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level 25
: 88 Castiareagh Sireef

Companies Announcements Office Sydney NSW 2000

ASX L Australia

Exchange Cantre

20 Bridge Street PO Box A2498

SYDNEY NSW 2000 Sydney South NBW 1235
Australia
Tal +81 (0)2 8373 7700
Fax +&1 (0)2 8373 7710
Diract (02) 9373 7879
tony.sparke@alfencvery.com

Our ref 0086847-0000040 A17;:4357326.1

27 June 2014

Dear Sir/Madam

Substantial holding interests in Mantra Group Limited (ASX: MTR)

We enclose a copy of a Form 604 “Notice of change of interests of substantial holder™ issued by UBS AG
and its controlied entities (including UBS Australia Holdings Pty Ltd) in relation to Mantra Group Limited
ACN 137 639 395 (MTR).

Yours faithfully

A

s Kuma;'
Lawyer

Altert & Qvary is affiliatadd wilty Allers & Qvary LLP, & limited lubilly perinershlg regletared In England end Wales with raglatarad affica &t Gna Blakopa Souara Landan E1 BAD,

Allen & Overy LLP o an effillated undertaking has an office In each of Abu Dhabl, Ameterdam, Antwerp, Athens, Bangiok, Baijing, Beffast, Bratislave, Brussals, Busharest
{asecclated offfce), Budipest, Casablance, Dohe, Dubal, Disseldorf, Frankfurt, Hemburg, Heral, Ha Ghi Minh Cly, Hong Kong, lstanbul, Jakaria (sescclated office), London,

. Luxembourg, Madrd, Mannhelm, Milan, Moscow, Munich, New York, Farls, Fach, Frague, Riyedh (assccisied sffios), Reme, Sho Pauio, Shenghal, Singapere, Bydney, Tokyg,
Waraaw, Washington, D.G and Yangon.
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Form 604

Corporationy At 2001
Soction 8118

Notice of change of interests of substantial holder

e Company Namadehame Manka Group Limiter (MTR)

ACN/ARGN 137 §50 396

H. Detalis of substantial holder {1)

bia UEE AG and He nd e Conbrolled Erviiis, witiws conrtrofied by UBS AG {whirs "aonircl has D mesning given In secticn
s A0AA of the Corporations Act 2001 (Cih)). LIBS Australia Holdings Ply 4d (AN 72 008 05 458)
CRIARGN (if apphcable) NIA

weg 8 change in the Intareate of the

ubstardial hotder on 25 Jung 2014
[The pravious notice was glvan o the company 20 June 2014
[The previous notcs was datad 20 June 2014

2. Pravious and present voting power

[The total numbar of votas atiached to all the voting shares in the acmpany or voting interests in tha schams that the substantial holdst or an essociata
bg.) had 5 raievant intereal {3) in whan ias) mauited, and whan now raguired, (o giva a substantial noldkag aotizs to tha company oF schame, s s

Howea;
Prayltus rfica Present nolice
Cless of securties ) | o0 s votea Voting power {5} Parson's votes zg‘;“"" pawr
Ordinary shares 108,000,000 100% 119,672,231 47.87%

. Changes in relsvant Intorests
al

riculars of aach changa in, or changs In (ke natire of a mlavant intsrast of the substanial holdar or an associata in vating sscurities of the company
jor echame, eince the subzstantial holdar was last reduired 10 give a gubstantial holding potica ta the eampany o Schama ane 36 folows:

latps farwd
Femon whose deration Farson's
ﬁ:’ B bmlavantintacest [P0 Of hven In relation [TUmbEF of 1%
e hanged changs (B) change {7} q?.m;i;iém attectad

MTR gctuired & power over diapoesl over Bt acailional
,825,318 fully pald ordinary shares In MTR (Bhares), which  {N/A Lri%eil] 8628 318
lssued to cartain dirctors and senlor managers fSharea Shares
Managerneirt Sharoholdecs) It axchanga for aptions on 25
LJuna 2014, Thia power over dispoadl was acquired Under an
doad entared into oft or arouind 30 May 2014 batwean
MTR and the Management Sharahoiders, which gives risa te a
refevant Intarast under section B08(1){c) of ihe Corporations Act
001 (Cl) (Corporations Act), A copy of the secrow deed I
irttachad tn ihe Formn 604 (edded By MTH on 25 June 2014,
Pursiant { seaien 808(3) of the Gomorations Aat, UBSAHPL
has acouéred 3 ralevant intarest in the above Shares a3 i has
voting powsr In MTR of abova 20%.

125/08Ma  UBS Australin

Holdings Pty Lid
(UBSANPL)
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28AA014UBS AG and e [Pursusnt 12 section B0B(3) of tha Corporalions Act, each of UBS [NIA BER 18 la_ﬁiﬁm ;)
Cantrolied G vred the UBS Group Enfities slso have g releventintemstin | ishanag Shares
Eﬁf&‘ﬂ“{?{%‘ﬂ ’ gbove Bhares 8z they are sssociatas of LRSAHPL and/or
rilly, being a coctrol LBBAHPL, Note thet this doss not increase any parsons’
T IGm"P voting powsr as thay siready have voling power of 100%.
Entitly)
(2650814 WESAHPL UBSAHPL's substantlal hoiding wae racuced as a rasut of /A, INGA 1y
diiLtian aHising from tha Baus by MTR of 132,845,011 Naw
Sharas to invastors under ta iniial public offating on 28 June
)14, which, logathar with the Issue of Shares io Managenant
Sharehokders, increased the slze of MTR's Shara capitel to
246,471,220 Sharas,
506M4  [\JEE A and the [Fursant to section COS(3) of the Corporations Act, sach of UBS fUA NUA A
LIBS Group IAG and the LIRS Smup Entlies aha have a nelevant interast in
Entities the Sheares n which UBSAHPL hew a relevant interast os they
e associates of UBSBAMRL andior contio! UBSAHPL
iAccordingly, those entiien heve alae axparienced 8 redugtion In
their substantiel Shamholding.
{F‘mm Poe ATNERIE B,
It Provent relevant intereste
Farticuiers of sach nelevant interest of the substanlial hokier in voting sacurities afier the change are a3 fokows:
Holdar of Regletered Person entitad Nature of Claze ared [S——
relevant hokder af lo be registered|  relevant number of 1 ne
Intereat sacurites | as Folder (&) intarest {6} sacuritiax vaies
BSAHPL Iz the reglsterad holder of the 43 200,000
UBSAHPL  |UBBAHPL UBBAHPL hares (section 606(1)(a) of the Corporations [ 17.32%
o)
Puriant to saction 608(3) of tha Comaralions
LUBS AG and of, UBS AG and the UBS Group Entithes nave 48,200,000
the UBS Group [UBSAHPL LBSAHPL & refavant |ntarest [k the Shars held by Sharas. 17-32%
Entitiax LBSAHPL an thay ara associates of UBSAHPL
/o aonbrol UBGAHPL
LBSAHPL has a power to cotrirel the disposal
T 84,800,000 Shares held by EVH pursuant lo
Ion BOB{T)E), by virtue of the Co-ordination
Deed with UBBAHPL (which wasg filad with
BSAHPL's Form 603 on 20 June 2014}, In
addition:
(1) UBSAHPL hag a misvant interast ovara
sibset of thesa Sharss by way of a fight to
acuira (ar nominate another acqtirer) of
732,752 Bharas hatd by EVH, following
redésasi of vollintary esorow reatrictions,
peralisnt to B ool opfion deed a8 amanded g
EV Hoaplteilty restated on 28 June 2014 (Gall Opifon Deed) 164,000,000
UBSAHPL v evly | [PV {and secondngly coniols the exerclse of s (Sheres 26.97%
powat io dispose of those securities purduant
56808{1)ic) of the Corporations Adt). A gopy
of the Call Qption Deaed |5 akached as
e A,
25 MTR has a refevant inferest over the
s held by EVH under seclion SDB(1){c) of
tha Corporabiona Act purguont to an escrow
d entered Into with EVH (attached to MTR's
Form 803 dated 28 June 2014 and fled an 23
una 2014), UBSAFPL hae & relavant intensat
in tha shévies hakd by EVIH urdér Gection 808(3)
It has voling power in MTR of ovar 20%
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Puratrant to section A08(3) of the Corporetions

UBS Al and ot UBES AG and the UBS Broup Eniithes heve 800,090
the LIBS GroupEvH EVH a redavant Interest i the Shares hald by hores. RE.87%
Entities LBSAHPL 58 they ate acsociates of UBSAMEL ™ o

shdior control UBSAHPL

MTR has & powsr aver dispogal in retation to
8,025,218 Sharss (Manhagamant Sharaa),
erising under an azcrow dued, pureusrt to
emciion BOB(1)(c) of the Corporations Adl
UBSAHPL  [Hragement et which desd Ia attached Io MTR's Fom 8¢ 0025918y 4,
ated 25 June 2014). UBEAHPL has a relevant

fitereet In the Manapemant Shares under

ction G0B(3} e H had volng pawar in MTR of
ovar 20%

Pursuant to section BOE(3) of the Gorporations

LUBE AGand Managemen!  [Menagemen of, UBS AG and the LIBS Group Entithes heva 65 38
ftve UBS Grouplg . ST earaatd a rafavant Intereat iniha Shares hald by o 3AG%
Entiies W3 UBGAHPL ax they are sscociates of UBBAHPL|STEIRE
dfor control UBEAHPL
UBE Gacurities [Briapot iEE Baciitias DAl Owmer aeos |1.22%
\Augtralia Lid  Neminees Ply  lAustralia Lt Shares
Lid

I8 Shanges In ansocktion

The persons who have become associates (2) of, caasad (o be gesociates of, or have chanped the nature of thalr sssociation (9) wiik, tha subetantal
Foldar in relation 1o valing interasts in B company o schome ane as follows:

ot anpicable.

[ Addrassos
The addrpteas of pareons namad In this fom ano as follaws:

Nama Addregs
'6'533023’2';'3')' Hokdings Pty LI (ACH | aval 18, Chitay Towsr, 2 Chifisy Square, Swdney N5W 2000

Dotalis of sl LBS offices can be
foueed  thratgh the  foll Tink:

nloeatiomind
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m

(2)
3)
[4)
()

£}

(8)

CH

print nama . oL A J g S capaclty  Authorised signatery
Sign hete ’Q:‘ data 27 Juna 2014
Pk name TWH RP{:S"EE"T EJI C‘_H capacty  Authorissd signatory
sign hera -L date 27 Juna 2014
DIRECTIONS

If there are a member of substaniial holdars with similar or related rlevant interests (eg. a corporation atd (b rlated corporations, or the
managar and trustae of an aquity trust), tha names cotild be ingluded in A0 Andecturd ta the form. 1 the relevant intergsta of a group of pemons
ara sssentially similar, thay may bé refarrad to througholt the foim as 4 specifically hamed droup if the membarahip of 2ach group, with tha
names and addrasses of members Is claarly set out In paragraph @ of tha form.

Saa the dafinilion of "associate” in saction 8 of the Corporations Act 2001.

Sew the definiilon of "relavant interest” in gections 608 and 871B(T) of the Corporations Act 2001,
The voting shares of & compeany constitute one cues unless divided into separate classes.

The parson's votes divided by the total voles In tha body comparate or achems mulliplled by 100,

Include detalls of:

{8} any relevant agreament or other circlmstances bacauge of which the change in relevant intenast occurned. If subsaction B71B(4)
applies, a copy of any document satting out the terma of any relevant agrsement, and a staternent by the parson giving full and
acourate detalls of any contract, Bcheme oF arrangement, must accompany this forn, logather wkh @ writen statament cartifying this

)] any qualtication of the powsr of a perzon 1o axsrclsa, conirol the exsrcise of, or influence the exercisa of, the votlng powers or disposal
of tha securities to which the relevant interest relates (indicating clearty tha particular sacuritias to which the qualfication applies).

San the definition of "relavant agrsamant” In section 9 of the Corsorations Act 2001,

Detaila of the sonsidaration must Ineluds any and all banafis, maonay and othar, that any parson from whot a ralavant intersst wae acquirad
hes, or may, become entitied ta racelve in reletlon to that scquisition. Detalls must be Included even F the beneft |s condltlonat on the
heppening or not of a contingency, Details must ba incuded an eny benafit paid on bahalf of the substantlal holder of its associata In rafation to
tha scquisitions, aven ¥ thay am not pald direatly to the parson from whom tha relevant Interest was scqulned.

Iftha subatantial holder s unable to daisrming tha idantity of the person (eg. If the relevant Interest arisos basavuse of an oftion) write
“unknown”,

{(Give details, F appropriate, of the presert essockiion and any change in thit aesosiaiion since thé last stbatantial hokding notice,
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we
Austradia Heldings Pty Ltd (ABN 75 003 059 458).
Slignature

This s Annexure A of ¥ eges misrred to in form 804 notics of Inlfal substantial holder lodged by LIBS A and s Controlled Entllies including UBS

oign hete

print name A L.r\r\:::\_. \1\\3‘ CaVES capacty  Authorieed signatary ‘
sign here 1\} N\/\J‘K\/—\’-" data 27 Juna 2014
print neme TR EET Pf'I-CH cepacly  Authorisad signiatory

date 27 Jurm 2014

Fl
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FOURTH AMENDMENT AND RESTATEMENT DEED

DATED ) MAY 2014

UBS AUSTRALIA HOLDINGS PI'Y LIMITED
AND

EV HOSPITALITY N.V.

ALLEN & OVERY

(086847-0000040 AL4276700.1 1
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THIS FOURTH DEED OF AMENDMENT AND RESTATEMENT is made on 30 May 2014

BETWEEN:

03]

UBS AUSTRALIA HOLDINGS PTY LIMITED (ABN 75 003 059 498) of Level 16, Chiflay
Tower, 2 Chifley Square, Sydney NSW 2000, Australia (Option Holder); and

(2) EV HOSPITALITY N.V. of De Lignestraat 13, B-1000 Brussels, Belgium (Favestor),

BACKGROUND

(A)  On31 July 2009, the parties entered into a deed titled "SH< call option deed," pursvant to which the
Investor agreed to grant to the Option Holder call options on the ferms and conditions of that deed
(Principal Agreement).

(B}  The parties have proviously entered into a number of amendment and restatement desds in respect of
the Prinelpal Agreement, pursuant to which they agreed o amend certain provisions of the Prinelpal
Agresment,

(€}  The Company proposes to underteke an [PO. The partles wish to enter into this further Amendment
and Restatement Deed to clarlfy the operation of the Call Options on completion of the IPO. The
Principal Agreement (as amended and restated) is as st out In Schedule 1 of this deed.

OPERATIVE PROVISIONS

L Defined terms used in this Deed have the meanings given to those terms in the Principal Agreement,
unless otherwise indicated, ‘

2. Clause 1.3 of the Principal Agresment applies to this dead as if sef out in full In this deed.

3. With effect immadiately prior to the time at which all of the Ordinary Shares offered under the [PO
have been issued by the Company, the Principal Agreement as set out in Schedule 1 of this deed
repleces all previous versions of the Principal Agresment. Entry into this deed does not affect the
valldity or enforceability of the Principal Agreement and each party is bound by the Principal
Agreement as set out in Schedule 1 of this deed,

4. This deed may only ba varied by a deed exscuted by each party.

5. A party cannot assign or otherwise transfer any of its rights under this deed without the prlor consent
of the other party (which may be given or withhald in the abzoluta disoretion of that other party).

6. This deed may be executed in any mumber of counterparts and by the parties on separate
counterperts. Each counterpart constltutes the deed of the party who hes executed and delivered that
countarpart,

7. Fach party must promptly do ali further acts and exeoute and deliver all further documents (in form
and content reasonably satisfactory to that party) required by law or reasonably requested by another
party to give effact to this dead.

g If any provision or part of 8 provigion of this deed is held or found to be void, invalid or otherwise

unenforceable (whether in respect of a particular party or generally), it will be deemed to be severed
to the axtent that it is void or to the extent of voidability, invalidity or unenforceabllity, but the

remainder of that provision will remain in full forcs and effeot.

006884 7-0000040 AU4276700.1 3
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1A This deed {s govemed by the law applying in New South Wales, Australia and sach party submits to
the non-exclusive jurisdiction of the courts having jurisdiction in that state end the courts competent
to deterroine appeals from those oourts, with respect to any proceedings that may be brought at any

time ralating to this deed,
Executed us a Deed

Executed as a deed for UBS Australia
Holdings Pty Limited by its attorney under a
power of attorney dated 2 Agwf ®Pand the
attornsy declares that the attornay has not
received any notlce of the revocation of such
power of attorney, in the presence oft

L ChAH

Signature of Witnegs '
Justin Churchiif

Nama of Witness in full

EXECUTED AS A DEED by £V
HOSFITALITY NV by lts director, in the
ptesernce of

Signature of witness

Name of witness

0088247-0000040 ALI:d276700,1

e T WO L

Signatire of Attorney

Micrma. pgimord Roole
Mams of Attorney jn full

Signature of divaatsy

Name of ditsetor
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9, This deed is govemed by the Jaw applylng in New South Wales, Australis and each party submits to
the nom-exclusive jurisdiction of the courts having Jurisdiction in that state and the courts eompetent
to detetinine appeals from those courts, with respect to any procesdings that may be brought at any

time relating to this deed,

Executed 55 a Deed

Executad as a deed for UBS Australla
Holdings Pty Limited by its ettornay under a
power of attorney dated , ind the
attorney deolargs that the attorney has not
received any notice of the revooetion of such
power of aitorney, in the presence oft

Signzture of Witness

Name of Witness i il

EXECUTED AS A DEED by BV
HOSPITALITY NV by its directer, in the

prasencs of .

e

e

Silgnature of witness

CAROLINE. FARK

Name of witness

QOB6B4T-0000040 ALL:401897S,1

Bignature of Attorney

Nams of Attorney in full

/R

Signuture ofdiractor
¢ @M/fﬁad
Ngrhie of direstor
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Schedule 1 Amended and Restated Mantra call option deod

GUaBe4T-0U00040 ALK42TET00.1 4
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Amended and Restated Mantra call option deed

EV Hospitality NV

Investor

UBS Australia Holdings Pty Limited
Opticn Holder

10700200 1
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Executed as a deed.

Signed sealed and deilvered for and on
behalf of EV Hospitallty NV by its Attorney
under & Power of Attorney dated

, and the Attorney declares that the
Attorney has not received any notice of the
revocation of such Power of Attomney, in tha
presence of?

Allen & Overy 81293737780 1353

Signature of Attomey

Blgnatire of Witness

Neme of Witness in fult

Slgned sealed and dellvered forand on
behalf of UBS Australla HoldIngs Pty
LImlted by its Attorney ymder a Power of
Attornay dated

and the Attorney declares
that the Attorney hag not received any notics of
the revocation of such Power of Attomey, in the
presence of}

Name of Attorney in full

Signature of Attorney

Bignature of Witness

Mame of Witness in full

Name of Attamey in full
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Amended and Rostated Mantra call option deed dated

2008

Partles EV Hosplitality NV of De Lignesttaat 13, B-1000 Brussels, Belgium (Tnvestor)
UBS Australia Holdings Pty Limited ABN 75 003 069 498 of Lavel 186,
Chifley Tower, 2 Chifley S8quare, Sydney NSW 2000, Australia (Option Holder)

Background

As The Investor is the legal and benaficial owner of the securities set out against its
aame in 3chedule 2 of the Shareholders Dead.

B, The Invastor has agreed to grant to the Option Holder & call option to acquire e
number of Shares caleulated in accordance with and otherwise on the terms and
conditions of this dead.

Operative provisions

1. Definitions and Interpretation

1.1 Definitions

In this deed:

2013 Buyback Proceeds means the aggregate arount of A$58,000,000 that was paid to the
Investor and the Option Holder, by way of assignment and endorsement of certain promissory
notes, in eonsideration for the buy back of the Prefersnce Shares in April 2013.

2013 Dividends means the aggregate amount of A$48,371,333 that was paid to the Investor
and the Option Holder, by way of assignment and endorsement of certain promissory notes, as
dividends on the Ordinary Shares and the Preference Shares.

2013 Note Deed Poll means the deed poll with such title executed by the Company on or
about 30 April 2013.

2013 Notes means loan notes Issued or to be issued by the Company under the terms of the
2013 Note Deed Poll.

2013 Subscription Deeds means the subscription deed executed by the Company and Busope
Voyager Holdings 8.a.r.1. dated on or about 30 April 2013 and the subsoription deed executed
by the Company and the Option Holder dated ont or about 30 April 2013, pursuent to which
the Option Holder and Burope Voyager Holdings S.a.r.L (respectively) subscribe for 2013
Notes, and each of them is 2 2013 Subscription Deed.

Affiliates has the meaning given In the Shareholders Deed.

Alternative Option Arrangements has the meening given in clause 2.5,
ASK means ASX Limited or the Australian Securities Exchanga.

Agset Sale has the meaning given in the Shareholders Deed.

Business Day has the meaning given In the Shareholders Deed.

Call Options means each of tha First Call Optlon and the Second Call Option,
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Commission has the meaning given In clause 2,1.

Company means Mantra Group Holdings 1 Pty Ltd (formerly known as Auz SHG Holdco Pty
Limited) ACN 137 639 395,

Condition maeans the conditlon specified in clavse 2.1
Carporations Act meens the Corporations Act 2001 (Cth).

CVC Escrow Deed means the document titled “CVC Escrow Deed” entered into by, inter
alia, the Investor and the Company on or about 30 May 2014,

Deed of Undertaking means the deed so entitled executed by the Option Holder and Burope
Voyager Holdings 8.ax., dated on or about 1 May 2013,

Dispose in relation to any securities mesans;

() to sell, offer for sale, transfer, assign, sutrender, gift, create an Eacumbrance or
option over declare oneself 2 frustea of or part with the bensfit of or otherwise
dispose of those szcurities (or any dirgct or indirect legal or benefiolal interest in or
over any rights fn vespact of any part of them);

(b) to do anything which has the effect of placing a person in substantially the same
position as if the person had dons any of the things specified in paragraph (a); or

{c) to attempt to do any of the things specified in paragraph (g},
and Disposal has a corresponding meaning.
Encumbrance has the meaning given In the Shareholders Deed,

End Date means 30 September 2009 or such other dafe agreed in writing batween the Investor
and the Option Holder,

Escrow Shares means the number of Shares which comprises the Retained Stake immediately
following completion of an IPO, being those Ordinary Shares which ere the subject of the
CVC Escrow Deed.

EVH means Europe Voyager Holdings S.a.z.l,
Exit has the meaning given in the Shareholders Deed,

Exit Proceeds means, in relation to the Firgt Call Option, the amount determined In
aecordance with paragraph 2.1 of Scheduls 1,

Expected Completion Date in relation io an Exit, means the date that the board of the
Company, acting reasenzbly, expects the Exit to be completed.

Final Escrow Release Date means the date on which the 1ast Ordinary Bhare comprising the
Retalned Stake is released from the escrow arrangements entared joto between the holder of
the Retained Steke and the relevant underwriter or lead manager (or the Company at the
request of that underwriter and lead manager).

First Call Option means the call option granted under clause 4.1.
Group has the meaning piven in the Sharsholders Deed.
Group Member has the meaning given in the Sharcholders Deed.
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Group Finance Facilities has the meaning given in the Shareholders Deed.
Implem'entatlun Deed has the meaning glven in the Shareholders Deed,
Investor Preferred Equity means:

(a) Zero Coupon Notes with an initial subscription price of 525 million ssued by the
Compeny to EVH on or around the date of this deed; plus

{b) additional Zero Coupon Notes issued by the Compeny to BVH under the Liquidity
Facility in accordance with the terms of the Group Finanoe Facilities and the
Shareholders Deed and in respect of which the subseription price pald has been on-
lent by the Company to the 8TS UK Group, up to a maximum of $7.5 million,

and for the avoidance of doubt the Investor Preferred Bquity for the purposes of this deed does
not include any 2013 Notes or Zaro Coupon Notes to the extent that the aggregate subscription
prica for those Zero Coupon Notes excesds $32.5 million.

IPO has the meaning given in the Shareholders Deed.

Liguidity Facility has the meaning given In the Zero Coupon Note Subscription Deed,
Management Shares means Shares issued on exercise of Options . |

Manager Shareholders has the meaning given in the Shareholders Deed.

New Securities means any new securities which are issued by the Company to
current or future seourlty holders in the Company after 31 Tuly 2009 other than;

(® Investor Preferred Equity; and

() 2013 Notes.

Options has the meaning given to it in the Shareholders Deed,
Option Shares maans:

{2) in relation to the Firet Call Option, the number of Qrdinary Shares to be transferred
to the Option Holder or its nominee on exercise of the First Call Option, determined
in accordence with clause 4 and Schedule 1; and

1)) in relation to the Second Call Option, the number of Ordinary Shares to be
transferred to the Option Holder or its nominee on exercise of the S8econd Call
Option, determined in accordence with clause & and Schedule 2.

Ordinary Shares has the meaning given in the Sharsholdars Deed,

Ordinary Share Exit Value means, in relation to the First Call Option, the amount
determined in accordance with paragraph 2.2 of Schedule 1.

Preference Shares has the meaning given In the Sharcholders Deed.
Rescue Financing has the meaning given in the Shareholders Deed,
Retained Stake has the mesning given in clause 6.1,

Second Call Option meeans the call option granted under clause 6.
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1.2

Seenrity Documents means the:

(a) share mortgage granted by the Investor o or about 31 July 2009 aver two tranches
of 10% each of the Ordinary Shares and Preference Shares on issus as at the date of
this deed; and

L) following the IPO, meats the specific securlty dead between the Tnvestor (as &

security provider/grantor) and the Option Holder (as secured party) and related
tripartite agreernents and other documents raquired to perfect the specific security

deed,
Seenrity Shares means:
() in respect of the paragraph (a) of the definition of Security Documents, the

‘Mortgaged Property’ (as defined by that Security Document); and

(b in respact of the paragraph (b) of the definition of Seourity Documents, the number
of Option Sharas determined by this dead.

Shareholders Deed means the securityholders deed in relation to the Company in the form
entered into by, inter alia, the Company, EVH, the Investor and the Option Holder, as amended
from time fo tima.

Shares has the meaning given in the Shareholders Deed.
Share Sale has the meaning given in the Shareholders Daed,
ST8 UK Group has the meaning given in the Shareholders Deed.

Total Proceeds means in relation to the Second Call Option, the amount determined in
accordance with paragraph 2 of Schadule 2.

Trade Sale means an Asset Sale or a. Share Szle,

Tranche 1 Escrow Rolease Date means the sarliest dats (if any) on which the Investor is
entltled to Dispose the Tranche 1 Escrow Shares pursuant to clause 1.3(c) of the CVC Eserow
Dread.

Traxche 1 Escrow Shares means:

(a) in the event that the conditions in clauses 1.3(c)(i) and 1.3(c}{1}) of the CVC Escrow
Deed are satisfied, such number of Ordinary Shares as represents 25% of tha
Escrow Shares; and

(b) in the event that the conditions in clanses 1.3(c)({1) and 1.3(c)(ii) of the CVC Escrow
Deed are not satisfed, zaro.

Trauche 2 Escrow Shares has the meaning given to it in clause 6.6(a)(iv) of this dead.
Zero Coupon Note Subseription Deed has the meaning given in the Sharaholders Deed,
Zero Coupon Notes has the meaning given in the Shareholders Deed.

Business days

If the day on which any act to be done under this deed is & day other than a Business Day, that
act must be done o the neixt Business Day except whers this deed expressly specifies
atherwizs,
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General rules of Interpretation

In this deed headings are for convenience only and de not affect interpretation and, valess the
contrary jstention appears:

()

®)
©

@

(€)

®

()

(h)

O

0
&

)

(m}

(n)

a word importing the singular includes the plural and vice versa, and a word of ,ﬁw
gender includes the corresponding words of any other gander;

the word including or any other form of that word is not a word of limitation;

if a word or phrass is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a cotresponding meaning;

areference to 8 person includes an individual, the estate of an individual, a
corporation, an autharity, an association or parties In a joint venture, a partnership
end a tvust;

a reference to a party Inoludes that party's executors, administeators, succsssors and
permitted assigns, including persons teking by way of novation and, in the case of a
trustee, includes any substituted or additfonal trustes;

& refarence to a document (including this deed) is to that document as varled,
novated, ratified or replaced from time to tline;

a reference to a party, olause, scheduls, exhibit, attachment or annexure is &
referenee 1o & party, clause, schadule, exhibit, attachment or annexure to or of this
deed, and a reference to this deed Includes all schedules, exhibite, attachinents and
annexuras to it;

s.reference to an agency or body if that agency or body ceases fo exist or is
reconstituted, renamed or replaced or has its powers or function removed (ohsolete
body), means the agancy or body which parforms most clasaly tha finctions of the
nbsalete body;

a veference to a statute includes any regulations or other Instruments made under it
(delegated legislation) and a reference to u statuts or delegated legislation or 2
provision of either includes consolidations, amendments, re enactments and
replacements;

g reference 1o § or dollar is to Australian curretioy;

a period of time dating from a given day or the day of an act or event, 15 to be
calculated exclusive of that day;

& day is to be interpreted as the period of time commencing at midnight and ending
24 hours fater;

a word or expression defined in the Corporations Aot has the meaning given in the
Corporations Act unless otherwise defined in section 1.1; and

this deed must not be construed adversely to a party just because that party prepared
It or caused it to ba prapared.
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2.2

2

2.4

2.5

Conditlon precedent
Condition

Clauses 3 to ¢ and clause 7.2 do not become binding on the parties and have no foroe or effect,
and the Call Options are not granted yatil, a wrltten rullog is obtained fror the Belglan Ruling
Commission (Service des Décisions Anticipées en matiére figeate - Dienst Voorafgaande
Beslissingen in fiscale zaken) (Commission) confirming that the granting of the Call Options
by the Investor to the Option Holder on the terms and conditions set out in this deed, is not
constitutive of an abnormal or gratultous advantage giving rise to the application of article 26
or 185, §2, al. 1, a of the Belgian Income Tax Code or article 79 and 207, al. 2 of the Balgian
income Tax Code,

Reasonable endeavours to satiafy Condition

Tha Investor must use all reasonable endervours to ansure that the Condition is satisfied or

- walved as soon a5 practicable after the date of this deed and In any event before the End Date

ineluding by:
(2 meking an application o the Commission for the ruling refarred to in clause 2,1;

(1) providing all such information o the Commission as the Commission requires for
the purposes of considering that application; and

{c) pursuing that application and any issues or queries raised by the Commission
promptly and with diligence,

Walver of Condition

The Condition s for the benefit of the Investor and may be watved by the Investar at any time
prior to the End Date by notice givan to the Option Holder.

Notlca In reiation to satisfaction of Condltion

The Investor must notify the Option Holder in writing as soon as practicable after becoming
aware of:

{a) the satisfactlon of the Condition; or
®) any circumstances which may result in the Condition not being satizfied.

Failure of Condition

If'the Condition has not besn satisfled by the End Date or waived by the Investor in
accordance with clavss 2.3 then:

{(a) the parties must use best endeavours to agree and to implemant alternative
arrangements to achieve the samme ¢donomio outéome as would have been achieved
had the Condition been satisfled and the First Cal} Option and the Second Call
Option been granted on the terms of this deed, such alternative arrangements to be
on the terms set out in Schedule 4 (Alternative Option Arrangements) unlass the
Alternative Option Arrangements would result in an adverse tax impact for either
party or the Compagy;

(b) if the Aliemative Option Proposal has not been implemented by the date that js 40
Business Days before the Expected Completlon Date for any Exit, the Investor must
procure that, no later than 20 Business Days before the Expected Completion Date,

&
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the Option Holder recelves warrants (exercizable for nil consideration immediately
befors the oceurrence of the Hxit) in respeot of such number of valssued Ordinary
Shares in the Company as 1s required to achieve the same economic outcome as
would have been achisved had the Condition been satisfied and the First Calt
Option, been granted on the terms of this deed, but with Bxit Proceeds relating to an
Exit by way of IPO baing caleulated in acsordance with paragraph 2.1(c) of
Schedule 1 and not paragraph 2.1(d) (even if the Investor or an Affiliate retains any
stake on that Exit); and

{o) the undertakings in clause 7.1 and the security effected under the Security
Documants will continue in full forse and affsct unt! the earlier to ogeur of:

(1) the aniry into of Alternative Option Arrangements that do not
conterplate the transfer of existing Shares to the Option Holder; and

(i) the issue of the warrants referred to In clause 2.5(b).

3.2

Consideration for Call Options
Conslderation for grant

The Investor grants ke Call Options to the Option Holder on the terms and conditions set out
in this deed in conslderation of the Option Holder and its Affiliates entering Into the
transactions contemplated in the Implementation Daed,

No further consideration

No further consideration is payable by the Option Holder under this deed for the grant of the
Call Options or for the transfer to the Option Holder of any Shares on exeroise of 2 Call

Option.

4.2

4.3

First Call Optlon

Grant of First Call Option

The Investor grants to the Option Holder a call option over the numbar of Ordinary Shares
determined in accordance with this clavse 4 and Scheduls 1, exarcisable In accordance with
thig clanse 4 and otharwise on the terms set out In this desd.

Shares subject to First Call Option

The number of Ordinary Shereg and, if relevant, 2013 Notes which, under the terms of the
Deed of Undertaking, the Investor mmust procure are transferred to the Option Holder or its
nominee on the exercise of the First Call Option will be calculated in accordance with
Schedule 1 and, if relavent, clause 4.9,

Exerclea of Firat Call Option

Subject to clause 4.4, the First Call Option is automatically exercised in relation to any
proposed Exit on the later of;

(a) the date on which the Investor gives notice under clause 5.1 in relation to that Exit;
and
(b) the date that i3 30 Business Days before the Expected Completion Date for that

Exit.
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4.4

4.5

Limitation of rights on Exerclse '

The Option Holdst may at any time bafore settlement of the First Call Option under clause 4.7
glve notice to the Investor specifying a maximum number of Opticn Shares that the Option
Flolder wishes to recalve on exercise of the First Call Option in relation to a particular Bxit, If
the Optlon Holder gives a notice in accordance with this clause 4.4 then:

{m) on settlement of the First Call Option in relation to that Bxit, the obligations of the
Investor and the Option Holder under clanse 4.7 in respact of the transfer of Option
Shares are limited o the number so specified; and

(b) once settlement of the First Call Option has occurzed on the basis of the number of
Option Shares spacified in this clause 4.4, all other rights of the Option Holder to
receive Option Shares in connection with the First Call Option will lapse.

Calculation of numbar of Shares subject of First Call Option

The Investor must no Jater than 30 Business Days before the Expected Completion Date for an
Exit provide to the Option Holder 2 mode] setting out calculstions of the number of Option
Shares, caiculated in accordance with Schedule 1 and, if relevant, clause 4.9, that would be
subject of the First Call Option for a range of values of Exit Proceeds agreed between the
Optlon Holder and the Investor, If the Option Holder does not agree with the model provided
by the Investor under this clause 4.5:

(=) it must notify the Investor within 5 Business Days after receipt of the model of such
disagreement and the grounds on which it disagraes with the caleulations (and if no
such notice is given the Option Holder 15 taken to agree with the Investor's model
and the number of Option Sheres subject to the First Call Option will bg determined
in accordance with thet model once the relevant Exit Proceeds have been finally
datarmined);

(b if the Option Holder gives notlce under clause 4,5(a), the parties must use afl
reasonable endeavours to agree the model within a further 5 Business Days after
such notification (and If agreement is reached then the number of Option Sharas
subject to the First Call Option will be determined in accordance with that model
onee the relevant Exit Proceeds have been finally determined); and

{c) if the parties cannot reach agreement under clause 4,7(b), they must refer the
dispute for dstermination to  firm of accountants agreed by the parties in wrltlng
or, failing such agreement within 2 Business Days, the parties may raquest the
President of the Institute of Chartered Acconntants in Australia (ICAA) o nominate
a firm of accountants to whom the digpute for determination must be referred
(Expert) In accordance with clause 4.6, In which case:

() each party must take all such actions as ate tiece¢sary o eneble the
President of the ICAA. to nominate a firm of accountants in aceprdance
with the policies and procedures of the ICA A

{ii) if tha President of the ICAA nominates ona firm of accountants, the
Expart will be that firm;

{iif) if the President of the ICAA nominates a short list which Includes more
than one firm of accountants, the Expert will be:

A, such firm of accountarts from that short Hat as the partles may
agree within 2 Business Days after receipt of the short list: or
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B. failing such agreement, the firm of aceountants which appears
firat on the short list; and

C. the costs of the ICAA, including faes and expenses must be
borna squally as between the parties.

Expert determination

If & dispute is referred to an Expert for determination under clauss 4.5:

(@

(&)

©

{d)

(e

@

the parties must instruct the Bxpert to dstarmine, having regard to the grounds
stipulated in the Option Holder's notice under 4.5(a), whether any adjustments to
the model prepared by the Investor nnder clause 4.5 are required under the terms of
this deed, and to conclude its determination as soon as xeasonably practicable and in
any event within 10 Business Days of the referral:

the Bxpest acts &s an expert and not as an arbitrator in conducting such
determination;

the parties must procurs that the Expert iz provided with such information as the
Expert reasonably requlres to make such detarmination;

the Expert may refer questions of interpretation of this document for determination
to an independent legal rdviser (being a partner of a major Sydney commercial law
firma or a senior Counsel or Queens Counsel) which independent legal adviser may
take submisaions from the parties' legal representatives (and sach party will be
responsible for the costs of Its own legal representatives);

the determination of the Expert is conclusive and binding on the parties in the
absence of manifest error; and

reasonable costs and expenses of the Expert in connection with the datarmination
ere to be bome aqually between the parties.

Settlement of First Call Optlon

If the Option Holder exercises the First Call Option in accordance with this clanse 4 then,

subjact to clause 4.5:

(® in the cese of en Exit by way of Trade Sale, lnmedlately before completion of the
Trade Sala the Investor must transfer to the Option Holder, and the Option Holder
must accept a transfer of, the Optlon Shares free from all Enoumbrances;

(b} in the cage of an Exit by way of IPO, the Invastor must transfer to the Option
Holder, and the Option Holder must accept a trangfer of, the Option Shares fice
from alt Encumbrances on the date (or dates) determined under clavse 6.6;

(c) settlement of any transfer of the Option Shares under this clause 4.7 must take place
at a place agread hatwesn the partles or, In the absence of such agreement at the
registered office of the Company; and

(d) on settlement of any transfer of the Option Shares under this clause 4.7, the Investor

mugt deliver to the Option Holder completed transfers of the Optlon Shares in
favour of the Option Holder or its nominee as transferes duly executed by Investor
as transferor and share certificates, or duly executed indemnitias for Iost ghare
certificates, in respect of all of the Option Shares,
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4.8

4.9

Exlt not completed

If the First Call Option is exetcised in accordance with this clause 4 and the relevant Exit has
not been completed within 3 months afier such exarcise:

(=) the exercise of the First Call Option in relation to that Exit is desmed to have been
ravoked by the Option Holder; and

(b) the First Call Option will be taken not to huva been exercised in respect of that Exit
and the First Call Option will remein exercisable in sccordance with the terms of
this deed,

Satisfactlon of Investor's obllgations

If the number of OrdInary Shares held by the Investor at the time of settlement of the First Call
Option is less than the number of Ordinary Shares required to be transferred to the Option
Holder under the terms of the First Call Option (such difference being the Share Shortfail)
then the obligations of the livestor on axercise of the First Call Optlon are to be satisfisd:

(a) frstly, by the transfar to the Option Holder of Ordinary Shares; and

] secondly, by the transfer of 2013 Notes from Europe Voyager Holdings 8.a..1. to
the Option Holder pursuant to the Deed of Undertaking,

5.2

Information to Option Holder
Notification of potentlal Exit

If the Investor becomes awara that an Exdt is reasonably likely to cocur:

() in the case of 2 Trade 3ale, the Investor must as soon as reasonably practicable and
in any event no less than 40 Business Days before the Expected Completion Date
give the Option Holder a notice in writing informing the Option Holder of the
proposed Trade Sale and setting out the proposed timetable to completion of the
Trade Bale and an indicative prlce range for the business or the Shares to bs sold in
the Trade Sale; and

() In the case of an IPO, the Investor must as soon as reasonably practicable and in any
event no less than 40 Business Days befors the Expectad Complation Date give the
Option Halder a notice in writing informing the Option Holder of the propesed IPO
and sefting out the intended admiseion date and an indicative prica range for the
Company on IFO,

information In relation to progress and changes

The Investor must kesp the Option Holder informed of the progress of any Trade Sale or IPO
and any variation to the proposed timing for completion of 2 Trade Sale or listing of the
Company's shares in an IPO or to the Indicative price ranges notifiad ebove.

Second Call. Optlon
Grant of Sacond Call Option

The Investor granis to the Option Holder a call option over the number of Ordinery Sharas
determined {n accordance with this clause 6 and Schedule 2 exercisable if

10
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6.2

6.3

6.4

(a) there has been, or the Board hes resolved that there ba, an Exit by way of IPO: and

{b) the Investor or its Affillates are required to retain in that TPO pursuant to en escrow
agresment esitered into with the underwriter or lead manager to the IPO {or with the
Company at the request of that underwriter or lead manager) at least the mumber of
Shares in the Company (or any related body corporate of the Company ot any
special purpose vehiole established for the purposs of an Jnitlal public offering in
respect of all or substantially all of the Group's business) that & Managing Director
of the underwriter or lead manager has confirmed in writing (or via email) to the
Investor (a copy of which has been provided to the Option Holder) is the minimum
number of Shares required to be retained to ensure thai:

()] the IPO will be fully distributed; or

(i) the price achieved In the IPO will fali within the targst price range
egreed batween the underwriter or lead manager, the Investor and the
Qpticnt Holder,

(such minimum number being the Retained Stake), If any New Securities have
been Issued in the same class as any Shares which form part of the Retained Stake,
a proportion of any such New Securities will be deemed to be included in the
nurber of the Shares of that elass which form part of the Retained Stske, and the
batance of New Securities of that class will be deerned to have been sold in the IPO
on completion of the IPO. The nuraber of New Securitiss of each class deemed to
be included in the number of Shares of that elass which comprise all or part of the
Retained Stake will ba equal to N in the following formula:

N=A/BxRS

where:

A = number of New Becurities of tha relevant class

B = total number of securities on issus of the relevant class

RS = totel number of Shares of the relevant class which formn part of the Retained
Btake

Shares subjact to Second Cail Option

The number of Ordinary Shares which the Investor must transfer to the Option Holdes or its
nomines on exercise of the Second Call Option will be caleulated in accordance with Schedule
u-

Exerclse of Second Call Option

. Bubject to clause 6.4, the Second Call Option is automatically exerclsed immediately prior to

the time at which all of the Ordinary Shares offersd under the IPO have been issued by the
Company .

LIimitation of rights on exercise

The Option Holder may at any time before settlament of the Second Call Option under clause
6.6 give notice to the Investor specifying a maximum number of Option Shares that the Option
Holder wishes 1o receivs on exercise of the Second Call Optien. If the Option Holder gives a
notice in accordance with this clause 6.4 then;

i1
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on settlement of the Second Call Option in relation to that Exit the obligations of
the Investor and the Option Holder under clause 6.6 in respect of the transfer of
Option Shares are limited to the number s0 specified; and

once settlement of the Second Call Option has occurred on the basis of the number
of Option Shares spacified in this clause 6.4, all other rights of the Option Holder to
receive Option Shares in connection with the Second Call Option will lapse,

Calculation of number of Sharas subject of Second Call Option

The Investor must no later than 5 Business Days following determination of the Retained
Stake provida to the Option Holder & calculation of the number of Ordinary Shares, caleulated
in accordance with Schedula 2, that ars subject of the Sscond Call Option (including a
caloulation of the Total Proceads), If the Option Holder dogs not agree with the calculation
provided by the Investor under this ¢lause 6.4;

(8)

(k)

(€}

it must notlfy the Investor within 5 Business Days after raceipt of the caloulation of
such disagreement and the grounds on which it disagraes with the calculation (and
if no such notice is given the Optlon Holder is taken to agree with the Investor's
caleulation and the number of Ordinary Shares subject to the Second Call Option
will be the number speeified in that caleulation);

if the Option Holder gives notice under clause 6.5(a) the partizs must use all
reasonable endeavours to agree the caleulation within a further 2 Business Days
after such notification (and if agreement is reached then the number of Ordinary
Shates subject to the Second Call Option will be the number so agreed) ; and

if the parties cannot reach agreement under clause 6.5(b), they rust refer the
dispute for determination to a firm of accountants agreed by the parties in writing
or, failing such agreement within 2 Business Days, the parties may request the
Pregident of the Institute of Chertarad Accountants in Australia (ICAA) to nominate
a firm of accountants to whom the dispute for determination must be referrad in
acoordance with clause 4.6 (with such reasonable amendments and modifications as
are required to make the ferms of that clause applicable to determination of the
dispute arising under clause 6,5(c)), in which case:

(0 each party must take all such actions as are necessary to enable the
resident of the ICAA to nominate & firm of secountants in accordance
with the policies and procadurss of the ICAA;

§1Y) if the Pregident of the ICAA nominates one firm of accountants, the fimm
of aceountants will be that firm;

(Hi) if the President of the ICAA nominates a short st which includes more
than ons firm of accountants, tha appointed firm of accountants will be:

A, such firm of accountants from that short lst as the parties may
agres within 2 Buginess Days after receipt of the shost list; or

B. failing such agreement, the firm of accountantz which appears
first on the short list; and

C. the costs of the ICAA, including fees and expenses must ba
borne equally as between the parties.

12
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Sottlament of First Call Option and Second Call Option following an IPO

Following the exercise of the First Call Option and the Second Call Option In accordance with
this deed in connection with an IPO then:

(&)

)

(©

(@

the Investor must:

(6] on the Tranche 1 Escrow Release Dats, procurs registration of the
Tranche | Escrow Shares (up to the number of Option Shares as
determined undex this deed) on the CHESS subregister (zs defined by the
ASBX Listing Rules) and sponsored by 2 CHESS sponsor identifled by
the Option Holder;

(i) hold the Tranche 1 Escrow Shares (up to the awber of Option Shares as
determined under this deed) to the order of the Qption Holder for such
time as required by the Option Holder following the Tranche 1 Escrow
Release Date, subject to clause 6.6(d); and

(i) on request by the Option Holder at any time during the period specified
by clause 6.6(a)(l), transfer to the Option Holder (or its nominee) and
the Option Holder must accept, or procurs that its nomines accept, a
transfer of the Tranche 1 Escrow Shares (up to the number of Option
Shares a8 determinad under this deed) free from all Encumbrances;

(iv) on the Final Escrow Release Date, procure registration of the numbey of
Ordinary Shares as equal to the diffarence batwaen the Option Sharss (as
determined under this deed) and the Tranche 1 Escrow Shares (Tranche
2 Eserow Shares) on the CHESS subregister (as defined by the ASX
Listing Rules) and sponsored by a CHESS sponsor identified by the
Onption Holder;

() hold the Tranche 2 Escrow Shares to the order of the Option Holder for
such time as requirad by the Option Holder, following the Tranche 2
Escrow Release Date, subject to clause 6,6(d); and

(vi) o request by the Option Holder at any time during the pariod specified
by clavse 6.6(a}(v), must transfer to the Option Holder (or its nominee)
and the Option Holdsr must aceept, or procure that its nomines accept,
the transfer of the Tranche 2 Escrow Shares, free from all
Encumbrances;

the Option Holder must relsase those Option Shares to be transferred to the Option
Folder pursuant to clauss 6.6(a)(HI) and 6.6¢a)(vi) from the security granted
pursuant to the Security Documents;

the Investor must nat Dispose of the Option Shares other then to the Option Holder
{or its nominee) as contexaplated by this deed:

if the Investor has transferrad all of its Ordinary Shares (other thag the Option
Shares), then the Option Holder must accept, or must prosure that its nomines
accapt, transfer of'the Option Shares from the Invastor no later than the time
reasonahly required to enable the Cption Holder to complete the transfer to its
nominee (which must not be more than 5 Business Days after the date on which the
Investor notifiss the Option Holder that it has transferred all of its Ordinary Shares
other than the Option Shares);

13
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6.7

(&) seitlement of any transfer of the Option Shares under thie clause 6.6 must take place
at & place agreed between the parties or, in the absence of such agreement at the
registered office of the Cotpany; and

(f) on settlement of any transfer of Optlon Shares under this clause 6.6, the Investor
must deliver to the Option Holder completed transfers of the relsvant Option Shares
in favour of the Option Holder or its nomines as transferee duly exscuted by
Investor as transferor in respect of all of the Option Shares together with all relavant
holding statements and security holder reference numbers In respect of those Option
Shares.

Dividends and other Distributions In respect of Option Shares

In respect of any actual and accrued dividends, distributions or other returns on capltal or
proceeds of buy-back in respect of an Option Share which comprizes part of the Retaingd
Stake (excluding the value of any such dividends or distributions on any New Securitiss which
are deemed to form part of the Retained Stake in accordance with clause 6.1) paid or payable
to the Investor from the date of the PO up to and Including the date that Option Share is
transferred to the Option Holder {or its nominee) pursuant to this deed, the Investor must:

(a) direct the Company's share registry to pay dividends and distributions which ars
attributable to an Option Share {o the Option Holder on the date on which the
dividend or distribution is payable by the Company; and

(b) if the Investor receives eny dividends and istributions which are attributable to an
Option Share (notwithstanding clavze 6.7(a) above), pay such dividends and
distributions to the Option Holder within 3 Business Days following the date on
which the Investor recelves that dividend and distribution from the Compeny,

7.2

Undertakings

Restrictions on disposal prior to Exit

Notwithstanding any rights that the Investor may have to Dispose of any Shares under the
Shareholders Deed, the Investor must, from the date of this deed until the earlier of:

(a) the time at which the parties enter into Altemative Option Arrangements which do
not contemplate the transfer of existing Shares to the Optlon Holder;

b} settlement of the First Call Option in accordarice with the terms of this deed; and

(€ the occurranca of an Exit In relation to which the Option Holder is not entitled to be

transfarred any Shares on the exetcise of the First Call Option,

maintain legal and beneficial ownership of such number of Ordinary Shares and Preference
Shares as represent 20% of the total pumber of Ordinary Shares and Preference Shares on 1ssue
and must not Disposa of any of those Sharas without the prior written consent of the Option
Holder.

Restrictlons on disposal prior to Escrow Release Date

The Investor must from the date of completion of any IPO i relation to which the Investor or
its Affiliates is required to hold & Retained Stake to the time of settlement of the Second Call
Option in accordance with the terms of this deed malntaln legal and beneficial ownership of
the Retained Stake and must not Dispose of any part of the Retained Stake to any person other

14



271Jun/2014 4:47:58 PR Allen & Overy 812937377580 30/53

7.3

than the Optlon Holder (in connection with the Invastor's obligations under this deed) without
tha prior written consent of the Option Holder.

Reorganisation

if in connection with any Bxit the Investor exchanges Ordinary Shares or Preference Shares in
the Company for securities in any related body corporate of the Company of any special
purpose vehicle establighed for the purpose of an initial public offering in respect of all or
substertially all of the Group's businass then:

(a) the partles must enter into option arrangements in respect of such securities on
equivalent tenms to the terms of this deed; and

s)] until such option arrangements are antered into the obligations of the Investor undes
this clause 7 apply in respect of those securities.

8.2

8.3

8.4

Security
Security documents

The Investor must enter into the Security Documents as seourlty for its obligations to deliver
Shares to the Option Haolder on exerclse of a Call Option by the Option Holder no later than
the settlement date under the IPQ.

Retalned Stake

The Investor acknowledges that if the Call Options come into effect, the maximum number of
Ordinary Shares that may be subject to the S8econd Call Option comprised in any Retained
Stake will be subject to the Security Documents (in addition to any holding lock imposed
ﬁmw_. the terms of any escrow agreement with the underwriter or Iead manager to the relevant
IPO).

Release of securlty In connaction with Alternatlve Option Arrangemants

The Option Holder must take all steps required to release the Security Shares from the seourity
under the Security Documents on the enfry into of Altsrnative Option Arrangements that do
not contemplate the transfer of existing Shares to the Option Holder,

Relsase of security after Call Options come Into effect
The Option Holder must take all steps required to:

(a) release one half of the Security Shares from the security under the Security
Documents if either:

{i) all debt and liabilities, whether present, future, actual or contingant,
owed by members of the Ciroup under the Group Finance Facilities has
baen repaid or satisfied in full on or before 31 December 2011;

(i) an Exit acours on or before 30 June 2013 in connection with which the
Option Holder and its Affiliates dispose of all of their S8ecurities in the
Company; or

(i) the Option Holder has disposed of all of its Shares in the Company;

15
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8.5

(b} release all of the Securlty Shares from the security under the S8ecurity Documents
on & sele by the Investor of all of its Shares in accordance with the terms of the
Shareholders Daed; and

) release all of the Security Shares (other than those comprised in a Retained Stake)
from the security under the Security Documents on an JPO,

Reorganisation

If in connection with any Bxit the Investor exchanges Otdinary Shares or Preference Shares in
the Company for securities in any related body corporats of the Compeny or any special
purpose vehicle established for the purpose of an initial public offering In respeot of all or
substentially all of the Group's business then the parties must progure that equivalent security
arrangements to those described in this clause 8 will be entered into in relation to such
sequrities,

2.2

Transfer of rights and obligations under this deed
Transfer of rights and obllgations on transfer of ali of Shares

If the Option Holder transfers all of its Shares to a third party in accordance with the terms of
the Shareholders Deed:

@) the Option Holder may, but s not required to, assign its rights under this deed to the
transferes of the Optlon Holder's sheres (other than its rights under clanse 9.2 or
under the Securlty Documents); and

{(b) if the Option Holder assigns its rights under this deed under clause 9.1(g), the
Investor must, at tha Option Holder's request, enter into such documents ag the
Option Holder and the transferee of the Option Holder's shares reasonably tequire
to effect the transfer of the Option Holder's rights and obligations under this
document to that transferes,

Transfer of rights and obligations on transfer of ali of part of Shares

If the Qption Holder transfers some, but nof all, of its Shaves to a third party in accordance
with the terms of the Shareholders Deed, the Investor must subject to clause 9.3, at the Option
Holder's request, enter into such documents ag thas Option Holder and the transferee of the
Option Holder's shares reasonably require to ensure that following the transfer of those Shares:

(a) the transferee is entitled ag against the Investor:

M to receive on an Exit such proportion of the munber of Option Shares to
which the Option Holder would otherwise have been entitled on exercise
of the First Call Optlon (but on the basis that such entitlement is
caleulatad in accordance with paragreph 2 of Sehedule 1) as equals the
proportion of the Option Holder's Shares transferred to that transferse;

{ih to receive such proportion of the number of Option Shares to which the
Option Holder would otherwise have been entifled on exercise of the
Second Call Option &s equals the proportion of the Option Holder's
Shares transferred to that fransfaree; and

(i) to exerolse the other rights of the Option Holder under this deed (other
than the rights to security over the Investor's Shares);

() tha Option Holder is entitled as against the Investor:
16
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8.3

9.4

(§)] to receive on an Exit such proportion of the namber of Option Sharas to
which the Option Holder would otherwise have been entitled on exercise
of the First Call Option a3 represents the proportion of the Option
Holder's Shares retainad by the Option Holder;

{ii) to recelve such proportion of the number of Optlon Shares to which the
Optlon Holder would ciherwise have been entitled on exercise of the
Second Call Option as equals the proportion of the Option Holder's
Shares retained by the Option Holder; and

(i) to continue to exercise the other rights of the Option Holder under this
deed (including the rights to security over the Investor's Shares).

Limit on number of Ordinary Shares on transfer of all or part of Sharos

1f the Option Holder transfers some, but not all, of its Shares to a third party in accordance
with the terms of the Shareholders Dead, the Investor is not required to enter into any
documents under clause 9.2 unless those documents have made proviston for the number of
Ordinary Shares to be transferred to the Option Holder on exercise of the Call Options to be
limited as if paragraph 1.2 of Schedule 1 and paragraph 1.2 of Scheduls 2 applied to the
proportion of the Option Holder's Shares transferred to the transferee(s),

Operation of Ehareholdars Deed

The parties acknowledge that the provisions of the Shareholders Deed relating fo the transfer
of securities in the Corpany apply to the Option Shares,

10.

Powaer of attorney

In sonsideration of the Option Holder entering Into this deed and for other valuable
consideration, the Investor irevocably appoints the Option Holder ag jfs altomeay from
settisment of a Call Option unti] the Option Holder becomes registered as the holder of the
relevant Option SBhares with authorify to exercise all powars of a registered holder of the
Option Shares and during the term of that appointment:

{a) the Qption Holder may do in the name of the Investor and on its behalf averything
necessary or expedient in the Option Holder's sola discretion to:

(B exercise any rights aftaching to the relevant Option Sheres, Including
rights % appoint a proxy or Tepresentative and voting righis; and

{ii) receive any dividend or other entitlement paid or credited to the Investor
in respact of tha relavant Option Sharas;

(b} tnless requested by the Option Holdar, the Investor must not, whether by eorporats
representativa, proxy or otherwiss, attempt to attend or vote at any general meeting
of the Company or take any other action as the registered holder of the Option
Sheres; and

{¢) the Investor declares that all acts end things done by the Option Holder in
exercising powers under this power of attorney will be a8 good and valid as if they
had been done by the Investor and agrees to ratlfy and confirm whatever the Option
Holder doas in exerclsing powers under this power of attorney.

17



270un/2014 4:47:58 PN Allen & Overy 81293737780 33153

11.
11.1

11.2

11.3

Warranties
Warranties by Investor

The Investor warrants to the Option Holder that each warranty in Schedule 3 s true end correct
agat

{a) the date of exetution of this deed;

{b) the date on which & Call Option is exercised under this deed; and

{c) the time immediately before settlement of a Cali Option under this deed.
Warrantles by Option Holder

The Option Holder warrants to the Investor that sach warranty in Schedule 4 is true and correct
as at:

(a) the date of execution of thie deed;

(h) the date on which a Call Option is exercised under this desd; and

(c) the time immediately before settlement of a Call Option under this deed,
Reliance

The parties acknowledge that each of them has entered into this deed in reliance on the
werranties given by the other under this clausa 11,

12,

Confidentiality

The provisions of clause 26 of the Bhareholders Deed apply fo this deed as If set out in full in
this deed but as if;

() references to Confidential Information inchuded references to this dsed;
) references 1o Investor Shareholder were to the Investor;
{e) references to the UBS Shareholder were to the Option Holder; and

(@ words defined in the Shareholders Deed but not otherwise defined in this deed have
the same meaning as in the Shareholders Dead,

13.

Stamp duty

Any stamp duty payable on the transfer of securities on exercise of a Call Option will be paid
qut of Exit Proceads such that each party effectively bears an equel share of the liahility.

14.
14.1

Notices

How notice to be given

Each communication (including sach notice, consent, approval, request and demand) under or
in connection with this dead:

(a) Imusat be in writing;

18
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must be addressed as follows (or as otherwise notified by that party to each ather
party from time to time):

{H if to the Invaston

Address: De Lignestraat 13
B-1000 Brussals
Belgium

Fax number; 32 2 210 4219
Aftention: John Puttemans
(§7))] if to the Option Holder;

Address: Level 16, Chifley Tower
2 Chifley Square
Sydney NSW 2000
Australia

Fax number: 61 2 9324 3170

Aftention: Luke Goldsworthy

must be signed by the party making it or (on that party's behalf) by the solicitor for,
ot any attorney, director, secretary or authorised agent of, that party; and

must be delivered by hand or pasted by prepaid post to the address, or sent by fax to
the number, of the addressee, in accordancs with clavse 14.1(b).

When notice taken to he recelved -

Each communication (Including eech notlcs, consent, approval, request and demand) under or
in connection with this deed {s taken to be recelved by the addressee:

{8)

)

(€}

@

(in the case of prepaid post sent to an address in the same country) on the third day
after the date of posting;

(in the casa of prepaid post sent to an address in another country) on the fifth day
after the date of posting by alimail;

(in the case of fax) at the time In the place to which It is sent equivalent to the time
shown on the transmlssion conflrmation report produced by the fax machine from
which it wag sent; and

{in the case of delivery by hand) on delivery,

but If the communication is taken to be raceived on a day that {s not a Business Day or aftar
5.00 pm, it is taken {0 ba received at 9.00 am on the next Business Day.

18.
161

General

Amendmenis

This deed may only be varied by a deed signed by or on behalf of aach party.

19
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15.2

18.3

18.4

18.56

16.6

15.7

15.8

Assignment

Other then where such assignment occurs in accordance with clause 9, a party carmot assign
or otherwise transfer any of its rights under this deed without the prior consent of each ather

party.
Consents

Unless this dead expressly provides otherwise, a consent under this deed may be given or
withheld in the absolute discretion of the party entitled to give the consent and to be effestivs
must be glven in writing.

Costs

(®) All legal costs of the Option Holder in connection with the preparation, exacution
and completion of this deed will be paid by the Company in accordance with the
terms of the Implementation Deed,

) Except as provided in clause 13 or clause 15.4(a) or a5 otherwise agreed in this
deed, the parties agree to pay their own lagal and other costs and expenses in,
connection with the preparation, execution and completion of this deed.

Countarparts

This deed may be executed in any number of counterparts and by the parties on separate
counterparts. Each counterpart constitutes an original of this deed, and all together constitute
one deed,

Entire agresment

To the extent permitted by law, in relation to its subject matter, this deed embodies the entira
understanding of the parties, and constitutes the entire terms agreed by the parties, and
supersedas any previous agresment by the parties,

8Severance

If atty provision or part of a provision of this deed is held or found to be vold, invalid or
otherwise unenforcenble (whether in raspect of a particular party or generally), it will bs
deemed to be sevared to the extent that it iz vold or to the extant of voldability, invalidity or
unenforcesbility, but the remeinder of that provision will remain in full force and effect,

Waivers
Without Hmiting any other provision of this deed, the parties ugree that;

(a) failure to axercise or enforce, or a delay in exercising or enforcing, or the partial
exercise or enforcement of, a right, power or remedy provided by Jaw or under this
deed by a party dees not preclude, or operate as a waiver of, the sxerolss or
cnforcement, or further exercise or enforcement, of thet or any other right, power or
remedy provided by law or under this deed;

(6)) a waiver given by a party under this deed is only effective end binding on that party
if it is given or copfirmed in writing by that party: and

(o) no waiver of a breach of 1 term of this deed operetss as a waiver of another breach
of that tarm or of 4 breach of any othet term of this deed.
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16,
16.1

16.2

16.3

Governing law, jurisdiction and service of process
Governing law

This deed is governed by the law applying in New South Wales, Australia,
Jurisdiction

Each party submits o the non-exclusive jurlsdiction of the courts having jurisdiction in New
South Wales, Australia and the courts competent to determine appeals from those courts, with
respect to any proceedings that may be brought at any time relating to this deed and waives
atty objeetion it may have now or in the future to the venue of any procesdings, and any claim
it may have now or In the future that any proceedings have been brought in an inconventent
forur, if that venue is in accordance with the provisions of this cleuse 1.

Service of process

The Investor appoints Gilbert + Tobit 6f 2 Park Street, Sydney NSW 2000 as its agent for
service of process,

1
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Schedule 1 Flrat Call Option

1. MNumber of Ordinary Shares
1.1 Basic number of Ordinary $hares

Subject to paragraph 1.2 of thiz Schedule 1, the number of Ordinary Shares to be transfered to
the Option Holder on the exercise of the First Call Option under this Schedule 1 is;

55

where:

U1 =04(p-y)+0.5{g~p)+0.6(R-q)
Uz =~n0.4(R-3’)

V =the Ordinary Share Exit Value determined in accordance with paragraph 2.2 of this
Schedule 1

p= [ix—g-gﬂ] or R, whichever is the lower

gm [LEE'XJ or R, whichever is the lower

% = the amount subscribed by EVH and ite Affiliates for the Investor Preferred Equity

» = the redemption amount received by EVH and its Affiliates on the Investor Preferred
Bquity at or immediately before Exit

R = the Fait Proceeds for the Exit giving rise to the exercise of the First Call Option
determined in accordance with paragraph 2.1 of this Schedule 1

1.2 Number of Ordinary Shares if certain events have occurred
If any of the following events has occurred at the time of exercise of the First Call Option:

(&) all debts and liabilities, whether present, furture, actual or contingent, owed by
members of the Group under the Group Finance Faolities is repaid in full on or
befora 31 December 2011; or

® tha Option Holder disposes of all of its Shares before an Exit ocetys,

then the number of Qrdinary Shares to be transferred to the Option Holder on the exercise of
the First Cell Option under this Schedule 1 i3 caloulated as per paragraph 1.1 of this Scheduls
1 except on the basis that:

U =04(p~y)+0.5(R - p)

If an Exit by way of IPO oceurs on or befors 30 June 2013 1n connection with which the
Optlen Holder and its Affiliates are required to retain any of their securities in the Company,
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then the number of Ordinary Shares to be transferred to the Optlon Holder on the sxercise of
the Fivst Call Option under this Schadule 1 is caleulated;

{a) as per paragraph 1.1 of this Schedula 1 but only in respect of the proportion of
securfties that the Option Holder and its Affiliates are requirad to retain on IPQ; and

(b) as per paragranh 1.1 of this Schedule | in respect of the balance of the seourities in
the Company held by the Option Holder and its Affiliates at the time of IPO except
on the basis that;

Ut =04 (p-y)+05(R-p)
If the Option Helder disposes of some (but not all) of its Shares before an Exit occurs then the
number of Ordinary Shares to be transferred to the Option Holder on the exercisa of the First
Call Option under this Schedule ! is calculated:

{a) as per paragraph 1.1 of this Schedule 1 but only in respeot of that proportion of the
Option Holder's Shares tetained by the Option Holder; and

() as per paragraph 1.1 of this Schedule 1 in respect of that proportion of the Option
Holder's Shares transferred to the transferee(s) except on the basis that;

Ui =04{p-y)+05 (R~ p)

and only to the extent that the Option Holder has requested the transferee to take the
benefit of a proportion of the Call Options in accordance with clause 9.2.

Determination of Ex!t Proceeds and Ordinary Share Exit Value
Exit Procesds

For the putposes of this Schedule 1, Exit Proceeds must be determinad as follows:

{a) in the case of an Bxit by way of Asset Sale, the Exit Proceeds will be taken to be the
aggregate oft

{i all smouants that securlty holders in the Corapany (other than Manager
Shareholders) are entitled to receive in connection with the Asset Sale
{including for the avoidance of doubt a]l amounts payable on redemption
of the Preference Shares and the Zero Coupon Notes and the 2013 Notes
and all ameunts payabls on the redemption or buy back of any other
geouritiss in the Company in connection with that Asset Sale) assumaing
all proceeds of the Asset Sale (belng the aggregate purchase price
peyable to members of the Group for the assets sold, less any arm's
length transaction costs Inctrred by members of the Group in connection
with the Asset Sale) are distributed to security holders in accordance
with the terms of the relevant sacuritles prior to tha exercige of the First
Call Option; and

(if) all amounts otherwise received by security holders in the Company at
eny fime priof to the Asset Sale in conpection with or in respect of
securities in the Company or any Group Member (inelnding sny
dividends and other distributions paid and all amounts paid on
redemption or buy back of such securities (excluding the 2012 Dividends
and the 2013 Buyback Proceads) but, for the avoldance of doub,
excluding any imputed tax credits attributable to such amounts);
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)] in the case of an Exit by way of Shate Sale the Exit Procesds will ba taken to ha the
aggragate of

@

(i)

all amounts payable to all security holders in the Company (other than
Manager Shareholdets) in connection with the Share Sale (Including for
the avoidance of doubt all arnounts payable on redemption of the Zero
Coupon Notes and 2013 Notes and all amounts payable on the
redemption or buy back of any other securitiss in the Company
irnmeadiately prior to or otherwise directly or Indirectly in cormeetion
with that Share Sale) less any transaction costs incurred by members of
the Group in connection with the Share Sale (other than costs for which
allowance or adjustment is made in the calculation of the purchase price
payable by the buyer under the Share Sala); and

all amounts otherwiss received by security holders in the Company at
any time priot to the Share Sale in connection with or in respect of
securities in the Company or any Group Member (including any
dividends and other distributions paid and all amounts paid on
redemption or buy back of such securities (excluding the 2013 Dividends
and the 2013 Buyback Proceeds) but, for the avoidance of doubt,
excluding any imputed tax credits attributable to such amounts);

) in the case of an Bxit by way of PO, except whers paragraph (d) applies, the Exit
Proceeds will be taken to be the aggregate of:

®

Ly

(iii)

all amounts payable to all security holders in the Company (or any
related body corporats of the Company or any special purpose vehicle
established for the purpose of an initial public offering in respeot of all or
substantially all of the Group's business) (other than Manager
Shareholders) in connectlon with the sale of securities in the IPO
{including for the avoldance of doubt al! amounts payable on redemption
of the Preference Shares and the Zero Coupon Notes and the 2013 Notes
and ali amounts payable on the redemnption or buy back of any othet
securities in the Company imrediately prior to or otherwige directly or
indirectly in connection with that 1PO);

all amounts otherwise raceived by security holders in the Company at
any tims prior to the IPO in connection with or in respect of securities in
the Company or any Group Member (including any dividands and other
distributions pald anc all amounts paid on redemption or buy back of
such securltles (excluding the 2013 Dividends and the 2013 Buyback
Procesds) but, for the avoidance of doubt, excluding any Imputed tax
credits atiribuiable to such amounts); and

tha market value at the tims of complation of the IPO of any securities in,
the Company (or any related hody corporate of the Compeany or any
special purpose vehicle astablished for the purpose of aa Inftlal public
offering in respect of'all or substantially ell of the Group's business)
retained after the IPO by any person that held securities in Company
before the IPO (other than Manager Shareholders);

@ in the case of an Exlt by way of IPO where the Investor and its Affiliates have
reteined a Retained Stake in the ofrcumstances daseribed in clause 6.1, the Exit
Proceeds will be taken to be the aggregate oft

)

all amounts payabie to all seourlty kolders In the Company (or any
related body corpotate of the Company or any special purpose vehlele
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establizhed for the putpose of an initial public offering in respsct of all or
substantially all of the Group's business) (other than Mansper
Sharshotders) in connectlon with the sala of securities in the 1PO
(including for the avoldance of doubt all amounts payable on redemption
of the Preference Shares and the Zero Coupon Notes and 2013 Notes and
all amounts payable on the rederption or buy back of any other
securities in the Company immediately prior to or vtherwise directly or
indirectly in connection with that IPO);

all amounts otherwise received by secutity holders in the Company at
any time prior to the IPO in connection with or in respact of securities in
the Company or any Group Member (including any dividends and other
distributions paid and all amounts paid on redemption or buy back of
such securities (sxcluding the 2013 Dividends end the 2013 Buyback
Proceeds) but, for the avoidance of doubt, excluding any imputed tax
credits attributable to such amounts); and

the market value at the time of completion of the IPQ of any securities in
the Company (or any related body corporate of the Company or any
special purpose vehicle established for the purposs of an initial public
offering in respect of all or substantiatly all of the Group's business)
retained after the IPO by any person that held securities in Company
bafors the IPO (other than Manager Shareholders) that da not form part
of a Retained Stake retained by the Investor or its Affiliates,

but will not include any amount in respect of any Retained Stake retained by the
Intvestor or ity Affiliates,

provided that in each case any amount payable to seourity holders in the Company in respect
of any New Securities shall be disregarded and wilt not form part of the caloulation of the Exit

Prooeeds.

Qrdinary Share Exit Value
For the purposes of this Schedule 1, Ordinary Share Exit Value will be detarminad as follows:

(2) in the case of an Exit by way of Asset Sale, the Ordinary Share Exit Vatus will be
taken to be the ageregate purchase price payable to mambers of the Group for the
assets sold less:

®

(1)

any transaction costs incurred by members of the Group in connection
with the Agset Sale; and

all amounts that securitybolders in the Company are entitled to receive in
respact of any securities held in the Company other than in respact of
Ordinary Shares which are not Managsment Shares, in connection with
the Asset Sale (Including for the avoidance of doubt all amounts payable
on redemption of the Preference Shares and Zero Coupon Notes end the
2013 Notes, all amounts payable to holders of Management Shares and
Options and all amounts payable or the sale, redemption, buy-back or
cancellation of any other securities in the Company other than Ordinary
Shares which ars not Management Shares, immediately prior to or
otherwise directly or indirectly in connection with that Asset Sale, but
excluding the 2013 Dividends),

divided by the numbar of Ordinary Shares {other than Management Shares) on issye

E
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(b} in the case of an Exit by way of Share Sale the Ordinary Share Exit Value will be
taken to be the aggregate amount payable in respect of the Ordinary Shares under the
terms of the Share Sele lesa any fransaction costs incurred by members of the Group
in connection with the Share Sale (othar than costs for which allowancs or
adjustment is made in the calculation of the purchase price payable by the buyar
under the Share Sale) divided by the number of Ordinary Shares sold; and

{© on an Exit by way of IPO the Ordinary Share Exit Value will be taken to be the price
at which Ordinary Shares are to be sold in the IPO.
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Schedule 2 - S8acond Cali Option

1.
1.1

1.2

Nurmber of securities

Basic number of Ordinary Sharss

Unless the circumstances described in paragraph 1.2 of this Scheduls 2 have arisen, the
number of Ordinary Shares to be transfesrad to the Option Holder in conmection with the
exercise of the Second Calt Option under this Schedule 2 is:

(U:—Ua—U:)
4

Ut =04 (p-y)+05(g-p)+0.6(R-q)
Us =04(R-y)

Us the number of Ordinary Shates the Option Holder is entitled to receive under the First Call
Option, if any, multiplied by the Ordinary Share Exit Valus,

V = the Ordinary Share Exit Value.

4x-04
p: [—l

Y J or R, whichever is the lower

3.2x—0.4
q=[__u

T ] or R, whichever ie the lower

x = the amount subscribed by EVH and its Affiliates for the Investor Preferred Equity

¥ = the redemptlon amount received by EVH and its Affiliates on the Investor Preferrad
Bqulty at or immediate]y befora Exit

R = the Total Proceeds determined in accordance with patagraph 2 of this Schedule 2,
Nutnber of Ordinary Sharas if certaln events have occurred
if any of the following events has ccourred at the time of exercise of the Sacond Call Option:

() all debts and liabilities, whether present, future, actual or contingent, owed by
members of the Group under the Group Finance Facilities had been repaid In full on
or befors 31 December 2011; or

)] the Option Holder had disposed of all of its Shares before an Exit occurs,

then the aumber of Ordinary Shares to be transferred to the Option Holder on the exerciss of
the Second Call Option under this Schedule 2 is calculated as per paragraph 1.1 of this
Scheduls 2 except on the basis that:

th =6.4(p-y)+0.5(R-p)

If an Exit by way of IPQ occurs on or before 3¢ June 2013 in connection with which the
Option Holder and its Affiliates are required to retain any of their securities in the Company,



270un/2014 4:47:58 PN

Allen & Overy 81293737780 43153

then the number of Ordinary Shares to be transferred to the Option Holder on the exeroiss of
the Second Call Option under this Schedule 2 is caleulated:

()

(®)

as per paragraph 1.1 of this Schedule 2 but only In respect of the proportion of
securities that the Option Holder and its Affillates are required to retain on TPO; and

as per paragraph 1.1 of this Schedule 2 in respect of the balance of the securities in

the Company held by the Option Holder and its Affliates at the time of [PO except
on the basis that;

U =04{p-y)+05(R~p)

If the Option Holder disposes of some (but not all) of its Shares before an Fixit occurs then the
number of Ordinary Shares to be transferred to the Option Holder on the exerciss of the
Second Cali Option under this Schedule 2 i3 caleulatad

{c)

(d)

&s per paragraph 1.1 of this Schedule 2 but only in respect of that proportion of the
Option Holder's Shares retained by the Option Holder; and

83 per paragraph 1.1 of this Schedule 2 in respect of that proportion of the Cption
Holder's Shares transferred to the transferee(s) except on the basis that:

U ==0.4(p“-}')+0.5 (R-p)

and only to the axtent that the Option Holder has requested the transferes to take the
benefit of a proportion of the Call Options in accordance with clauss 5.2.

2. Total Procesds
For the purposes of this Schedule 2, Total Proceeds means the aggregate of:

®

{t)

the Exit Proceeds determined in accordance with paragraph 2.1(d) of Schedule 1 in
connection with the IPO: and

the number of Ordinary Shares comprising the Retained Stake multiplied by the
Ordinary Share Exit Value,
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Schedule 3 « Warranties by Investor

1.
1.1

1.3

1.4

Invaestor

Capaclty and authorisation

The Investor Is a company properly incorporated and valldly existing under the laws of the
country or jurlsdletion of its incorporation, has the legal right and full corporate power and
capacity to executs, deliver and perform its obligations under this deed and has obtained al]
necessary authorisations and consents and taken all other actions necessary to enable it to do
so,

Valld obligations

This agreement constitutes (or will when executed constitute) valid lagal and binding
obligations of the Investor and is enforceable against the Investor in accordance with its terms.

Breach or default

The execution, delivery and performance of this deed by the Investor does not and wil} not
resuit in a breach of or constitute a default undar:

{a) eny agreement to which ths Investor is perty;
) any provision of the constitution of the Invastor; or

() eny law or regulation or any order, judgment or determination of any court or
regulatory autharity by which the Investor is bound,

Solvency
None of the following svents has occurred in relation to the Investor

(2) a recelver, receiver and manager, liquidator, provisional liquidator, administrator,
trustee or similar officer is appointed in respect of the Investor or any of its assets or
an event occurs that gives any person the right to seek such an appointment;

()] an applcation is made to court or & resolution is pagsed or an order is made for the
winding up or dissolution of the Investor or an event occurs that would give any
person the right to make such an application;

{¢) the Investor proposes or takes any steps to implement 2 scheme of arrangement or
other compromise or arrangement with its craditors or any class of them;

() the Investor is declared or taken under any applicable Jaw {0 be insolvent or the
Investor's board of directors resolves that the Investor Is, or is likely to become at
some future time, insolvent; or

(=) any person In whose favour the Investor has granted any Encumbrance becomes
entitled 1o enforce any security under that Encumbrance or any floating charge under
that Enzumbrance crystallises,
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2.2

Option Shares
Ownerghip

The Investor is, and will remaln untit al} obligations of the Investor under this deed have heen
satistied in full, the sole Jegal and beneficial owner of a number of Sheres sufficlent o satisfy
the Investor's obligations under this deed and has complete and wnrestricied power and
authority to transfer Shares to the Option Holder.

Third party rights
Except for the Call Optiois and the rights under the Shareholders Deed and the Security

Documents, thers Is no Encumbrance, option, right of pre-emption, right of first or last refusal
or other third party right relating to any of the Option Shares,
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Schedule 4 - Warranties by Option Holder

1.1

1.2

1.3

1.4

Capacity and authorisation

The Option Holder is a compeny praperly incorporated and validly existing under the laws of
the country or jurisdiction of its incorporation, has the legal right and full corporate power and
capacity to execute, deliver and perfonm its obligations under this deed end has obtained all
necessary authorisations and consents and taken all other actions necessary to enable it to do
50,

Valid obligations
This agreement constitutes (or will when executed constitute) valid legal and binding

obligations of the Option Holder and is enforceable against the Optlon Holder in accordance
with its terms.

Breach or default

The execution, delivery and performance of this deed by the Option Holder does not and will
not result in a breach of or constituie & default unday:

(a) any agreement to which the Option Holder is party; or
o) any provision of the constitution of the Option Holder,
Solvency
None of the following events has oceurred in rslation to the Option Holder:
(® a receiver, receiver and manager, liquidator, provisional liquidator, administrator,
trustee o similar officer is appointed in respect of the Option Holder or any of its

assels or an event occurs that gives any person the right to sesk such an appointment;

(b} an application is made to court or & resolution Is passed or an order is made for the
winding up or dissclution of the Qption Holder or an event oceurs that would give
any person the right to meke such an application;

(c) the Option Holder praposes or takes any steps to implement a scheme of
arrangement or other compromise or arangement with its ereditors or any class of
them;

(@ the Option Holder is declared or taken under any applicable law to be insolvent or

the Option Holder's board of directors resolves that the Option Holder is, or Is likely
to become at some future thine, Insolvent; or

(®) any person in whose favour the Option Holder has granted any Encumbrance
becomes entitled to enforce any security under that Encumbrance or any floating
charge under that Encumbrancs crystallises.
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Schadule § - Alternative Option Arrangements
A, Establishment of Trust

1. Parties to establish a unit trust (Trust) and engage a third party professional trustee company
agread by UBS and EV Holdco a3 trustee (Trustee). Costs of establishunent of the trustes
company are to be borne by the Company.

2 Company to lssue Warrants (on the tertns set out in Section B below) over unissued Ordinary
Ehares to the Trustes to be held subject to the terms of the Tiust.

3, Trustes must not Disposs of the Warrants or any Sharss which ars trust property except as
required by the express tarms of the trust or in accordance with written instructions from hoth
EV Holdco and UBS.

4, A units in Trust will be issued to EV Holdeo and B units will be issued 1o UBS,
& Immediately following completion of the Exit, the Trustee must distribute to:

{a) the holder of B units, the number of Ordinary Shares calculated in accordance with
paragraph § 10 § below; and

{b) the holder of A units, the number of Ordinary Shares calculated in accordance with
paragraph 9 below.

8. Subject to paragraphs 7 and 8, the number of Ordinary Shares to ba distributed to the holder of
B units on the completion of an Exit is:

U=

where:

Uy = [%][9_4@ —y)+0.5{g - p)+06 (R —q)]

R-y

U, =048

p= [i‘f—%-gﬂ) or R, whichever is the lower

g= [i%’iu'_GQﬂ) or R, whichaver is the lower

S = the aggregate number of shares which are held by the Investor and the Option Holder
immediately befors Exit
X = the amount subscribed by EVH for the Investor Preferred Equity

¥ = the redemption amount received by BVH on the Investor Prafarred Bqulty ator
Immediately before Bxit

R = the Bxit Proceeds for the Exit determined in accordance with paragraph 10.
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7, If any of the following events has ocourred prior to the Exit:

(&) ali debts and liabilities whather present, future, actual or contingent, owed by
members of the Group under the Group Finance Facilties is repaid in foll on or
before 31 December 2011; or

{b) the Option Holder dispases of all of its Shares before an Exit ocours,

then the number of Ordinery Shares to be transferred to the holders of B units on the Exit is
calculated ag per paragraph 6 above except on the basis that:

o (020565

R~y

If en Exit by way of IPO occurs on or before 30 June 2013 in connection with which the
Option Holder and its Affiliates are required to retain any of their securities In the Company,
then the number of Ordinary Shares to ba transferred to the holders of the B units on the Bxit is

calculated:

{a) 23 per paragraph 6 above but only in respect of that proportion of securities that the
Option Holder end its Affiliates are required to retain on IPO; and

{b) a3 per paragraph 6 above in respect of the balance of the securitias in the Company
hald by the Option Holder and its Affiliates at the time of IPQ except on the basje
that:

- =(§J 04(p-y)+05(g~ p)

2 R-y

1f the Option Holder disposes of some (but not all) of its Shares before an Exit ocours then the
number of Ordinary Shares to be transferred to the holders of the B units on the Exit is
caleulated:

(= as per paragraph 6 above but only in respect of that propertion of the Optlon
Holder's Shares retained by the Qption Holdsr; and

{b) as per paragraph 6 above in respect of that proportion of the Option Holder's Shares
transferred to the transferee(s) axcept on the basis that;

Uz = (E)[M (p-y)+05(g- p)]

2 R-y

8, If any Rescue Financing has been carried out in accordance with the terms of the Shareholders
Deed and the Option Holder does not participate in that Rescue Rinancing pro rata to its
holding of Ordinary Shares at the time of the Rescue Financing then the number of Ordinary
Shares to be transferred to the holdars of the B units on the Fxit is the number caleulsted as per
peragraph 4 or 7 above multiplied by the fraction equal o the percentage of Ordinary Shares
held by the Option Holder following the Rescue Financing divided by 40%,

9 The mumber of Ordinary Shares to be transferred to the holder of A units on the completion of
an Exit:
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10,

11,

12,

13.

(a) which i not an Exit by way of IPO where there is a Retained Stake is:
[%) —{[72 LN}, end

{b) which is an Exit by way of IPO where there is n Retainad Stake is nil,

where zach variable has the same definition as that set out in paragraph 6 or 7 above as
ralavant.

For the purposes of paragraph 6, Exit Proceeds must be determined in accordance with
paragtaph 2.1 of Schedule 1 of the Call Option Deed,

Immediately following the Escrow Release Date whate there is an Exit by way of IPO where
there is a Retainad Stake, the Trustee must distributs to!

{a) the holder of B units, the number of Ordinary Sharss calculated in accordance with
paragraph 12 to 14 below; and

(b} the holder of A units, the number of Ordinary Shares calculated in accordance with
paragraph 15 below.

Subject to paragraphs 13 and 14, the number of Ordinary Shares to be transferred to the holder
of B units immediately following the Escrow Release Date is:

Us=U2
where;

. =[35Y04(p-3)+05(g~p)+0.6(R-g)
v [21 R-» ]

Uz =has the same value given to that term accordlng to the application of paragraph 7 at the
completion of the Bxjt

- (41: - 0.4y

Y ) or R, whichavar i tha lower

g= (W) or R, whichever Is the lower

§ = the apgregate number of shares which are hald by the Investor and the Option Holder
immediately befors Exit

x = the amount subscribed by EVH for the Investor Praferred Equity

¥y = the redemption amout received by EVH on the Investor Preferred Equity at or
immediately before Exit

KR = the Total Proceeds determined in accordance with paragraph 18,

If any of the followlng events has oceurred at the time of the Escrow Reloase Date:
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14,

16,

{a all debts and liabilities whether present, future, actual or contingent, owad by
merbers of the Group under the Group Finance Facilitles had been repaid in full on
or befora 31 Decembar 2011; or

{b) the Option Helder had disposed of al] of its Shares before an Exit occurs,

then the number of Ordinary Shares to ba distributed to the holder of the B units following the
Eacrow Release Date is celculated as per paragraph 12 above exoept on the basis that:

s =(£][0+4 (p-2)+05 (g-p)]

2 R-y

If an Exit by way of IPO occurs on or before 30 June 2013 in connection with which the
Option Holder and its Affiliates are raquired to retain any of thelr securities in the Company,
then the number of Ordinary Sharss to be transferred to the holders of the B units on the Exit is
caloulated;

) a3 per paragraph 12 above but only in respect of that proportion of the Option
Holder's Shares retained by the Qption Holder; and

) a5 per paragraph 12 above in respect of that proportion of the Option Holder's Shares
transferred to the transferse(s) except on the basgls that;

e R

R-y

If the Option Holder disposes of some (but not ell) of its Shares before the Fscrow Release
Date then the number of Ordinary Shates 1o be transferred fo the holder of the B units on the
Esorow Relerse Data is calculated:

{a) 28 per paragraph 12 sbova but only in respect of that proportion of the Option
Holder's Shates reteined by the Option Holder; and

(b) 43 per paragraph 12 above in respect of that proportion of the Option Holder's
Shares transferred to the transferes(s) except on the basis that:

I = [%]:9-4 (p-y)+05(g- p)]

K-y

1f any Rescue Financing has been carried out in accordance with, the terms of the Shareholdare
Deed and the Option Holder does not participate in that Rescue Financing pro rata to its
holding of Ordinary Shares at the time of the Reseue Financing then the number of Ordinary
Shares to be distributed to the holder of the B units on the Escrow Releass Date is the number
calculated as per paragraph 12 or 13 above multiplied by the fraction equal to the percentage
of Ordinary Shares held by the Option Holder following the Rescue Financing divided by
40%,

The number of Ordinary Shares to be transfarred to the holder of A, units following the Escrow
Releass Data is

oR
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Annexure B

This b Annaxure B of 1 paga refsrad to In form 604 notles of inital substardial holder odged by UBS AG and ks Controlied Entities Including UBS
Australia Holdings Pty Lid (ABN 75 003 059 498).

Signature
prntrame N vo e s Ww ES cpscty  Authotissdegngtoy |
slgn hare “ M\'\J date 27 Jung 2014
[\S \ ‘quL/')
)
print name TupATEET kT CH capacity  Authorsad signatory

sign hara M\ dain 27 Juna 2014
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; Datapf TParsch Whose relevant inthtast]” . “Nature of Chings. | Conaideraiort givart] ©

il ] {achebowd  y E ‘“M S Uin euton o chenga |
20-un-14  {UBSs sacurkles Australls Ltd Buy 2,097, 145
20-un-1a  [UBS Sscuritins Australin Ltd Sal 100,375 {55, 000} ordinary
20-Jun-14  |JUBS Sacurltior Australla [td Trranstar-in L 2511 381 | Ordinary
23-na14  JUBS Saeurftlas Australla i Sl Q0,446 CSZEBEEH Ordinary
23-Jun-14  {uUBS Securities Australla Lid Sell 12425 {7,265) Qrdinary
24-Jun-14  JUBS Saeutities Australia itd sall 30,428 {17 457} g nery
25-Jup-14  JUBS Securitizs Australia Lid sell 875,000 {500,600} Ordinery
25-Jun-14  {UBS Securities Australia Ltd el 16,924 (2,670)] Crdinary
25-Jun=14  [UBS Securities Australla Ltd ﬁ 10,540 {8,022)] Ordinary




