Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

[To Company Name/Scheme Mantra Group Limited (MTR)

IACN/ARSN 137 639 395

1. Details of substantial holder (1)

Name Mantra Group Limited (and the persons named in Annexure A.1)

ACN/ARSN (if applicable) 137 639 395

There was a change in the interests of the

Isubstantial holder on 25 June 2014
[The previous notice was given to the company on 20 June 2014
The previous notice was dated 20 June 2014

Capitalised terms In this notice have the meaning given to them in the prospectus dated 30 May 2014 lodged by MTR

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate
(2) had a relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as

qfollows:

Previous notice Present notice
Class of securities (4 i
“@ Person’s votes Voting power (5) Person’s votes Y;;tmg power
ORDINARY 108,000,000 100% 116,625,318 46.75%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company

lor scheme, since the substantial hclder was last required to give a substantial holding notice to the company or scheme are as follows:

Person whose Consideration |Class and .
Date of relevant Nature of given in number of Person’s
change interest change (6) relation securities votes
changed to change (7) |affected affected
25 June  IMTR (and all oflyy1R acquired a power over disposal over an additional Nil 8,625,318 0% (as
2014 the persons . . . . Shares MTR
listed in 8,625,318 fully paid ordinary shares in MTR (Shares), which already
Annexure A.1) |were issued to certain directors and senior managers has
(Management Shareholders) in exchange for options on 25 voting
June 2014, This power over disposal was acquired under an sg‘g’;’;d
escrow deed entered into on or around 30 May 2014 between
MTR and the Management Shareholders, which gives rise to a
relevant interest under section 608(1)(c) of the Corporations
Act (see attached the escrow deed in Annexure B). Note that
this does not increase MTR's voting power as MTR already has
voting power of 100%.
§g1J4u ne mliéf::n:” l:’fUpon Completion, and following the issue of Shares to NIA N/A NIA
listed in Management Shareholders disclosed above, MTR issued
Annexure A.1) 132,845,911 Shares to investors on 25 June 2014, which,
together with the issue of Shares to Management
Shareholders, increased the size of MTR's Share capital to
249,471,229 Shares and has reduced MTR'’s substantial
Shareholding as a result of that dilution.
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}4. Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

section 608(1)(c) of the
Corporations Act

Holder of Registered Person entitled Nature of Class and
relevant holder of to be registered relevant number of Person’s votes
interest securities as holder (8) interest (8) securities
Power over disposal arising
under an escrow deed
EV Hospitality NV dated 30 May 2014 64,800,000 o
MTR (EVH) EVH pursuant to Shares 25.97%
section 608(1)(c) of the
Corporations Act
Power over disposal arising
. der an escrow deed
UBS Australia un
MTR Holdings Pty Ltd  |UBSAHPL dated - May 2014 gi'2°°-°°° 17.32%
(UBSAHPL) pursuant to ares
section 608(1)(¢c) of the
Corporations Act
Power over disposal arising
under an escrow deed
MTR Management Management dated 29 May 2014 8,625,318 3.46%
Shareholders Shareholders pursuant to Shares R

5. Changes in association

Not applicable.

6. Addresses

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

IThe persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial
hoider in relation to voting interests in the company or scheme are as follows:

Name

Address

MTR

Level 15, 50 Cavill Avenue, Surfers Paradise QLD 4217

Persons named in Annexure A

See Annexure A
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(c) The Holder holds the Voluntary Escrow Shares set out in item 5 of Schedule 2 (or
will hold those Voluntary Escrow Shares as at Completion) and the Controller holds
the Controller Interests set out in item 3 of Schedule 2 (or will hold those Controller
Interests as at Completion).

(dy Onand from Completion, the Voluntary Escrow Shares and the Controller Interests
are free from all encumbrances and other third party interests or rights.

(e) The:

(i) Options, as referred to in item 2 of Schedule 2, are as at the date of this
deed all the securities, substantial economic interests or other interests that
the Holder directly or indirectly has in the Company; and

{ii}  Voluntary Escrow Shares, as set out in item 5 of Schedule 2, will be, as at
Completion, all the securities, substantial economic interests or other
interests that the Holder directly or indirectly has in the Company {other than
Shares, if any, acquired by or on behalf of the Holder under the Initial Public
Offering or acquired by the Holder after Completion).

{f) The Controller Interests set out in item 3 of Schedule 2 are as at the date of this
deed all the securities, substantial economic interests or other interests in the
Holder or, on and from the Completion Date the Voluntary Escrow Shares, in which
the Controller has a direct or indirect interest.

(g) It has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder or
Controller has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust {Trust)).

{h) It has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms.

(i) This deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its terms.

) If the Holder or Controller is a Trustee, the Trustee is the trustee of the Trust and,
to the best of its knowledge and belief, there is no proposal to remove it as trustee
of the Trust.

(k)  If the Holder or Controller is a Trustee:

{i) the Holder or Controller has the right to be fully indemnified out of the assets
of the Trust in respect of any liability arising under, or in connection with, this
deed and the right has not been modified, released or diminished in any
way. The assets of the Trust are sufficient to satisfy that right in full and the
Holder or Controller has not released or disposed of its equitable lien over
that trust; and

(i)  the Trust has not been terminated and there is no effective proposal or
reguirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

{I) The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(i) any applicable law, regulation or authorisation;
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10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
(a) must be in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
(¢)  must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i} if to the Company:
Mantra Group Limited
Level 15, 50 Cavill Avenue
Surfers Paradise, QLD 4217
Attention:  Fiona van Wyk, Company Secretary
Facsimile: 07 5631 2999
Email: fiona.vanwyk@mantragroup.com.au
(i)  if to a Holder: the details set out in item 2 of Schedule 2

(i)  if to the Controller: the details set out in item 3 of Schedule 2.

{d}  Without limiting any other means by which a party may be able to prove thata
notice has been received by another party, a notice is deemed to be received:

{i) if sent by hand, when delivered to the addressee;

(i) if by post, three Business Days from and including the date of postage;

(iiy  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

(iv) if sent by email:

(d)  when the sender receives an automated message confirming delivery;
or

(®) five hours after the time sent (as recorded on the device from which
the sender sent the email) unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,
but if the delivery or receipt is on a day which is not a Business Day or is after 5.00

pm (addressee's time) it is deemed to be received at 9.00 am on the following
Business Day.

Gilbert + Tobin 31163804 _5.docx page |7







































EXECUTED by Pemkaru Pty Limited i

accordance with section 127 of the Cormorations
Act 2001-(Cthy.and by:
[

‘Signature of Director

Signature of Director/Secretary

PENELOPE  Ghson.

OGN

Name

Name

S!_g:hg.d'sealedand delivered by Kerry Robert
East inthe presente of

Sigriature of witness

Name of witnéss (print).

Signature of Kerry Robert East

Signed sealed and delivered by Steven Colin
‘Becker in the presence of;

Signature of wiiness

Name of witness {print}

‘Slghature of Stéven Colin Becker

Signed sealed and defivered by Kent
Christopher Davidson ATF the Davidson
‘Family Trust in the presence of:

Signatute of withess.

‘Namie-of witness {print)

Slgnatufe- of Kent'chﬂs{opﬁer Davidson
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EXECUTED by Pomkaru Pty Limited in
accordance with section 127 of the Corporations
Act 2001 {(Cth) and by:

Signature of Director

Signature of Director/Secrstary

Name

Name

Signed sealed and delivered by Kerry Rohert
East in the presence of.

Signature of witness

Name of witness (print)

Signature of Kérry Robert East

Signed sealed and delivered by Steven Colin

Becker in the presence of.

Signature of witness

Name of witness (print)

Signature of Steven Colin Becker

fefidnd delivered by Kent
i avldson -ATF the Davidson

V@-—« g;rrﬂ&ag;?

Name of witness {print)

Signature of Kent Christopher Davidson-
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Signed sealed and delivered by Tomas Bengt
Johnsson in the presence of:

ignature of witness

tenry A e

' Name of witness {print)

Signed sealed and delivered by Mark Hodge in
the presence of:

Slgnature of witness Signature of Mark Hodge

Name of witness (print)

Signed sealed and delivered by Michelle
Elizabeth Moret-Lalli in the presence of:

Signature of witness Signature of Michelle Elizabeth Moret-Lalli

Name of witness (print}

Signed sealed and delivered by Kevan Craig
Funnell in the presence of:

Signature of witness Signature of Kevan Craig Funnell

Name of witness (print)
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Signed sealed and delivered by Tomas Bengt
Johnsson in the presence of:

Signature of witness Signature of Tomas Bengt Johnsson

Name of witness {print)

Signed sealed and delivered by Mark Hodge in
the presence of:

L/

Signature of witness

SHANMY o) DO NE

Name of witness (print)

Signed sealed and delivered by Michelle
Elizabeth Moret-Lalli in the presence of;

Signature of witness Signature of Michelle Elizabeth Moret-Lalli

Name of witness {print)

Signed sealed and delivered by Kevan Craig
Funnell in the presence of:

Signature of witnéss Signature of Kevan Craig Funnel!

Name of witness (print)
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Signed sealed and delivered by Tomas Bengt
Johnsson in the presence of:

Signature of witness Signature of Tomas Bengt Johnsson

Name of witness (print)

Signed sealed and delivered by Mark Hodge in
the presence of:

Signature of witness Signature of Mark Hodge

Name of witness (print)

Slgned sealed and delivered by Mlchcllo
Elizabeth Mo '

Signature of/ witness SignaMrWizabéth Moret-Lalli
/— R B iy ’ .
{Cﬁ/‘ﬁ/v ~Torx fAmr1Soe

Name of witness (print)

Signed sealed and delivered by Kevan Cralg
Funnell in the presence of:

Signature of witness Signature of Kevan Craig Funnell

Name of witness (print}
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Signed sealed and delivered by Tomas Bengt
Johnsson in the presence of:

Signature of witness Signature of Tomas Bengt Johnsson

Name of witness (print}

Signed sealed and delivered by Mark Hodge in
the presence of:

Signature of witness Signature of Mark Hodge

Name of witness {print) .

Signed sealed and delivered by Michelle
Elizabeth Moret-Lalli in the presence of:

Signature of witness Signature of Michelle Elizabeth Moret-Lalli

Name of witness (print)

Signed sealed and delivered by Kevan Craig
Funnell in the presence of:

sl

-Signature of w&t’ﬂ'esg Signature of Kevan Craig Funnelt

M Fud N

Name of witness {print)
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Signed sealed and delivered by Cherie McGIII
in the presence’bf:

LS A s

Signature of witness

Zowf §C JOAﬂSI/O%

 Sigphture of Cherie McGil

Name of witness (print)

Signed sealed and delivered by Luke James
Moran in the presence of:

Signature of witness

Name of witness (print)

Signature of Luke James Moran

Signed sealed and delivered by Elizabeth
Anne Gaines in the presencs of.

Signature of witness

Name of witness (print)

Signature of Elizabeth Anne Gaines

Signed sealed and defivered by Fiona Lucy
van Wyk in the presence of:

Signature of withess

Name of witness (print)

Signature of Fiona Lucy van Wyk
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Signed sealed and delivered by Cherie McGIIl
in the presence of:

Signature of witness Signature of Cherle McGill

Name of withess (print)

G land delivered by Luke James

resence of: i ‘ ,
L

7
Signature %\n!ness Signature of Luke James Moran

QMW

Name of witness (print)

Signed sealed and delivered by Elizabeth
Anne Gaines in the presence of:

Signature of witness Signature of Elizabeth Anne Gaines

Name of witness (print)

Signed sealed and delivered by Flona Lucy
van Wyk in the presence of:

Signature of witness Signature of Fiona Lucy van Wyk

Name of witness (print)
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Signed sealed and delivered by Cherie McGili
in the presence of:

Signature of witness Signature of Gherle McGill

Name of witness (print)

Signed sealed and delivered by Luke James
Moran in the presence of:

Signature of witness Signature of Luke James Moran

Name of witness (print) -

Signed sealed and delivered by Elizabeth
Anne Gaines in the presence of:

I - e WA

+

\m‘me'of)witness é'ign/at/ureo izabeth Anne Gaines

‘ﬁn’%mp Reckard

Name of witness (print)

Signed sealed and delivered by Fiona Lucy
van Wyk in the presence of:

Signature of witness Signature of Fiona Lucy van Wyk

Name of witness (print)
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Signed sealed and deiivered by Cherle McGill
in the presence of:

Signature of witness Signature of Cherie McGill

Name of witness (print)

Signed sealed and delivered by Luke James
Moran in the presence of.

Signature of witness Signature of Luke James Moran

Name of witness (print)

Signed sealed and delivered by Elizabeth
Anne Gaines in the presence of.

Signature of witness Signature of EIizabeth Anne Gaines

Name of witness (print)

Signed sealed and delivered by Fiona Lucy
van Wyk in the presence of;

= Q.

Signature of witness Signature of Fiona Lucy van Wyk

Lo b Lade

Narne of witness (print)

Gilbert + Tobin 31163804 _5.dacx Execution | page | 22



Signed sealed and delivered by Michael
Moret- alll in the presence of:

Sig ngtd'eéf:witness Signature of Michael Moret-Lalli

vz« Tarc fowr tives

Name of witness (print)

Signed sealed and delivered by Garry Rich in
the presence of'

Signature of witness Signature of Garry Rich

Name of witness (print)
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Signed sealed and delivered by Michael
Moret-Lalli in the presence of;

Signature of witness Signature of Michael Moret-Lalii

Name of witness {print)

Signed sealed and delivered by Garry Rich in
the presence of:

(] =

Signature of witness Signature éf’G?n(y Rich

Magon \WJood

Name of witness (print)
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