exchange Amaount

The Cash Settlement Payment Date.

Fixed Amounts payable by Party B:

Fixed Rate Payer:
Fixed Rale Payer Payment Date:
Fixed Amount:

Equity Amounts Payable:
Equity Amount Payer.
Equity Amount Receiver:
Number of Shares;

Maximum Number of Shares:

Party B
Cash Sattiement Payment Date

An amount in AUD determined by the Caleulation Agent lo be
the aggregate of the Daily Fixed Amounts for each day from
(and nchuding) the Trade Date to (but excluding) the Cash
Settlement Payment Date.

For these purposes, "Daily Fixed Amount” means, on ary day:
athne
whetra:

a = a percentage as separately agreed between Party A and
Party B

b= 383
& = the Equity Netional Amournt on that day

FParty A
Farty B

As of the Trade Date [#]. This must not exceed the
Maximum Number of Shares at any time.

Means, at any tima, 4.99% of the issued Shares at that time.

3 00226734115931

168/1k
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Equity Notional Amount:

Equity Notional Reset:
Type of Return:

Initial Price:

Final Price:

Valuation Time:
Valuation Daie:

Averaging Dates:

Averaging Date Disruption:
Relevar Price:

Settlement Terms;
Cagh Settlement.
Settlement Currency:

Cash Settiemnent Paymenl Date:

E1-2-9777-B777

ATAMNASKOVIC HARTHELL

Qn any day, the product of the Number of Shares and the
Initlal Price on that day.

Mot Applicatie
Total Return
[#] & at the Trade Date.

The arithmetic average of the Relevant Price per Share on
aach Averaging Daie

The Equity Definitions will apply

The date faling [# months from the Trade Date, or in
raspect of the Optional Early Termination provislons, the
firet Schedules Trading Day afler the OET Reference
Period.

Each of:

{a) the [#] Scheduled Trading Days preceding the
Valuation Date, or in connection with an OQptional
Early Termination, each of the Scheduled Trading
Days (or such other days if required pursuant to the
relevant Agread Parameters) during the peried from
{and Including) the First OET Averaging Date to (and
including) the Iaet Seheduled Trading Day pursuant
to the relevant Agreed Parameters (the "OET
Reference Period"), Party A must confirm
completion of the OET Reference Period on the first
Scheduled Trading Day after the end of the OET
Reference Peripd, and

(b)  the Valuation Date,
(together, the VWAP Period").

Modified Postponement

Means the volume-weighted averape price ("VWAPR"), being
the Bloombery YVWAF as listed on Bloomberg Page [] AU
EQUITY VWAP, or any replagcement or successor page for
the period between 10:00am and 4:15pm (or such later time
as the Exchange may set for the closing rotation for [) on an
Averaging Date, or in the event of @ manifest error in the
galoulation of that amount, the VWAP as reasonably
determined by the Calculation Agent by reference to
equivalent market sources,

Applicable
AUD

Three (3) Exchange Business Dave following the Valuation
Date provided that if such date is not also a Currency
Business Day, the next following Currency Business Day

4 0023973411298

PaGE
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Dividends:
Dividend Period:
Dividend Payrnent Data!

Dividend Recaipt Data:

Be-investment of Dividends:
Dividend Amount:

Record Date:

Share Adjustments:
Methad of Adjustment:

Extraordinary Events:
Extrasrdinary Dividend:

ATAMNASKOVIC HARTHELL PaGE

Second Period

The Dividend Receipt Date (or If such day is not a Currency
Business Day, the Currency Business Day immediately

following such day).
The date of receipt of a dividend or distribution of the Issuer
by hoiders of recotd.

Inapplicable

In respect of a Record Date, an amount determined by
mutiplying the gross amaount af the cash dividend or cash
distribution per Share actually paid by the Issuer on the
related Dividend Payment Date by the prevailing Number of
Shares an that Record Date, provided that the Number of
Shares shall be subject to adjusiment by the Calculation
Agent where the Shares are trading on an ex-dividend basls
on the Exchange on any day which is an Averaging Date.

Each date on which the Shares commence frading ex-
dividend or distrinution on the Exchange.

Calculation Agent Adjustment,

Without limitation, a "Potential Adjustment Event" Includes a
buy-back of redemption of Shares, howsoever funded, by
the Issuer

As determined hy the Calculation Agent, (i) any sash
dividend declared on the Shares at a fime when the |ssuer
has mot previously declared or paid dividends on such
Shares for the prior four quarterly perieds; {ii} the payment
of any cash sum by the issuer to holders of record of a
Share that the lssuer announces will be an exiraordinary
dividend: {iii} the payment of any cash sum by the Issuer to
rolders of record of & Share out of the lssuer's capital other
than as part of a distribution determined by the Calculation
Agent to be a reguiar distribution; or (ivY any other ‘special
cash o non-cash dividend on, or distribution with respect to,
g Share which is, hy its terms or declared intent, declared
and paid outside the normal operations or normal dividend
or distribution procedures of the |ssuer, provided that, in ail
cases, the related Record Date ocours during the Dividend
Period,

For the avoidance of doubt, the Calvulation Agent shall
make the retevant adjustment fo this Transaction in respect
of any Extraordinary Dividend in accordance with Saction
11.2{(c)C) of the Equlty Definitions.

For the avoidance of doubt, if any Shares are held by or for

3 00226734/15857

12718
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Gonsequences of Merger Events:

Share-for-Share:
Share-for-Other:
Shara-for-Combined:
Determining Party:
Tender Offer:

Conseruences of Tender Offers:

Share-for-Share:
Share-for-Other:
Share-for-Combined:

Determining Party:

Composition of Cambined
Consideration:

Nationalisation, Ingolvency or De-
listing:

Retermining Party:
Additional Disruption Events:

Change in Law:

Ingalvency Filing:

Hedging Disruption:

Hedging Party:

Determining Party.

Representations:

Non«Reliance:

Agreements and
Acknowledaments Regarding
Hadging Activities:

Additional Acknowledgments:

2.

{(a)

Additional Provisions

Party B Representations:

ATAMNASKOVIC HARTHELL PaGE

or otherwise controlled by Party A {whather or not as parl of
any hedge In relation to the Transaction), Party B
acknowledges and agrees that it has no interest in or
bepeficial entilement to any cash or non-cash dividend of
distribution of the Issuer In regpect of those Shares.

Modified Caloulation Agent Adjustment
Madified Calculation Agent Adjustment
Madified Calculation Agent Adjustment
Party A

Applicable, provided that "25%" is substituted for "10%"
in the definition of "Tender Offer’

Modified Caleulation Agent Adjustiment
Modifted Caleulation Agent Adjustment
Modified Caiculation Agent Adjustment
Party A

Inapplicable

Cancellation and Payment

Party A

Applicable
Applicable
Applicable
Farty A
Party A

Applicable
Appitcable

Applicable

Party B represents, warrants and acknowledges to Party A on the Trade Date and

£ OD22E754/13951

13718
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Effactive Date and any data on which this Transaction i varied (including in
aceordance with the Optional Early Termination provisions) that:

(i) it will ot seek to terminate, amand or otherwise modify the Trartsaf:tion if that
conduat would result in Party B being in breach of Part 7.10, Divigion 3 of the
Corporations Act 2001 (Cth) or any other applicable insider trading legislation;

{ii) it ts not prohibited under Part 7.10 of the Corporations Act 2001 (Cth) from dealing
in the Shares or from entering into this Transaction; and

{ili) Party B is an Offskhare Client and the Decislon Maker is not located or present in
the United States. For purposes hereof "Offshore Client” means:

(A) an entity not organized or incorporated under the laws of the U8, and
not engaged in a trade of business in the United States for U.3.
faderal income ax purposes;

(B) any natural person who is not 3 .5, resident; or

{C) any entity not organized or incorporated under the faws of the United
States substantially all of the outstanding veting securities of which are
beneficially owned by pérsons described in (A} and (B) immediately
above,

“Decision Maker" means the person making the invasiment decision and/or
placing the arder on behalf of Party B.

Party B represents, warrants and acknowladges to Party A at all times that:

(i) ne default or event of default howsoever defined is continuing under any debt
facility or other agreement or instrument relating to Specified Indebtedness
under which it or any of its Affiliates is a borrower or guarantar (Facility
Default) and no Facility Default will result from its entry into this Transaction
of the Agreement, as amended from time to me;

(i) its payment obligations under this Transaction and the ISDA Form rank at least
equally with the claims of all ite other unsecured and unsubordinated craditors
(other than obligations mandatorily preferred by law applying to debtors
generaily);

(lii) it and its Affiliates ghail cormpty with all refevant filing, reporting or notification
requirements and any disclosures (inchuding any updates, amendments or
modifications) required in conneetion with the Traneaction by any applicable
law, rule or regulation or by any regulatory authority in any relevant jurisdiction
(including without limitation any Takeover Panel Guidance Notes inciuding
Guidance Note 20 — Equity Derivatives if relevant); and

(iv) it is in compliance with the Broadoasting Services Act 1992 [Cth.).

Each of the representations in {a) and (b} above Is an Additional Representation.
Party B Acknowledgements: Forthe avoidance of doubt, if any Shares are held by
or for or otherwise contralled by Party A (whether or not as part of any hedge in

relation to the Transaction), Party B acknowledges and agrees that it has no right or
intarast in or to any of thosa Shares or any power in relation to them including, without

7 0022674415857
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Nimitation, ary power to contral, of right to be consulted, cancerning disposal or
trading of those Shares by Party A ar any decigion by Party A with respect to the
exarcice by Party A or Parly A's nominee of the right to vote attaching 1o those

Shares.

(d) Confidentiality. Each parly to this Confirmation agrees that any information In
respect of or relating to the Agreement, to the extent that such information is not
known to the public, and this Transaction (the “Information”) is confidential and will
be treated as such and that each party consents to the communication and disclosure
by the other party of Information to the other party's Affiliates on a need-to-know basis
as may ba required in the settlement of risk management of this trade or to advigers
or contractors of to the extent required by law, any government or regulatory authonity
or the rules of any stock exchange. Notwithstanding anything to the contrary In this
Confirmation or any non-disclosure, confidentiality or other agreement between the
parties, Party A hereby consents to the disclosure of information required by Party B

i erder ta eomply with section 2(b)(iii) above.

(e) Relationship Between Parties: Each party will be deemed fo represent to the other
party on the date on which it enters into or variea a Transaction that; the other party i$
not acting as a fiduciary for or an adviser o it in respect of that Transaction.

(f) Consent to Disclosure, The parties mutually agree that the consent to disclosure of
information set oul in the Attachment to the 15DA 2013 Reporting Protocol published by
SO o 10 May 2013 shall be incorparated by reference into thia Confirmation as If it
were set aut in full in this Confirmation.

)] Optional Early Termination. Party B may, so long as no Termination Event or Event
of Default shall have ocourred and then be continuing with respect to it, at any time
after the Effective Date and prior to the date scheduled 1o be the date that is the last
Scheduled Trading Day preceding the start of the VWAP Period (ignoring any
changes conteruplated pursuant to this paragraph), request to terminate gl ora
portion of the Transaction, by giving irrevocable notice (an "Early Termination
Maotice™) to Parly A on an Exchange Business Day (a "OET Request Date”). Such
Early Termination Notice {(which will be given both by telephone and a written notice
via email) must spechy the first Averaging Date in refation to such requested early
termination, which must be a Scheduled Trading Day fafling nat less than five (5)
Exehange Business Days after one of the officers of Party A advised pursuant {o
section 4 of this Confirmation recelves the Early Termination Notice (the “First OET
Averaging Date”). The parties will negotiate in good falth to agree the parameters of
the Early Termination Notice (such agreed parameters, the “Agreed Parameters’),
provided that, if no agreement is reached by the Valuation Time on the day failing one
Exchange Business Day prior to the First OET Averaging Date (the "Parameters
Agreament Cut-off Time"), the Earty Termination Notice shall be deemad to be of fo
further effect subsequent to the Parameters Agreement Cut-off Tirne,

¥, however, an Early Termination Notice is agreed such that it is effective subsequent
io the Parameters Agreement Cut-off Time, then the Transaction will terminate in
accordance with the Agreed Parameters and as provided In the "Final Exchange
Amount”, "Equity Amountts Payable”, “Averaging Dates”, "“Walugtien Date” and "Cash
Sattlement Payment Date” provisions of thig Gonfirmation.

R Ap22G754/13051
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3 Account Detalls:

Payments to Party A: Standard Settlernent Instructions to be advised separataly.

Payments to Party B: Setilement Instructions o be advised separately.

4. Offices and Contact Names:

Far the purposes of Section 12{a) of the ISDA Form the addresses for notices to Party A and
Party B will be as foliows. Individual trader details for Party A (for the purposes of notices under
Section 2(g) of this Confirmation and other related commercial agreernents) wil be adviged

separately.
The Office for Party A Sydney
Deutsche Bank AG, Sydney Branch, 126 Phillip Street, Sydney
NSW 2000

AMtention: Non-market OTC Equity Documentation Control

‘ The Board of Directors
Party B: Birkelu Pty. Ltd.
Television Avenug

Waollongong N&W 2500

Please confirm that the foregoing correctly sets forth the terms af aur agreement by sending to
us & letter substantially similar to this, which letter sets forth the malarial terms of the
Transaction to which this Confirmation relates and indicates your agreement to those f@ms.
The time of execution of this Transaction will be made avallable by Party A upon written
request.

We are pleased to have consiuded this Transaction with you,

5 0D2Z6734/12051



