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ATANASKOVIC HARTNELL

LAWYERS - CORPORATE, FINANCE & TAXATION

Atanaskovic Hartnell House
75-85 Elizabeth Street

Our reference: 5870 Sydney NSW EDQO
Partner responsible: John Atahaskovic Ausztralia
Writer's direct line; +61 2 8777 7000

Fhone: +61 2 9777 7000

Fax; +&1 2 9777 8777
Wehsite: www.ah.com.au

By Facsimile: 1300 135 638

22 March 2016

The Manager

Company Announcements

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 potice is given by Mr. Bruce Gordon, Birketu Pty Ltd, WIN Corporation Pty Ltd and
each of the other entities referenced in Annexure A of the notice.

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

Please contact Lawson Jepps of this office on 02 9224 7091 in case of problems with the
transmission.

Yours faithfully
ATANASKOVIC HARTNELL

“| jability imited by & scheme approved under Professional Stantards Legislation”
510401 _1.00CX
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Form 604
Corporations Agt 2001
Sectlon 6718
Notice of change of interests of substantial holder
To Company Name/Scheme Ninge Entertai ldings Limited (NEC
ACN/AREN 122 203 892
1. Deatails of substantial holders (1)
Names R B E GORDON, BIRKETU PTY. LTD..
WIN CORPORATION PTY LTD and the associates
of WIN Carporation Pty Ltd listed In Annexure A
(together the “WIN Group™)
ACN/ARSN (If applleable) 1] 1 irkety Pty Ltd.
000 737,404, (Win Corporation Bty Lid)
There was a change in the interests of the 22/03/2016
substantial holders on
The previous notice was glven to the company 07032016
on
The previous notica was dated 03/03/2076
2. Previouz and present voling power
The total number of votes attached to all the voting shares in the company or voting interests in the
scheme that tha substantlal holders or an associate (2) had a relevant interest (3) in when last reguired,
and when now required, to give & substantial holding natice to the eompany or schema, are as follows:
Class of securities (4) Pravious notice Present notice
Parzon's voles Votlng power (5) Ferson's votes Voling power (5)
Qrdinary Fully Paid 131877718 14.89% 131,177,718 14.96%
3. Changes in [relevant] interesis
Particulars of each change in, or change in the nature of, a [relevant] interest of the substantlal holders or
an assoclate In voting securitles of the company or scheme, since the substantial holders last gave a
substantial holding notlce to the company or scheme untll 22 March 2016 are as follows:
Date of Person Nature of change (6) Congideration | Class and Person’s
change whase glven In number of votes
[relevant] relation 1o sacurities affectad
Interest change (7} affected
changed
22/3/2016 | Birketu Pty, | Entry inte ¢ash settled share swap Initial Posltlon by NIl
Ltd. transactlon in relation to an additlonal reference reference to
{“Birketu™) 5,795,000 Ordinary Fully Paid Shares prices for an additional
(making a total of 43,615,000) pursuant to purpose of 5,795,000
confirmation between Birketu and Deutsche | additional Ordinary
Bank AG, Sydney Branch (details of which position under | Fully Paid
are =&t out In Annexurs “B") disclosed on a cash settled Shares
volurtary basis a5 it does not constitute shate awap {making a
acqulsition of a relevant interast under rangad total of
section BOS(8) of the Corporations Act 2001 | between 43,615,000)
(Act) imespective of the operation of A$1.53 and pursuant to
sestions B09(6) and 805(7) of the Act. AF185 cash sattled
Birketu, WIN and Bruce Gordon are share swap

uncertaln as to the halding of Ordinary Fully
Paid Shares by or for or otherwlse controlled
by the swap counterparty (whethar o not as
part of any hedge In relation to the
transaction) and Birketu in any event has no
right or interest in of to any sush Ordinary
Fuily Pald Shares or any power in relation to
them including, without limitation, any power
to control, or right to be consulted,
conaerning disposal or trading of those
shares or any declsion with respect to the
exarcize of any right 1o vote attaching to
them.
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221302016 | Win Entry by Birketu into cash settled share Initizl Position by NIl

Corpotation | swap transaction described above. reference refarmnp‘e o
Pty Ltd prices for an additional
(“WIN") purpose of 5,785,000

additional Ordinary

position under | Fully Paid

cash settled Sharas

share swap (making =

ranged total of

batween 43,615,000)

A%1.53 and pursuant to

AB1.65 cash settled

share swap_ |
22/3/2016 | Mr. Bruce Eniry by Birketu into sash settlad share Initial Positlon by N

Gordon swap transaction described above. refarence reference to

prices fur an additional

purpose of 5,795,000

additional Ordinary

position under | Fully Faid

cash settied Shares

share swap (making a

ranged total of

betweern 43,615,000)

A$1.53 and pursuant to

A%1.65 cash settled

share gwap

4, Present relevant interests

Pearticulars of each relevant interest of the substantial holders in voting securities after the change are as

follows:
Helder of Registered Parson Nature of relevant Class and Parson’s votes
relevant holder of antifled to be | intarest (6) number of
interest sSECcUrities registered securitics
a5 halder (8)
Birketu Pty. Birkatu Pty. Birketu Pty. Relevant Interest in 129,677,718 129,677,718
Ltd. Ltd. Ltd. 128,677,718 Ordinary Qrdinary Fully
Fully Pald Shares Pald Shares
pursuant to section
GOA(1)(a) of the Act a5
registered holder of
these securities
Win Win Win Relevant interest in 1,500,000 1,500,000
Corporation Corporation | Gorporation 1,500,000 Ordinary Orelinary Fully
Pty Ltd Pty Ltd Pty Ltd Fully Pald Shares Paid Shares
pursuant to section
608(1)a) of the Act as
registarad holder of
those seeurities
Mr. Bruce Birketi Pty. | Blrketu Pty. | Relevantinterest in 129,677,718 129,677,718
Gordon Ltd. Lid. 128,677,718 Qrdinary | Ordinary Fully
Fully Paid Shares Paid Shares
pursuant to sestion
608(1)(k) and ()
and/or section 603(3)
of the At
Mr. Bruce Win Win Relevant interest in 1,500,000 1,500,000
Gordon Corporgtion | Corparation 1,500,000 Ordinary Ordinary Fully
Pty Ltd Pty Ltd Fully Paid Shares Paid Shares
pursuant to section
608(1){b) and (c)
and/or section 608(3)
of the Act

5, Changes In azsociation

The parsons who have bacome associates (2) of, ceased to be associates of, or have changed the nature
of their association (9) with, the substantial holder in relation to voting Interests in the eampany or scheme
ars as follows:

Name and ACN/ARSN (if applicable)

Nature of assogiation
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8. Addrassos

The addresses of persans named in this form aré a5 fallwe:

Name Address ™
[_Mr Bruce Gordon Wreck Hil Eatate, 69 Wreck Rd, Sandys, 8srmuda ]
Birketu Py, Ltd. Televigion Avenue, Mount Saint Thomas, Wollongeng, NSW 2300
Hustralia '
Win Carporation Pty Li¢ Talevizion Avedue, Mount Saint Thomas, Wellengana, NZW 2500
Augtralia
print narnme DANIEL COLLIS cananiy; Birkatu Py, Lid.
Win Corporation Pty Lid
COMPANY SECRETARY
date 22/03116

mign hero
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DMRECTIONS

If there are a number of substantial helders with similar or refsted relevant interests (e, a corporation
and jts related corporations, or the manager and trustee of an equity trust), the namas could be
included in an annexure to the form. I the relevant interests of a group of persons are essentially
similar, they may be referred to throughout the form as a speifically named group if the membership
of each group, with the names and addresses of members is clearly set out in paragraph 6 of the
form.

Sea tha definltlon of "associate” in sectlon O of the Corparations Act 2001,

See the definition of “relevant intsrest” in sections 608 and 6718(7) of the Corporations Act 2001.
The vating shares of a company eenstitute one class unlecs divided Into separate classas.

The persen's vates divided by the total votes In the body corparats ar scheme multiplied by 100.
Ihelude detallz of: (5) any relevant agreement or other circumstances because of which the change in
ralevant Interest occurred. |f subsection 67 18(4) applies, a copy of any decument setting out the
tarms of any relevant agreement, and a statement by the person giving full and accurate details of any
contract, scheme o arrangement, must aceempany this form, together with a written statement
certifying this confract, scheme or arrangement; and {b) any qualification of the power of a person to
exerclze, control the exercise of, or influance the exercise of, the vating powers or disposal of the
segurities to whish tha relevant Interest relates (indicating clearly the particulsr securites to which the
gualfication applles).

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

Detalls of the consideration must include any and a1l benefits, money and cther, that any person from
whom a relevant intarest was acquired has, or may, become entitled to receive in relstion te that
acqulzition. Details must ba included even If the benefitis conditional on the happening or not of &
confingancy. Detalls must be included of any benefit pald on behalf of the substantial holder or its
associate in relation to the acqulsitions, even if they are nat pajd diractly to the person from whom the
telavant interast was acquired.

If the substartial holder is unable to determine the identity of the person (eg. If the relevant interest
arises bacause of an aptlon) write “unknown",

Glve datalls, If appropriate, of the present assoclation and any change in that assogiation slnce the
Iast subtstantial holding notice.

A5/16
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ANNEXURE A

This is Annaxure A of 1 page rafarred to in Form 604 Not

ATAMNASKOVIC HARTHELL

lee of changs of Interests of subatantial holdar by

Mr Bruce Gordan, Birkatu Pty Lid, and WIN Corporation Pty Ltd

[=lgn here] | 7

Name: Mr Ranfel Collis
Capacity: Company Secretary
Pate: 22 Margh 2016

Ertias that cantrol WIN Gorporatien Pty Ld:

Hoverien Pty kid

Balities contralles by WIN Corporation Py L

Crawford Productions Holdings Pty 1id
WIN Telavision Natwork Pty Lid
Broadeast Transmission Services Pty Ld
Grawford Preductions Services Ply Lid
Foasteeray Pipe Pty Ltd

WIN Propertias Pty Ltd

WIN Radlo Ply L

Campbelitown Radie Pty Lid

WIN Tedevision NSW Ply Lid

Wikl Superannuation Pty L

WIN Televiglon Queensland Pty Ltd

' Digital disiriution Australia Pty Lt

WIN Trlavision WA Piy Lid
WIN Tetevision Griffith Pty Ltd
WIN Talevision SA Pty Lid

EMT Py Lid

ENT Finanee Pty |Ltd
Aszotiates Broadeasting Services Ply Ltd
Mt Leelie Estales Pty Lid

My Directory Pty LId

ENT Securities Pty Lid

Gotham Gity Properties Ply Lid
Marrickvilie Properies Pty Lid
Apuils Pty tLid

WIN TV Australia Pty Lid
Aussin Gold Telavision Pty Lid
Goulburn Murray Television Pty Ltd
WIN Telavision Vie Ply Lid

ENT Securlties Pty Lid

WIN Television Miidura Ply Ldl |
ATN DO ABE 104 Pty Lid

WIN Internet Py LW

ENT Enterprises Ply Lid

WIN Tealevision Tas Ply Lid
WIN NEN Sales Pry Lid

TVWT Propenies Pty Lid

PAGE  BE/1E
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ANMEXURE B - CASH SETTLED SHARE SWAP GONFIRMATION

This i& Annexure B of 9 pagns refarred {0 in Eorm 604 Notica of change of interests of subsgtantia! hotder by
Mr Bruce Gordon, Birketu Pry. Ltd, and WIN Corporation Pty Lid

[aign hera] N

Narr: Mr Daniel Gollis
Capacily: Company Secratary
faate: 22 March 2016

Tha form af confirmation in respest of the Cash Settled Share Swap Transaclion s attached. It is proposed 10 be
itimately subject to a furthet agresment btwash Birkety and Dovtsene Bank AG in the form of the 1SDA 2002
Master Agresment and scheduls to the 1504 2002 Master Agreament upen that agreement's axecution, A capy of
the farpn of thal agresment |s presently availakle at tip:/ahaw i;mﬂpybﬂmﬂm@%n&ﬁm&ﬂﬁm- Nellhar
deayment has yel been antered ima,
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Deutsche Banl

11 February 2018

The Board of Directors

Birkaty Phy. Ltg.
Television Avenues
Wollongong NSV 2500

Attertion; Mr, Bruce Gordan
Cash Settled Share Swap Transaction

The purpose of this letter agreement is to set forth the terms and conditions of the
tFransaction entered into betwean Deutsche Bank AG acting through its Sydney branch {ABN
13 064 165 162) ("Party A") and Birketu Pty. L.id, (ACN 003 831 392) ("Party B") on the
Trade Date specified below (the "Transaction"), This letter agresment constitutes 4
“confirmation” as referred to in the Agreement spetified below,

The definltions and provisions contained in the 2006 ISOA Definitions {the 2006
Definitions") and in the 2002 1SDA Equity Derivatives Definilions (the "Equity Definitions”,
and together with the 2006 Definitions, the "ISDA Definitions"), in each case as published by
the International Swaps and Derivatives Associatian, Ine. ars incorporated into this
Confirmation. in the avent of any inconsistency between the 2006 Definitions and the Equity
Definitions, the Equity Definfions will govern. In the evert of any inconsistency between the
15DA Defintions and this Confirmation, this Confirmation will govern. This transaction is a
Swap Transaction for the purposes of the 2006 Definitions.

This Confirmation evidences 2 completa and binding agreement between Party A and Party B
as 1o the terms of the Transaction to which this Confirmation refates. Party A and Party B
each agres 1o use all reasonable efforts promptly to negotiate, execute and deliver an
agreement in the form of the 1ISDA 2002 Master Agreement (the "ISDA Form") and Schedule
o the ISDA 2002 Master Agresment {together, the "Agreement") with such madifications ag
Party A and Party B will in goed falth agree as soon as practicable after the date of this

Confirmatian.

Upon execution by Parly A and Party B of the Agreement, this Confirmation will supplement,
form part of, and bg sublect to the Agreement. Al provisions contained or incorparated by
reference in the Agreement upon its exeaution will govern this Confirmatian,

Untll we execute and deliver that Agreement, this Confirmation, togethar with all other
documents referding to the 1ISDA Form (each a "Genfirmation”) confirming transactions (each
a “Transaction”) entered info batween us (notwithstanding anything to the contrary in a
Confirmation) supplements, forms a part of, and is subject to an agreement in the form of the
ISDA Form as if we had executed an agrezment on the Trade Date of the first such
Transactian between us in such form with its Schedule:

(a) specifying that.

107 26754/7 5931
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(i)
(i)
(iv}

v)

tha governing law is the law In force In New Sauth Waias, Australia;

ihe Termination Gurrency is Australian Dollars;
Automatic Early Termination iz not applicablz 1o aither party,

the provisions of the 2002 Master Agreement Protocol with gach Annexure
1 18 (inclusive) published by the International Swaps and Derivatives
Assoclation, Inc. on 15th July 2008 (the Protocol), will be Incorporaied inlo
ihis Confirmation a8 if they were set out In full in this Confirmation;

the following shall be an Additlonal Termination Event, in respect of which
Party B is the sole Affected Party and all Transactions shall be Affected
Transactions: “Hf Party A has not received a fully executed Agreement
between Deutsche Bank AG and Party B n form and substance
satiafactory to Party A within 120 calendar days following the dale that
Party A flrst Issues to Party B a draft Scheduls to tha ISDA 2002 Master

Agreement”; and

(b)  incorporating any other madifications to the ISDA Form specified below.

In the event of any inconsistency betwaen the terms of this Confirmation and the terms of the
ISDA Form, this Gonfirrmation will prevail for the purpose of this Tramsaction.

The terms of the particuiar Transaction to which this Confirmation relates are a5 foilows:

1 General Terms in relation to the Transaction:

Transaction Type: Cagh-settled Share Swap Transaction

Trade Date: [ !

Effective Date: The date baing one Setlement Cycle following the Trade
Daig

Termingtion Date: The Cash Setiernent Payment Date

Shares: Fully paid ordinary shares in [#] (the "lssuer”)

Rl Cade: [#]

Exchange(s): Australian Securities Exchange, or any suttessor 1o such
exchange or quotation systamn

Related Exchanga(s). All Exchanges

Caleulation Agant: Party A, unless an Event of Default under Section S(a)(vii)
{Bankruptey) af the ISDA Forrn {or any other ciroumstance
agreed in writing by Party A and Party B including by emait)
has occurred in respect of Parly A, or any other Event of
Default has ocourred and is continuing in respect of Party A,
inh which case Party B may nominate an independent
investment bank to be the Caleulation Agent.

Epiry Commisslomn; Parly & will pay to Party A &n Entry Commission of an

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

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

2 00220754/1TR51

A9/1E
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Initial Exchange Amourt;
Initlal Exchange Amount Fayer:
Initlal Exchange Amount:

Initial Exchange Date

Final Exchange Amount;
Firal Exchange Amount Paver.
Final Exchange Amount:

Einal Exchange Date:

ATAMNASKOVIC HARTHELL PaGE

date faling three Currency Business Days following the
Trade Dale.

Party B
An amount agual 1o the Equity Netienal Amount

The date being one Setilement Cycle following the Trade
Date.

Party A

Party A shall pay to Party B on the Final Exchange Date
an amount equal 1o the Initial Exchange Amount

The Cash Settlement Payment Daie.

Fixed Amounts payable by Party B:

Fixed Rate Payer
Fixed Rate Payer Payment Data
Fixad Amount:

Equity Amounts Payable:
Equity Amnaunt Payer:
Equity Amount Recelver;
Number of Shares:

Maximum MNuraber of Sheares:

Party B
Cash Settlement Payment Date

An amount in AUD determined by the Calculation Agent lo be
the agoregate of the Daily Fixed Amounts for each day from
(and ingluding) the Trade Date to (b excuding) the Cash
Settiemeant Payment Date.

For these purposes, "Dafly Fixed Amaount” means, on any day;
akbxg
where;

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

b = 365
¢ = the Equity Notional Amatnt on that day

Party A
Farty B

As of the Trade Date [#). This must not excead the
Maximum Nuenber of Shares at any time.

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

3 00276754M5NET
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Equity Motional Amount:

Equity Notlonal Resset:
Type of Return:

Initial Price:

Final Price:

Valyation Time:
Valuation Date:

Averaging Dales:

Averaging Date Disruption;
Relevant Price:

Settlemoent Terms:
Cash Sattlement:
Settement Currency;

Cash Settlement Paymeni Date;

B1-2-9777-8777

ATAMNASKOVIC HARTHELL

On any day, the product of the Number of Sharas and the
Imitial Price on that day.

Mat Applicable
Total Return

[#] as al the Trade Date,

The arithmetic average of tha Relevant Price per Share on
each Averaging Dale

The Equity Definitions will apply

The daie falling [#] months from the Trade Date, or in
regpect of the Optional Early Termination provisions, the
first Scheduled Trading Day afler the OET Reference
Period.

Each of;

(&) the {#] Scheduled Trading Days preceding the
Valuation Date, or in gonnection with an Qptionat
Early Termination, each of the Scheduled Trading
Days (or such other days if required pursuant to the
relevant Agreed Parameters) during the peried from
{and inciuding) the First OET Averaging Date to {and
Including) the last Scheduled Trading Lay pursuani
ta tha relevant Agreed Parameters (the "OET
Reference Period"), Pary A must confirm
sompletion of the OET Refarence Pericd on the first
Scheduled Trading Day after the end of the OET
Reference Period; and

{b)  ihe Valuation Date,
(together, the "VIMAP Period").

Modified Postponement

Means the volume-weighted averane price ("VWAP"), haing
the Biloomberg VWAP as listed on Bloomberg Page [ all
EQUITY VWAF, or any replacement or successor page for
the period between 10:00am and 4:1 Spm (or such later time
as the Exchange may set for the closing rotation for [J} ont an
Averaging Date, or in the event of 2 manifest arror in the
calcutationn of that amount, the VWAP as reasonably
determined by the Calouiation Agent by refarense to
equivalent market sources,

Applicable
AUD

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

£ UbEdBNsaispis

PaGE

11718
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Dividends:
Dividend Period:
Dividend Payment Date:

Dividend Receipt Date:

Ra-nvestment of Dividends:
Dividend Amount:

Record Dale:

Share Adjustments:
Method of Adjustment;

Extraordinary Events:
Extraordinary Dividend:

ATAMNASKOVIC HARTHELL

Second Period

The Dividend Receipt Date (or if such day Is not a Currency
Business Day, the Currency Business Day Immediately

following such day).
Tha date of reseipt of a dividend or distribution of the Issuer
by holders of record,

Inapplicable

In respect of & Record Date, an amount determined by
muttiplying the gross amount of he cash dividend or cash

distribution per Share actually paid by the lssuer on the
related Dividend Payment Date by the pravailing Nomber of

Sharas on that Record Date, provided that the Numbar of
Shares shall be subject to adjusiment by the Caleutation
Agent where the Shares are trading on an ex-dividend basls

on the Exchange on any day which 15 an Averaging Date,

Each date on which the Shares commence trading ex-
dividend or distribution on the Exchange.

Calculation Agent Adjustment.

Without limitatien, & *Potential Adjustment Event’ includes a
buy-back or redemption of Shares, howsoever funded, by

the lsguer

As determined by the Caleulation Agent, (i) any cash
dividend declared on the Shares at a time when tha Issuer
has not previeusly declared or paid dividends on such
Shares for the prior four quarterly periods; (If) the payment
of any cash sum by the lssuer to holders of record of a
Share that the lssuer announces will be an extraordinary
dividand: (ili) the payment of any cash sum by the Issuer to
hoiders of record of a Share out of the Issuer's capital other
than as part of a distribution determinad by the Calculation
Agent to be a regular distribution; or (iv) any other ‘special
cash or non-cash dividend on, or distribution with respect to,
a Share which is, by its terms ar declared intent, declared
and paid outside the normal operations or normal dividend
or distribution procedurss of the |ssuer; provided thet, In all
sases, the related Record Date ocours during the Cividend

Period,

For the avoidance of doubt, the Calculation Agent shall
make the relevant adjustment o this Transaction in respect
of any Extracrdirary Dividend in accordance with Section

11.2(e){C) of the Equity Definitions.
For the avoidance of doubt, if any 8hares are held by or for

5 DOz2b734713951

PaGE
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Cansequencas of Merger Evenis:

Share-for-Share;
Share-for-Other;
Share-for-Combined:
Determining Party:
Tender Lffer:

Consequences of Tender Offers:

Share-for-Share:
Share-for-Other;
Share-for-Combinad:

Delermining Farty:

Composition of Combined
Consideration:

Nationalisation, Insolvency or De-
Iisting:

Determining Party:

Additional Disruption Events:
Change in Law:

Ingolvency Filing:

Hadging Disruption:
Hedging Party.
Determining Party:
Representations:

Nan-Reliznce;

Agreements and
Acknowledgments Regarding
Hedging Activities:

Additional Acknowledoaments:

2,

(a)

Additianal Provisions

Party B Representations:

ATAMNASKOVIC HARTHELL PaGE

or otherwise controlled by Party A (whether or not as part of
any hedge i relation to the Transaction), Party B
acknowledges and agrees that & has no imtorast in or
neneficial entitement to any cash or non-cash dividend or
disiribution of the |ssuer in raspect of those Shares.

Modified Caleulation Agent Adjustment
Modified Calculation Agent Adjustment
Madifiad Caloulation Agent Adiustment
Party A

Applicable, provided that "26%" fs substituted for "10%"
in the definition of “Tender Offer”

Modifizd Caleuiation Agent Adjustment
Modified Caloulation Agent Adjustrment
Modified Caleulation Ageat Adjusiment
Party A

Inapplicable

Canceliation and Payrent

Frarty A

Applicable
Applicable
Applicable
Party A
Farty A

Applicabla
Applicable

Applicable

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

BON70750413951

13718
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Effective Date and any date on which this Transaction is varied {inchuding in
accordance with the Optional Early Termination provisions) that:

(i) 1t witt not seek to terminate, amend or otherwise modify the Transaction if that
conduet would result in Party B being in breach of Part 7.10, Division 3 of the
Corporations Act 2001 (Cth) or any other applicable insider {rading 1eglslation,

(i) it Is not prohibited under Part 7,10 of the Carporations Act 2001 {Cth) from dealing
in the Shares or from entering into this Transaction; and

(iii) Party B is an Offshore Client and the Becision Malier is not located or present in
the United States, For purposes hereof "Offshore Clignt" means.

(M) an entity not arganized or incorporated under the laws of the U.5. and
not engaged in & trade or business In the United States for U.5,

faderal income tax purposes;
(e any natural person who ig nota U.S, resident; or

(C) any entity not organized or ingorporated under the laws of the United
States substantially all of the outstanding voting securities of which are
beneficially owned by persons described in (A) and (B) immediately

abave,

"Begcision Maker” means the person making the investrment decision and/or
placing the order on buhalf of Party B,

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

(i) no default or event of default howsoever defined is cortinuing under any debt
facility or other agresment or instrument relating to Specified Indebtedness
under which it or arty of its Affiiates is & borrower or guarantor (Facility
Default) and no Facllity Default will result from its entry into this Transaction

or the Agreement, as amended from time o fime;

{ii} its payment obligations under this Transaction and the 1SDA Form rank at least
equally with the claims of all its other unsecured and unsubordinated creditors
(other than obligations mandatorlly preferrad by law applying to debtors
genaralty);

(ifi) it and its Affiliates shall comply with all retevant fillng, reporting or notifieation
reguirements and any disclesures (including any tpdates, amendments or
modifications) required in connection with the Transaction by any applicable
law, rule or regulation or by any regulatory authority in any relevant jurisdicton
{including without limitation any Takeover Pane! Guldance Notes including
Guidance MNote 20 - Equity Derivatives if relevant), and

{iv) it is in complimnce with the Broadeasting Services Act 1992 {Cth.).

Each of the representalions in (a) and {b) sbove is an Addifional Reprezentation.
Party B Acknowledgemants: For the avaidance of doubt, if any Shares are held by
or for or olherwise confroiled by Parly A (whether or not 25 part of any hedge in

relation to the Tranaaction), Party B acknowledges and agrees that it has no right or
interest in or to any of these Shares or any pewer in relatlon to them ineluging, without

7 A0 eI 505
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firnitation, any power to control, oF right to be consuited, GoNncerning disposal or
trading of those Shares by Party A or any decisian by Party A with !'espect to the
axercise by Parly Aor Party A's nominae of the right to vate ataching to those

Shares.

confidentiality. Each parly o this Confirmation agrees that any infarmation in
respect of or relating to the Agreement, to the extent that such information is not
known ta the public, and this Transaction (the nformation™ is corfidertial and will
be traated ag such and that each party consehts to the communication and disclosure
by the other parly of Information to the other party's Afflliates on a need-to-know basis
as may be reqguired In the setflement or risk managemant of this trace or to advisers
or contractors of to the extent required by law, any governmant or regutatory authority
or the rules of any stock exchange. Notwithstanding anything to the contrary in this
Conflrmation ot any non-disclosure, coniidentiality or other agreement betweaen the
pariles, Party A hareby consents to the disclosure of information required by Party B

in order ta comply with seetion 2(b)(iii) above.

Rolationship Between Parties: Each party will be deemed io represent to the other
party on the date on which it enters into or varies & Transaction that: the other party is

rot acting as a fiduclary for or an adviser to it In respect of that Transaction.

Consent to Disclosure, The parties mutuaily agree that the congent to dizclosure of
information set oul in the Atachment (o the 1SDA 2013 Reperling Protocal published by
ISDA on 10 May 2013 shall be incorporated by refarsnte into this Confimnation as if it

were set out in full in this Confirmatian.

Optional Early Termination, Parly B may, 80 1ong a8 na Termination Eveni cr Event
of Default shall have oceurred and then be continuing with respect to I, at any time
after the Effactive Date and prier to the date schaduled to be the date that s the last
Scheduled Trading Day preceding the start of the VWAP Period (ignoring any
shanges contemplated pursuant 1o this paragraph), request to ferminate all or a
porlion of the Transaction, by giving irrevacable notice (an “Early Termination
Natice") to Party A on an Exchange Business Day (a "OET Request Date”). Sugh
Early Termination Natice (which wilt be given both by telephone and a written notice
via email) must spectly the first Averaging Date in relation to such requested early
tarmination, which must be a Scheduled Trading Day falling rot less than five {5
Exchange Busines: Days afier one of the officers of Party A advised pursuant {0
section 4 of this Confirmation recelves fhe Early Termination Notice (the "First OET
Averaging Date”). The parlies wil negotiate in good faith to agree the parameters of
the Early Termination Nofice (such agreed parameters, the “Agrest] PFarameters”},
pravided that, if no agreement is raached by the Valuation Time on the day falling one
Exchange Business Day prior to the First OET Averaging Date (the "Parameters
Agresment Gut-off Time”), the Early Termination Notice shall be deemed to be of no
further effect subsequent to the Parameters Agreement Gut-off Time,

If, however, zn Early Termination Notica is agreed such that [t is effective suhssnuent
to the Parameters Agreement Gut-off Time, then the Transaction will terminate in
arncordance with the Agreed Parameters and as provided in the "Final Exchange
Amount”, "Equity Amounts Payable”, "Averaging Dates", “"Vatuation Date” and “Cash
Settlement Paymant Dete” provisions of this Confirmation.

B DDR2&7EATT
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3. Account, Detalls:
Fayments to Party A Standard Setllement Instructions to be advised separately,

Payrments to Parly B! Settiement Instructions to be advised separately.

4. Offices and Contact Names:

Fer the purposes of Section 12(a) of the ISDA Form the addresses for notices to Party A and
Party B will be as follows. Individugl trader detalls for Party A (for the purposes of notices under
Saction 2(g) of this Confirmation and ather rejated comrercial agreements) will be advised

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

Attentior: Non-market OTC Equity Documentation Control

. The Poard of Dirsctora
Party & Birketu Pty. Ltd.
Television Avenua

Waollongong MW 2500

Plaase confirm that the foregoing corractly sets {erth the terms of our agreement by sending to
us a letter substantially similar to this, which letter sets forth the rraterisl tarms of the
Transacton to which this Corfirmation relates and indicates your agreement to Lhose terms.
The time of execution of this Transaction will be made available by Party A upon written
requsst,

We are pleased to have concluded this Transaction with you.

400225724388



