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603 page 112 15 July 2601
Form 603
Corporations Act 2001
Sectfon 6718
Notice of initia! substantial holder
To_Company MamatScheme Watil.com Holdings Limied
ACN/ARSN 993 000 456
1. Detalés of suhetential holder {1)
Name Exgedia, inc.
ACNIARSN (f applicatie) Mot sppllcatin

The holdet became 3 substantial holder on

2. Detalls of voting nower

§ 1712004

The total number of votes attacked o all the voting shares in the company or voting interests in the scheme that the substantial holdar or an assodate (2) had 2 relevant
nferest {3) in on the date the sobstantial holder became a substantial holder ate as follows:

Class of securitios (4)

Number of securities

Person's votes (5)

Voting power (6}

Ordinary

42,135,514

42135514

18.9%

3. Detalls of redevant Intarests
The nature of the televant intarest the substantial holdar or an assaciale had in the foliwing voling securities on the date the substantial holder became a substandal holder

are a5 fodows:
Hotder of relavant inferest Nature of retavant interast {7} Clzss and aumber of securities
Emi Australia bvestments Ply Ltd (ACN Relevant interest arises by vidue of Gall Option 42,135,514 ordinaty shares
600 494 (086) Doeds doted § July 2014 entered inlo by Emu
Agstralia Investments Piy Ltd, Expedia, lnc, and
ihess (see Annexure A)
Expedia, Ing. and sach of its subsidisries Relevarl inieres! arises tecause Emu Ausiralia 42,135,514 odinaty shares
Investmenis Py Lid Is a wholly ovmed subsidiary of
Expediz, Inc.
4. Details of present regletered holders
The persons registerad as holders of the securiies refemed 1o in panagraph 3 above are as follows:
Hokder of rafevant Registerad holder of Person entited to be Class and number
interest securites registered s holder (8) of securitiss
Emp Australia invesiments Pty (d | RAC and JD Brce Superannuation RAC ang JD Brice Superannuation 5,000,0000 ordinary
Pty Lid (ACN 130670 834) Pty Ltd (ACN 130670834) shargs
Emus Australla investments Pty Lid | Mr Robert Andrew Creaeth Brice Mr Robert Andrew Creeth Brica 13,674 050 ordinary
sharag
B AUsralia ivestrents Py Lid | Mr Graeme 1homas Wood B Grasma Thomas Wood 23,551 464

118993861
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§. Conwideration
The consideration paid for each refevant Interest refermed 16 in paragraph 3 above, and acquired ir the four months prior to the day that the substantie! holder became a
substarial holder & as follows:

Holder of relovant interest Date of avquistion Consideration (9) Class and number of

securiles
Cash Non-Cash
Emu Australia lavestments | § July 2014 In accordance with the Call | NR 42,135,514 ondinary
Pty Lig Option Deeds attached as shares
Annaxung A

6, Assoclates
The reasoas the persons namad in paragraph 3 above ane assotiates of the substantial holder are as fallows:

Name and ACN/ARSN (if applicable) Nature of assocfation

£mu Australia Investments Ply Lid {ACN 600 434 086) Emu Australia Investments Ply Lid is a whally owned subsidiary of

Expeia, Inz,

7. Addresges
The addresses of persons samed in this form are as follows:

Name Address _

Expedia, ino. 333 108 Avanue NE, Bellevue, WA 58004

Emu Australla Invesiments Ply Lid Lavel 61, Govemor Philip Tower, 1 Famer Place, Sydney NSW 2000
Signature

mitiane  Micuage MARR0ON axty Viee Prasident
tign hara date b 1 F 1 AOKRY
DIRECTKING

{ if there are a number of substantiat holders with similar of related refevant inferests {eg a corporation and (s related comporations, of the manager and trusise of

2
@)
0]
{8

@)

)
9

an equty tust), the rames coutd be inttuded in an annexure 1 the form. If the relevanl interssts of a groap of persons ate essentisly dmilar, they may be
refered to tiroughout e form as a specificalty named group if the membership of each group, with the names and addresses of members is dearly set outin
paragraph 7 of the form,

Sea the definition of "assaciate” in section 9 of the Corporations Act 2004,

Ses the definition of “relevant intbrest in sections 608 and 6718(7) of the Corporations Act 2001,

The voting shares of 2 company constitule one class unless divided into separate dasses,

The total number of votes attached to afl the voting shares in the company or voting interests in the scheme {if any) that the person or an assodiate has a relevant

interestin,

The parsan's votes gividad by the fotal veles in the body cofporate or scheme muttipfied by 100,

Include detalls of:

€] any relevant agreement or ¢ther dimsumstances by which the relevant intenast was acquired. if subsaction 671B(4) applias, & copy of any dogument
saftifng out the temas of any relovant agresment, and 2 satement by the penon piving full and accarale delals of any contract, schame of
amrangement, must accompany this form, together with a written statement certifying this contract, schame or amangement; and

{t aay gualfication of the power of a person o exercise, confol the exercise of, or influence the exercise of, the voling powers or disposal of the
securities o which the relevant interest relates (ndicating clearty the particular securifies fo which the qualificetion anplies).

See the definition of “relevant agreement’ in section § of the Corporations Act 2001,

If the substantial holder is unable to detarmine the identity of the person {eg if the refavant interest arlses because af an option) wrile “uRknown”.

Detafis of the consideration must include any and all benefits, money ard other, that any person from whom & relevant intérest was acqulred has, or may,
becoms enttied to receive in relation lo that acquisiion, Detals must be Included even if the benefit s conditional on the happening of not of a cantingency.

Detals must be incudad of any benefit paid on behaif of the substantial holdar or its associate in refation to the acquisitions, even if they are not paid directly to
the persan from whom the relevant intarest was acquired.

11899988_1
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Annexure A

This s Annexure A of 42 pages referred to in Form 603 (“Nofice of initial substantial holder).

Sign here: MM MM&/\-

Print name: Ml CHAEL Mﬂ&ﬁo ni
Capaoity: Vice  Prsideat
Date: 6/?/30“4—
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Call Option Deed

Dated 5 July 2014

RAC and JD Brice Superannuation Ply Lid (ACN 130 670 834) as trustee
of the Brice Superannuation Fund

Mr Robert Andrew Creeth Brice

(together, the "Shareholder”)

Emu Australia Investments Pty Lid (ACN 600 494 088) {“Optionholder")

Expedia, Inc. ("Guarantor”)

King & Wood Mailesons

Level 61

Governor Phillip Tower
1 Farrer Place
Sydney NSW 2000

Australia

T +61 2 9286 2000
F 61 2 9206 3999
DX 113 Sydney
www.kwm.com
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Call Option Deed

Contenis
1 Call Option 3
1.1 Grant of option 3
1.2 Conditional on FIRB approval 3
1.3 Right to dispose of shares not affected 3
1.4 No dealing in Option Shares 3
1.5 Right to vote shares not affected 3
1.6 Condition precedent 3
2 Exercise 4
21 Adiustment of Exarcise Price for dividends 4
2.2 Call Option Exercise 4
23 Call Option Notice 4
2.4 Time of exercise 4
2.5 Sale and purchase 5
2.6 Transfer free from encumbrances 5
3 Completion 5
8 Time and place of Completion 5
3.2 Steps to ogour at Completion 5
3.3 Trangfers 5
3.4 Payment of Exercise Price §
35 Obligations 5
3.6 Optionholder acknowledgement 6
4 Lapse of Call Option ]
4.1 The Call Oplions 6
4.2 Effect on lapsing 6
5 Representations and warranties 6
5.1 Representations and warranties 6
5.2 Additional reprasentations and warranties from the

Shareholder 7
5.3 Continuation of representations and warranties 7
5.4 Survival of warranties 7
8.5 Reliance 8
5.6 indem nity 8
& Power of attorney 8
6.1 Appointment of attorney 8
g8.2 Powers of the Optionholder 8
6.3 Declaration by Shareholder 8
6.4 Valuable consideration 8
6.5 Express authorisation 8

® King & Wood Maifesons | can Option Deed
11875675 6 5 July 2014
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Call Option Deed

Details
Parties Shareholder, Optionholder and Guarantor
Shareholder Name RAC and JD Brice Superannuation Pty Ltd
(ACHN 130 670 534) as trustee of the Brice
Superannuation Fund and Mr Robett Andrew
Creeth Brice
ACN 130 670 834
Address Each ¢/- 48 Scott Street, Corinda QLD 4075
Emait Each ¢f- racbrice@bigpond.com
Attention Mr Robert Andrew Creeth Brice
Optionholder  Name Emu Australia Investments Pty Lid
ACN 600 494 088
Address c/- 333 108" Avenue NE, Bellevue, WA 98004
Fax +1 425 679 7251
Email bdzielak@expediz.com
Attention General Counsel
Guarantor Name Expedia, inc.
Address 333 108" Avenue NE, Bellevue, WA 98004
Fax +1 425 679 7251
Email bdzielak@expedia.com

Attention General Counsel

Governing law

New South Wales

Date of deed See Signing page

Recltals A The Company intends to propose the Scheme pursuant 1o
which the Optionholder will acquire all the ordinary shares in
the Company.

B The Shareholder has agreed to grant the Oplionholder an
option to acduire the Option Shares, on the terms of this
deed.

10610432 _1@ King & Wood | Call Option Deed
Mallesons
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C The Guarantor has agreed 1o guarantee the obligations of
the Optionholder under this deed.

5677916/26 King & Wood | Call Option Deed :
Mallgsons 5 Jduly 2014
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Call Option Deed

General terms

1.1

1.2

1.3

1.4

1.5

1.6

Call Option

Grant of option

Subject to clause 1.2, the Shareholder irrevocably grants to the Optionholder the
right to require the Shareholder to sell all of its Option Shares 1o the Optionholder
for the Exercise Price and on the terms and conditions of this deed.

Conditional on FIRB approval

In respect of the Tranche B Shares, clause 1.1 does not come into effect and is
not binding until either;

(a) the Treasurer of the Commonwealth of Australia {or hig delegate) gives
writien advice (either without conditions or subject to conditions that are
acceptabie to the Optionholdet) that there are ne objections under
Australia's foreign investment policy to the proposed acquisition by the
Optionholder of the Tranche B Shares; or

(b) affer notice of the proposed acquisition of the Tranche B Shares has
been given by the Optionholder to the Treasurer of the Commonwealth
of Australia under the Foreign Acquisitions and Takeovers Act 1975
{Cwith), the Treasurer ceases 1o be empowered 1o make any order
under Part |1 of that Act in respect of the proposed acquisition because of
lapse of ime.

Right to dispose of shares not affected

Nothing in this deed will be taken to restrict the Shareholder's right 1o deal in
Shares, other than the Option Shares, with another party.

No dealing in Option Shares

From the date of this deed until the end of the Call Option Period, the
Shareholder may not Deal in any Option Shares except as contempiated by this
deed.

Right to vote shares not atfected
Nothing in this deed will be taken to restrict:
(a) the ability of the Shareholder to exercise the voles attaching to any

Option Share in the Shareholder's absolute discretion before the Option
is exercised in respect of the Option Shares; and

{b) the Shareholder's right to vote for or against any resolution proposed in
relation to the Company (including any resolution in refation to a
Scheme).

Condition precedent
it is a condition precedent to this deed that the Scheme is announced fo the ASX,

10510432_1® King & Wood
Mallesons

Catil Option Beed
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2 Exercise

2.1 Adjustment of Exercise Price for dividends

If the Shareholder becomes entitled to a dividend cn any Relevant Shares, the
Exercise Price for those Relevant Shares will be reduced by the cash amount of
any such dividend,

2.2 Call Option Exercise

{a)

()

The Optionholder may exercise the Call Oplion if a Bidder Counter
Proposal has been received in accordance with Clause 8.6 of the
Scheme Implementation Agreement (Matching Announcement) and
within 48 hours of receiving the Bidder Counter Proposal, the Board has
not advised the Optionholder that it will not recommend the Bidder
Counter Proposal on the basis that the terms and conditions of the
Bidder Gounter Proposal taken as a whole are (ess favourable than
those of the Competing Proposal which gave rise to the matching right
undet Clause 8.6 of the Scheme Implementation Agreement.

If, and only if, the pre-condition to exercise in clause 2.2{a} has been
fulfilled, the Optionholder may exercise the Call Option by signing and
delivering to the Shareholder a Calt Option Notice at any time before the
later of:

{i the fifth Business Day after the date on which the Matching
Announcement is made; or

{if} the tenth Business Day after the condition precedent in clause
1.2 is fulfilled.

If, following the fulfifment of the pre-condition to exercise in clause 2.2(a),
the Calt Option is not exercised during the period referred to in clause
2.1(b), the Call Option will lapse.

2.3  Call Option Notice

(a}
(b)

c)

Once given, a Call Option notice is irrevecable,
A Call Option Notice may be given either:
i in respect of all of the Tranche A Shares; or
{ii) if the condition precedent referred o in clause 1.2 is satisfied:
{A) all of the Option Shares; or
(B) if a Call Option Notice has previously been given in
respect of all of the Tranche A Shares, the Tranche B

Shares.

The Call Option may be exercised, and a Call Option Notice may be
given, on more than one occasion.

24 Time of exercise

A Call Option is taken fo have been exercised at the time when the signed Call
Option Notice is delivered in accordance with clause 2.2,

1054043210 King & Wood
Mallesons

Calt Option Deed
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2.5

2.6

Sale and purchase

Upon exercise of a Call Oplion, the Shareholder agrees to selt and transfer to the
Optionholder, and the Optionholder agrees to purchase from the Shareholder, all
of the Relevant Shares for the Exercise Price on the terms and conditions of this

deed.

Transfer free from encumbrances

The Relevant Shares must be transferred free from any Encumbrance and with
all rights, including dividend rights, attached or accruing to them on and from the
date of exercise of the Call Option.

3.2

33

34

3.8

Completion

Time and place of Completion

If the Gall Option is exercised, completion of the sale and purchase of the Option
Shares will take place at 10.00am on the Completion Date at the offices of
Gilbert -+ Tobin in Sydney, or such other time and place as the Shareholder and
the Optionholder may agree.

Steps to occur at Completion
On the Completion Date:

{a) the Shareholder must transfer or procure the transfer of the Relevant
Shares to the Optionholder; and

{b} the Optionholder and the Sharehoider must execute and deliver all
necessary documents and give all necessary instruments to ensure that
all right, title and interest in the Relevant Shares passes from the
Shareholder to the Optionholder free from all Encumbrances.

Transfers

The Relevani Shares are deemed to have been transferred pursuant to clause
3.2(b):

(a) on the transfer of title in accordance with the Operating Rules and
procedures of CHESS (or such other computer based system which
provides for the recording and transfer of title by way of electronic
entries, delivery and transfer of title, used by the Company from time to
time); or

{b) by such other manner as agreed between the parties,

Payment of Exercise Price

If the Shareholder complies with its obligations under ¢lause 3.2, the
Optionholder agrees {o pay the Exercise Price to the Shareholder in immediately
available funds on the Completion Date.

Obligations

Each of the obligations in this clause 3 is inferdependant. Subject to the
Optionholder complying with clause 3.4, the Shareholder grants 1o the
Optionholder a power of attorney to execute all documents and take any actions
on the Shareholders' behalf (including giving any necessary directions to the

1051043216 King & Weod | Call Option Deed
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Company} which are necessary or convenient to give effect to the transfer of the
Relevant Shares.

3.6 Optionholder acknowledgement
The Optiortholder acknowledges that it must hold the Relevant Shares for at least
33 days after the Completion Date for the acquisition of those Shares.
4 Lapse of Call Option
4.1 The Call Options
The Call Option lapses if:
{a) it is not validly exercised by the end of the Call Option Period;
(L) a resolution in favour the Scheme is passed by the majority of
shareholders of the Company required under section 411{4){a}ii) of the
Corporations Act 2001 (Cwith);
(c) the Optionholder terminates this deed; or
{d) the Scheme Implementation Agreement is terminated in accordance with
Clause 13 of that agreement.
4.2 Effect on lapsing
Upon lapsing, a Call Option is of no further effect and (without prejudice to any
atcrued rights or obligations of the Optionholder and the Shareholder) there are
ne continuing rights or obligations of the Optionholder or the Shareholder,
including under clause 1.4.
5 Representations and warranties
5.1 Representations and warranties

The Optionholder and the Guarantor each represents and warrants to the
Shareholder, and the Shareholder represents and warrants to the Optienholder
and the Guarantor that:

(a) (incorporation and existence) {o the extent it is a company, it has been
incorporated as a company limited by shares in accordance with the
laws of its place of incorporaticn, is validly existing under those laws and
has power and authority to carry on its business as it is now being
conducted; and

(b {power) it has power 10 enter into this deed and comply with its
obligations under it; and

(c) {no contravention or exceeding power) this deed and the transactions
under it which involve it do not contravene its constituent documents {if
any) or any law or cbligation by which it is bound or to which any of its
assets are subject or cause a limitation on its powers (or, to the extent
applicable, the powers of its directors) to be exceeded; and

{d) (authorisations) it has in full force and effect the authorisations
necessary for it to enter into this deed, to comply with its obligations and
exercise its rights under it, and allow it to be enforced; and

Mallesons

Call Option Deed
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8.2

53

54

{e) {validity of obligations) its obligations under this deed are valid and
binding and are enforceable against it in accordance with its terms; and

1)) (solvency) there are no reasenable grounds {0 suspect that it is unable
1o pay iis debts as and when they become due and payable; and

(9} (no steps to wind up) no meeting has been convened or resolution
propased or petition presented and no order has been mads for its
winding up; and

(h) (no agreement with creditors) no voluntary arrangement has been
proposed or reached with any of its creditors; and

0] (litigation) there is no pending or threatened proceeding affecting it or
any of its assets before a court, governmental agency, commission or
arbitrator except those in which a decision against it {either alone or
togethet with other declsions) would be insignificant,

Additional representations and warranties from the Shareholder

The Shareholder represents and warrants to the Optionholder and the Guarantor
that:

{a) (registeted owner) RAGC and JD Brice Superannuation Pty Ltd as
trustee of the Brice Superannuation Fund is the registerad owner of
5,000,000 Option Shares and Mr Robert Andrew Creeth Brice is the
registered owner of 13,574,049 Option Shares;

{b) (no Encumbrances) there are no Encumbrances over or affecting the
Optlon Shares; and

(¢ (Option Shares are fully paid} the Option Shares are fully paid;

(d) {no restrictions on transfer etc) subject to clause 1.2, there is no
restriction on the sale, or transfer of the Option Shares to the
Optionholdet:; and

{e) {valid title on Completion) on Completion, the Optionholder will receive
valid and marketable title to the Option Shares:

(i free and clear of all Encumbrancas; and

(i) able 10 be sold and transierred free of any competing rights
including pre-emptive rights of rights of first retusal.

Continuation of representations and warranties

The representations and warranties in this clause 5 are taken to be also made on
the date of the exercise of the Call Option and on the Completion Date, save that
in clause 5.2 sach reference to Option Shares shall be a reference 16 Relevant

Shares.

Survival of warranties

The representations and warranties in this clause 5 survive the execution of this
deed.

10510432 _1© King & Wood

Mallesons
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55 Reliance

fzach party acknowledges that the other party has entered into this deed and
agreed to take part in the transactions that i contemplates in reliance on the
warranties made or repeated In this clause,

5.6 Indemnity

Each party indemnifies the other party against any loss suffered or incurred as a
result of its beach of this deed.

6 Power of attorney

6.1 Appointment of altorney

Effective from payment of the Exercise Price by the Oplionholder to the
Shareholder in immediately available funds on the Completion Date, the
Shareholder appoints the Optionholder to be its attorney from the Completion
Date until the Relevant Shares are registered in the name of the Shareholder,

6.2  Powers of the Optionholder

The Buyer may do in the name of the Shareholder and on its behalf everything
necessary ot expedient, in the Optionhelder's sofe discretion, fo:

(&) transfer the Relevant Shares;

(0) exercise any frights, including rights to appoint & proxy or representative
and voting rights, attaching to the Relevant Shares;

(c) receive any dividend or other entitlement paid or credited to the
Shareholder by the Company in respect of the Relevant Shares; and

d) do any other act or thing in respect of the Relevant Shares or the
Company.

6.3  Declaration by Shareholder

The Shareholder declares that all acts and things done by the Optionholder in
exercising powers under this power of attorney will be as good and valid as if
they had been done by the Shareholder and agrees to ratify and confirm
whatever the Optionholder does in exercising powers under this power of
attorney.

6.4 Valuable consideration

The Shareholder declares that this power of attorney of the Optionholder is given
for valuable consideration and is irrevocable from the date of this power of
attorney unti the Relevant Shares are registered in the name of the
Opticnholder.

6.5  Express authorisation

The Optienholder is expressly authorised to do any act as a result of which a
banefit is conferred on it.

10510432_1© King & Wood | Call Option Deed 8
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7 Termination
{a) This deed:

{i) auvtomatically terminates without any liability if the Call Option
has lapsed under clause 4.1; and

(i} may be terminated by the Optionhalder at any time by written
notice to the Shareholder.
{b) If this deed terminates or is ferminated;
@ the provisions of this deed shall cease o have effect except for

the provisions of clauses 5, 8, ¢, 10, 11 and 12; and

(it) each party retains the rights it has against the othars in respect
of any breach of this deed occurring before termination.

8 Guarantee and indemnity

8.1 Guarantee

In consideration of the Shareholder entering into this deed with the Optionholder
at the request of the Guarantor, the Guarantor irrevocably and unconditionally
guarantees to the Shareholder the due and punctual performance of all present
and future obligations and the payment of all present and future fiabiliies of the
Optionholder under this deed and must on demand by the Shareholder perform
such gbligations or pay such liabilities in the manner specified in this deed if the
Optionholder fails to do so on the due date.

8.2 Indemnity

As a separate and independent obligation from that contained in clause 8.1, the
Guarantor must pay fo the Shareholder on demand the amount of any
Indemnified Loss suffered or incurred by the Shareholder arising out of or in
connection with any failure of the Optionhoider or Guarantor to periorm any
obligation or pay any liability under any this deed on the due date.

8.3  Nature and preservation of liability

The Guarantor acknowledges and agrees that each of its obligations under this
clause 8.

(a) is & principal and continuing obligation and will not be affected by any
principle of law or equity which might otherwise reduce or Himit in any
way the liability of the Guarantor under this clause 8; and

(b) cortinues netwithstanding any amendment of this deed or any waiver,
consent or notice given under this deed by any party to another.

8.4  Waiver of rights

The Guarantor must not exercise any right of indemnity or subrogation which it
might otherwise be entitled to claim and enforce agaknst or in respect of the
Optionhoider and irrevocably walves all those righis of indemnity or subrogation it
may have.

£0510432_1© King & Wood | Call Option Deed g
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8.5

Restrictions on the Guarantor's dealings

The Guarantor irrevocably appoints the Shareholder as it atforney to prove in
the insolvency of the Optionholder for all money to which the Guaranior may be
entitled fromn the Optionholder up to an amount which does not exceed the
amount which may be payable by the Guarantor under this deed. The Guarantor
acknowledges that the Sharshelder may, subject to the terms of this deed, retain
any money which the Shareholder may receive from any proof on account of the
Guarantor's Hability under this clause 8.

9.2

9.3

Notices

Form and delivery
A notice, approval, consent or other communication in connection with this deed:

(a) must be in writing;

(b) must be marked for the attention of the person indicated in the Details;
and

{¢) must be left at the address of the addressee, or sent by facsimile or
email to the facsimile number or email address of the addressee which is
gpecified in the Details or {in any case) if the addressee notifies another
address, facsimile number or email address then to that address,
facsimile number or email address.

When effective

A notice, approval, consent or other communication takes effect from the time it
is received (or taken {o be received) unless a later time is specified in it.

Deemed receipt

(&) Atacsimile is taken o be received on production of a transmission report
by the machine from which the facgsimile was sent which indicates that
the facsimile was sent in its entirety to the facsimile number of the
recipient.

{t) An email is taken {o be received, unless the party sending the email
knows or reasonably ought to suspect that the email and the attached
commynication were not delivered to the addressee’s domain specified
in the email address for the purposes of clause 9.1, 4 hours after the
email was sent,

10

As'signment

Neither party may assign its rights under this deed without the written consent of
the other party.

11
11.1

Miscellaneous

Stamp duty

The Cptionholder will pay any stamp duty and any other 1axes in respect of the
execution, delivery and performance of:
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1.2

11.3

114

11.5

11.6

11.7

11.8

11.9

{a) this deed; ang

{b) any agreement or document entered into or signed under this deed.

Costs and expenses

Each party must pay its own costs and expenses in relation to the negotiation,
preparation, execution and delivery of this deed.

Exercise of rights

A party may exercise a right, power or remedy at its discretion, and separately or
concurrently with another right, power or remedy. A single or partial exercise of a
right, power or remedy by a party does not prevent a further exercise of that or of
any other right, power or remedy. Fallure by a party to exercise or delay in
exercising a right, power or remedy does not prevent ifs exercise.

Waiver and variation
A provision of or a right created under this deed may not be:

{a) waived except in writing signed by the party granting the waiver; or

{b) varied except in writing signed by the parties.

Apptovals and consent

A party may give conditionally or unconditionally or withhold its approvai or
consent in its absolute discretion unless this deed expressly provides otherwise.

Remedies curnulative

The righis, powers and remedlies provided in this deed are cumulative with and
not exclusive of the rights, powers or remedies provided by law independently of
this deed.

Further assurances

Each party agress, at its own expense, ai the request of any other party, to do
everything reasonably necessary to give effect to this deed and the transactions
contemplated by it (including the execution of documents) and to use all
reasonable endeavours to cause relevant third parties to do likewise.

Publicity

Except as conlemptated by this deed, a party may not make press or other
announcements or releases relating to this deed and the transactions the subject
of this deed without the approval of the other parties fo the form and manner of
the announcement or release unless that announcement or release is required to
be made by law or by a stock exchange.

Damages

The Shareholder acknowledges that monetary damages alone would not be
adequate compensation io the Optionholder for breach by the Shareholder of
clause 1 and that the Optionholder is entitled to seek an injunction from a court of
competent jurisdiction if:

(&) the Shareholder fails to comply or threatens 1o fail io comply with
clause 1; or
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11.10

11,11

{) the Optionholder has reason g believe the Shareholder will not comply
with clause 1.

Time of the essence

Time is of the essence of this deed in respect of any date or period determined
under this deed.

Counterparts

This deed may consist of a number of copies, each signed by one or more
parties to this deed. 1f so, the signed copies are treated as making up the one
document.

12
1241

12.2

Governing law, jurisdiction and service of process

Governing law

This deed and the transactions contemplated by it are governed by the law in
force in the place specified in the Details. Each party submits to the non-
exclusive jurisdiction of the courts of that place.

Serving documents

Without preventing any other method of service, any document in action may be
setved on a party by being delivered to or left at that party's address in the
detalls,

13

1341

Interpretation

Definitions

The following words have these meanings in this deed unless the contrary
intenlion appears.

Affiliate means a person that now or later owns, is owned by or is under
common ownership or control with, directly or indirectly, any Expedia grotp
member. For purposes of the foregoing, “control”, “own™, “owned”, or
“ownership” means ownership, either directly or indirectly, of fifty percent (50%)
or more of the stock or other equity interest entitled to vote for the election of
directors or an equivalent body.

ASIC means the Australian Securities and Investments Commigsion,

Bidder Counter Proposal means a proposal that is provided by the
Optionholder to the Board under Clause 8.6 of the Scheme implementation
Agreement and which is for a price per Share at least equal to the price offered
under the Competing Proposal.

Board means the board of directors of the Company.

Business Day means a day that is not a Saturday, Sunday or public holiday in
Australia or the United States and on which banks are open for business
generally in Brishane and New York.

Call Option means the call option granted to the Optionholder under clause 1.

Call Option Notice means a notice in the form set out in Schedule 1.
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Call Option Period means the period starting on the date of this deed and
ending at 11:59pm on the End Date.

CHESS has the meaning given to that term in the Operating Rules.
Company means Wotif.com Holdings Limited (ACN 093 000 456).

Competing Proposal has the meaning given to that term in the Scheme
Implementation Agreement.

Completion means settlement of the sale of the Relevant Shares in accordance
with clause 3.

Completion Date means the date which is five Business Days after any date on
which the Call Option is exercised (in whole or in part} in accordance with clause
2.2

CS Facility has the same meaning as the scribed CS Facility in the Corporations
Act,

Deal means:

{a) sell, assign, transfer, declare a trust over or otherwise dispose of;

{b) agree or offer to sell, assign, transfer of otherwise dispose of;

{c} enter into any option which, if exercised, enables or requires the person
to sell, assign, fransfer, declare a trust over or otherwise dispose of; or

{d) create or agree or offer to create or permit to be created any interest or
Encumbrance.

Encumbrance means any mortgage, lien, charge, pledge, assignment by way of
security, "security interest” as defined in sections 12{1) or (2) of the PPSA,
security interest, title retention, preferential right or trust arrangement, covenani,
profit-prendre, easement or any other security arrangement or any other
arrangement having the same effect, or any agreement o create any of them or
allow them to exist.

Ernd Date means 28 February 2015 or such other date as is agreed by the
Optionholder and the Shareholder in wriling.

Exercise Price means, in respect of each Gption Share, the cash amount per
Share that the Optionholder proposes to pay under the Bidder Counter Proposal,
adjusted in accordance with clause 2.1.

Indemnified Loss means, in relation to any fact, maiter or circumstance, all
losses, cosis, damages, expenses and other liabilities arising cut of or in
connection with that fact, matter or circumstance including all legal and other
professional expenses on a solicitor client basis incurred in connection with
investigating, disputing, defending or settling any claim, action, dermand or
proceeding relating to that fact, matter or circumstance (including any claim,
action, demand or proceeding based on the terms of this deed).

Operating Rules means the operating rules of a C3 Facility regulating the
settiement, clearing and registration of uncertificated shares as amended, varied
or waived (whether in respect of the Company or generally) from time to time.

Option Shares means the aggregate of the Tranche A Shares and Tranche B
Shares.
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PPSA means the Personal Property Securities Act 2009 (Cth).

Relevant Shares means the number of Option Shares specitied in the Call
Option Notice being either:

(a) all of the Tranche A Shares;

(b) all of the Tranche B Shares;

(¢} all of the Option Shares.

Scheme means a fransaction proposed by the Company to its shareholders
pursuant to Part 5.1 of the Corporations Act 2001 pursuant 1o which the
Optionholder (or one of its Affiliates) proposes 10 acquire all of the shares in the
Company, as amended from time to time.

Scheme Implementation Agreement means ihe agreement on or about the
date of this deed entered into between the Optionholder and the Company in
relation to the implementation of the Scheme.

Share means an ordinary share in the capital of the Company.

Tranche A Sharas means 13,807,203 Shares.

Tranche B Shares means 4,666,847 Shares.

13.2 General interpretation

Unless the contrary intention appears, a reference in this deed to:

(a) 4 group of persons is a reference to any two or more of them jointly and
to each: of them individually;

{b) anything (including an amount) is a reference to the whole and each part
of it;

() a document {including this deed) includes any variation or replacement
of it;

(s3] law means common law, principles of equity, and laws made by
pariament including regulations and other instruments under them, and
consolidations, amendments, re-enactments or replacements of any of
them);

() atime of day is a reference to Sydney time;

) if  period of time dates from a given day or the day of an act or event, it
is to be calculated exclusive of that day; and

(s} if an act prescribed under this deed to be done by a party onor by a
given day is done after 5.00pm on that date, it is taken {0 be done on the
next day;

{h the word “person” includes an individual, a firm, a body corporate, an
unincorporated association and an authority;

{i} a particular person includes a reference to the person’s executors,
administrators, successors, substitutes (including persons taking by
novation) and assigns;
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{i) the words “including”, "for example” or “such as” when introducing an
example, do not limit the meaning of the words to which the example
relates fo that example or examples of a simifar kind;

k) Australian dollars, A$ or § is a veference to the lawful currency of
Australia;

(i an agreement, representation or warranty in favour of two or more
persons is for the benefit of them jointly and each of them individually;
and

{m) an agreement, representation or warranty by two or more persons binds
them jointly and each of them individually.

13.3 Business Day

Where the day on ot by which any thing s to be done is not a Business Day, that
thing must be done ¢n or by the preceding Business Day.

13.4 Number
The singular includes the plural and vice versa.

13.5 Headings

Headings (including those in brackets at the beginning of paragraphs} are for
convenience only and do not affect the interpretation of this deed.

EXECUTED as a deed
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Call Option Deed
Schedule 1 - Call Option Notice

To:

RAC and JD Brice Superannuation Pty Ltd (ACN 130 670 834) as trustee of the Brice
Superannuation Fund

Mr Robert Andrew Creeth Brice

(together, the "Shareholder™)

{date]

Call Qption Deed dated § July 2014 between the Shareholder, Emu Australia
Investments Pty Ltd and Expedia, inc. (“Call Option Deed”)

In accordance with clause 2 of the Call Option Deed, the Optionholder exercises the Cali
Option in respect of the [Option Shares/Tranche A Shares/Tranche B Shares].

Words used but neot defined in this notice have the meanings that they have in the Option
Deed.

SIGNED by

as attorney for EMU AUSTRALIA
INVESTMENTS PTY LTD under power
of attorney dated

in the presence of:

By executing this document the
attorney states that the attorney has
raceived no notice of revocation of the
power of atlormney

Signa{ture of witness. . ' .

Name of witness (block letters)

L L W
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Call Option Deed
Signing page

DATED; U 24014

SIGNED, SEALED AND DELWVEREDR )
by ME ROBERT ANDHEW CREETH }
BRICE in'the presence of:. )

- )
............. At i )
Signalufs of witness ) ’3

S Bre B R B REE, ) N0 D
Name of witniess (Dlock ketters) } Sighature of M ROBERT ANDREW
) CREETH BRICE

EXECUTED by RAC AND JO BRICE
SUPERANNUATION FTY LTD in
aceordance with section 127(1) of the
Corporations Act 2001 (Gwith) by
authority of its diractors:

4

-
Signature of director/comprany
secratary’
*dulety whichaier i not applicable

R B Ann s Cadern TORICE,

Namg of directorfoompany secrotary*
{hlaak fetters)
“dmate whichever i not apphitedle

\
Siynaidts of directer

Tt (PR N, B RISE
Name of director (lock letiers)

e i e gt Lt Y N e T B Tttt B S b Sk St St

1376676 &% King & Wood | Talf Option Becd
allegons



07/07 2014 MON

11875675 60 King & Weod | Call OptionDasd

Maliesons

9:

41

FRX +61 2 9296 3999

SIGNED, SEALED AND DELIVERED

by ERIC HART as attorney tor EMU

AUSTRALIA INVESTMENTS PTY LTD

under power of attorney dated

in the presence of:

Name of witoess (lock letters)

By Expedia, Inc.: .
g
EolHwt

attorney states thal the attorney has

recelved no notice of revocation of the

power of attorney

Name

St vew Vice !Dfehdmj

Title

i dg@umgmihe"m

18
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KING &WADD
MALLESONS

EXECUTION VERSION

Call Option Deed

Dated b July 2014

Mr Graeme Thomas Wood ("Shareholder”)

Emu Australia Investments Pty Lid {ACN 600 494 086) ("Optionholder")

Expedia, In¢. ("Guarantor”)

King & Wood Mallesons
Level 61

Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000
Australia

T +61 2 9296 2000

F +61 2 9296 3999

DX 113 Sydney

www kwm.com
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Call Option Deed
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Call Option Deed

Details
Parties Shareholder, Optionholder and Guarantor
Shareholder Name Graeme Thomas Wood
Address 503/6 Cowper Whart Road, Woolioomaoolao,
NSW, 2011
Email graeme.wood@wildmob.org
Aftention Graeme Thomas Wood
Optionholder  Name Emu Australia Investments Pty Ltd
ACN 600 494 086
Address o/- 333 108" Avenue NE, Bellevue, WA 98004
Fax +1 425 679 7251
Email bdzielak@expedia.com
Attention General Counsel
Guarantor Name Expedia, Inc.
Address 333 108™ Avenue NE, Bellevue, WA 98004
Fax +1 425 679 7251
Email bdzielak@expedia.com
Affention General Counsel

Governing law  New South Wales

Date of deed See Signing page

Recitals A The Company intends to propose the Scheme pursuant to
which the Optionholder will acquire all the ordinary shares in
the Company.

B The Shareholder has agreed to grant the Opticnholder an
option to acquire the Option Shares, on the terms of this
deed.

C The Guarantor has agreed to guarantee the obligations of

the Optionhelder under this deed.
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Call Option Deed

General terms

1.1

1.2

1.3

1.4

1.5

1.6

Call Option

Grant of option

Subject to clause 1.2, the Shareholder irrevocably grants to the Opfionholder the
right to require the Shareholder to sell all of its Option Shares to the Optionhoider
for the Exercise Price and on the terms and conditions of this deed.

Conditional on FIRB approval

In respect of the Tranche B Shares, clause 1.1 does not come into effect and is
not binding untit either;

{(a} the Treasurer of the Commonwealth of Australia (or his delegate) gives
writlen advice (either without conditions or subject 1o conditions that are
acceptable to the Optionholder) that there are no objections under
Australia's foreign investment policy to the proposed acquisition by the
Optionhiolder of the Tranche B Shares; or

(b) after notice of the proposed acquisition of the Tranche B Shares has
been given by the Optionholder to the Treasurer of the Commonweaith
of Australia under the Foreign Acquisitions and Takeovers Act 1975
{Cwilth), the Treasurer ceases fo be empowered {o make any order
under Part |l of that Act in respect of the proposed acquisition because of
lapse of time.

Right to dispose of shares not affected

Nothing in this deed will be taken to restrict the Shareholder's right to deal in
Shares, other than the Option Shares, with another party.

No dealing in Option Shares

From the date of this deed until the end of the Gall Optien Period, the
Shareholder may not Deal in any Option Shares except as contemplated by this
deed.

Right to vote ghares not affected
Nothing in this deed will be taken to restrict;
(a) the ability of the Shareholder to exercise the voles attaching to any

Option Share in the Shareholder's absolute discretion before the Option
is exercised in respect of the Option Shares; and

(b) the Shareholder's right to vote for or against any resolution proposed in
relation to the Company (including any resolution in relationto a
Scheme),

Condition precedent
It is a condition precedent 1o this deed that the Scheme is announced to the ASX.

10510432_1@ King & Wood
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2 Exercise
21 Adjustment of Exercise Price for dividends

2.2

2.3

2.4

If the Shareholder becomes entitled te a dividend on any Relevant Shares, the
Exercise Price for those Relevant Shares will be reduced by the cash amount of
any such dividend.

Call Option Exercise

{a) The Optionholder may exercise the Call Option it a Bidder Counter
Proposal has been received in accerdance with Clause 8.6 of the
Scheme Implementation Agreement (Matching Announcement) and
within 48 hours of receiving the Bidder Counter Proposal, the Board has
not advised the Optionholder that it will not recommend the Bidder
Counter Proposat on the basis that the terms and conditions of the
Bidder Counter Proposal taken as a whole are less favourable than
these of the Competing Proposal which gave rise to the matching right
under Clause 8.6 of the Scheme Implementation Agreement.

() if, and only if, the pre-condition to exercise in clause 2.2(a) has been
fulfiled, the Optionholder may exercise the Call Option by signing and
delivering to the Shareholder a Call Option Nolice at any time befere the
later of:

(i the fifth Business Day after the date on which the Maiching
Announcement is made; or

(i} the tenth Business Day after the condifion precedent in clause
1.2 is fulfiiled.

(c) If, following the fulfilment of the pre-condition to exercise in clause 2.2(a),

the Call Option is not exercised during the period referred to in clause
2.1(b}, the Call Option will lapse.

Call Option Notice
{a) Once given, a Call Option notice is irrevocable,
) A Call Option Notice may be given either:
()] in respect of all of the Tranche A Shares; or
(i) if the condition precedent referred to in clause 1.2 is satisfied:
A all of the Option Shares; or
B) if a Gall Option Notice has praviously been given in
respect of all of the Tranche A Shares, the Tranche B

Shares.

(©) The Call Option may be exercised, and a Call Option Notice may be
given, on maore than one occasion.

Time of exercise

A Call Option is taken to have been exercised at the time when the signed Call
Option Notice is delivered in accordance with ¢lause 2.2.
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2.6

Sale and purchase

Upon exercise of a Call Option, the Shareholder agrees to sell and transfer o the
Optionholder, and the Optionholder agrees to purchase from the Shareholder, all
of the Relevant Shares for the Exercise Price on the terms and conditions of this

deed.

Trangfer free from encumbrances

The Relevant Shares must be transferred free from any Encumbrance and with
all rights, including dividend rights, attached ot accruing to them on and from the
date of exercise of the Call Option.

3.2

3.3

3.4

3.5

Completion

Time and place of Completion

If the Call Option is exercised, completion of the sale and purchase of the Option
Shares will take place at 10.00am on the Completion Date at the offices of
Gilbert + Tobin in Sydney, or such other time and place as the Sharehoider and
the Optionhoelder may agree.

Steps to occur at Completion
On the Completion Date:

{a} the Sharsholder must transfer or procure the transfer of the Relevant
Shares to the Optionholder; and

{b} the Optionholder and the Shareholder must execute and deliver all
necessary documents and give all necessary instruments to ensure that
all right, title and interest in the Relsvant Shares passes from the
Shareholder to the Optionholder free from all Encumbrances.

Transfers

The Relevant Shares are deemed to have been transferred pursuant to clause
3.2(b}:

(a) on the transter of fitle in accordance with the Operating Rutes and
procedures of CHESS {or such other computer based system which
provides for the recording and transfer of titie by way of electronic
entries, delivery and transfer of title, used by the Company from time to
time): or

() by such other manner as agreed between the parties.

Payment of Exercise Price

If the Shareholder complies with its obligations under clause 3.2, the
Optionholder agrees to pay the Exercise Price to the Shareholder in immediately
available funds on the Completion Date.

Obligations

Each of the obligations in this clause 3 is interdependant. Subject to the
Optionholder complying wilh clause 3.4, the Shareholder grants to the
Optionholder a power of atlorney to execute all documents and take any actions
on the Shareholders' behalf (including giving any necessary directions to the
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Company) which are necessary or convenient to give effect to the transfer of the
Relevant Shares.

3.6  Optionheolder acknowledgement
The Optionholder acknowledges that if must hoid the Relevant Shares for at least
33 days after the Completion Date for the acquisition of those Shares.
4 Lapse of Call Option
4.1 The Call Options
The Call Cption lapses if:
(a) it is not validly exercised by the end of the Call Opticn Period;
{b) a resolution in favour the Scheme is passed by the majority of
shareholders of the Company required under section 411{4)(a)(ii) of the
Corporations Act 2001 (Cwith);
{c) the Cptionholder terminates this deed; or
{d) the Scheme implementation Agreement is terminated in accordance with
Clause 13 of that agreement.
4,2  Eftecton lapsing
Upon lapsing, a Call Option is of no further effect and (without prejudice to any
accrusd rights or obligations of the Optionholder and the Shareholder) there are
no continuing rights or obligations of the Optionholder or the Shareholder,
including under clause 1.4,
3 Representations and warranties
5.1 Representations and warranties

The Optionholder and the Guarantor each represents and warrants to the
Shareholder, and the Shareholder represenis and warrants to the Optionholder
and the Guarantor that:

(a} {incorpaoration and existence) to the extent it is a company, it has been
incorporated as a company limited by shares in accordance with the
laws of its place of incorporation, is validly existing under those laws and
has power and authority to carry on its business as it is now being
conducted; and

{b) {power) it has power to enter into this deed and comply with its
obligations under it; and

(c) {no contravention or exceeding power) this deed and the transactions
under it which involve it do not contravene its censtituent documents (if
any) or any faw or obligation by which it is bound or to which any of its
assets are subject or cause a limitation on its powers (o1, to the extent
applicable, the powers of its directors) to be exceeded; and

{d) (authorisations) it has in full force and effect the authorisations
necessary for it to enter into this deed, to comply with its obligations and
exercise iis rights under it, and allow it to be enforced; and
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5.2

53

5.4

55

{e) {validity of obligations) its obligations under this deed are valid and
hinding and are enforceable against it in accordance with its terms; and

] {solvency) there are no reasonable grounds 1o suspect that it is unable
to pay its debts as and when they become due and payable; and

{a) {no steps to wind up) no meeting has been convened or resolution
praposed or petition presented and no order hag been made for its
winding up, and

{h) {no agreement with creditors) no voluntary arrangement has been
propesed or reached with any of its creditors; and

(i) {litigation) there is no pending of threatened praceeding affecting it or
any of its assets before a court, governmental agency, commission or
arbitrator except those in which a decision against it (either alone or
together with other decisions) would be insignificant.

Additional representations and warranties from the Shareholder

The Shareholdet represents and warrants to the Optionholder and the Guatantor
that:

(a) (registered owner) it is the registered owner of the Qption Shares;

&) (no Encumbrances) there are no Encumbrances over or affecting the
Option Shares, and

{c) {Option Shares are fully paild) the Option Shatres are fully paid,

(d) {no restrictions on transfer etc) subject to clause 1.2, there is no
restriction on the sale, or transter of the Option Shares to the
Optionholder; and

(e} {valid titie an Completior) on Completion, the Optionholder will receive
valid and marketable title to the Opticn Shares:

(i iree and clear of all Encumbrances; and

(i) able to be sold and transferred free of any competing tights
including pre-emptive rights or rights of first refusal.

Continuation of representations and warranties

The representations and warranties in this clause 5 are taken to be also made on
the date of the exercise of the Call Option and on the Completion Date, save that
in clause 5.2 each reterence to Option Shares shall be a reference to Relevant
Shares.

Survival of warranties

The representiations and warranties in this clause 5 survive the execution of this
deed.

Reliance

Each party acknowledges that the other party has entered into this deed and
agreed to take part in the transactions that it contemplates in reliance on the
warranties made or repeated in this clause.
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5.6

Indemnity

Each party indemnifies the other party against any loss suffered or incurred as a
result of its beach of this deed.

6.2

6.3

6.4

6.5

Power of attorney

Appointment of attorney

Effective from payment of the Exercise Price by the Optionholder to the
Shareholder in immediately avallable funds on the Completion Date, the
Shareholder appeints the Optionholder 10 be its attorney from the Completion
Date until the Relevant Shares are registered in the name of the Shareholder,

Powers of the Optionholder

The Buyer may do in the name of the Shareholder and on its behalf everything
necessary or expedient, in the Optionholder’s sale discretion, 10:

(a) transfer the Relevant Shares;

(b) exercise any rights, including righte to appoint a proxy or representative
and voting rights, attaching to the Relevant Shares;

) receive any dividend or ¢ther entitliement paid or credited to the
Shareholder by the Company in respect of the Relevant Shares; and

{d) do any other act or thing in respect of the Relevant Shares or the
Company.

Declaration by Shareholder

The Shareholder declares that alf acts and things done by the Optionholder in
exercising powers under this power of attorney will be as good and valid as if
they had been done by the Shareholder and agrees to ratify and ¢onfirm
whatever the Optionholder does in exetcising powers under this power of
attorney.

Valuabie consideration

The Shareholder declares that this power of atiorney of the Optionholder is given
for valuable consideration and is irrevocable from the date of this power of
attorney urtil the Relevant Shares are registered in the name of the
Optionholder.

Express authorisation

The Optionholder is expressly authorised to do any act as a resuit of which a
benefit is conferred on it.

Termination
(a) This deed:

{i) automatically terminates without any liability if the Call Option
has lapsed under clguse 4.1; and
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{ii) may be terminated by the Optionholder at any time by written
hotice to the Shareholder.

() It this deed terminates or is terminated:

{0 the provisions of this deed shall cease to have effect except for
the provisions of clauses 5, 8, 8, 10, 11 and 12; and

(i} each party retains the rights it has against the others in respect
of any breach of this deed occurring before termination.

8.2

8.3

8.4

8.5

Guarantee and indemnity

Guarantee

In consideration of the Shareholder enfering into this deed with the Optionholder
at the request of the Guarantor, the Guarantor itrevocably and unconditionally
guarantees to the Shareholder the due and punctual performance of all present
and future obligations and the payment of all present and future liabiliftes of the
Opfionhelder under this deed and must on demand by the Shareholder perfarm
such obligations or pay such liabilities in the manner specified in this deed if the
Optionholder fails to do so on the due date.

Indemnity

As a separate and independent obligation from that contained in clause 8.1, the
Guarantor must pay io the Shareholder on demand the amount of any
indemnifled Loss suffered or incurred by the Shareholder arising out of or in
connection with any failure of the Optionholder or Guarantor to perform any
obligation or pay any liability under any this deed on ihe due date.

Nature and preservation of liability

The Guarantor acknowledges and agrees that each of its obligations under this
clause 8:

(a) is a principal and continuing obligation and will not be affected by any
principle of law or equity which might otherwise reduce or limit in any
way the liability of the Guarantor under this clause 8; and

(b) continues notwithstanding any amendment of this deed or any waiver,
consent or notice given under this deed by any party to another.

Waiver of rights

The Guaranior must not exercise any right of indemnity or subrogation which it
might otherwise be entitled to claim and enforce against or in respect of the
Optionholder and irrevocably waives all those rights of indemnity or subrogation it
may have.

Restrictions on the Guarantor's dealings

The Guarantor irrevecably appeints the Shareholder as its attorney to prove in
the insolvency of the Optionhatder for all maney to which the Guarantor may be
entitled from the Optionholder up to an amount which does not exceed the
amount which may be payable by the Guarantor under this deed. The Guarantor
acknowledges that the Shareholder may, subject to the terms of this deed, retain
any money which the Shareholder may receive from any proof on account of the
Guarantor's liability under thig clause 8.
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9.2

8.3

Notices

Form and delivery
A notice, approval, consent or other communication in connectlon with this deed:

(a) must be in writing;

{b) must be marked for the attention of the person indicated in the Details;
and

(c) must be left at the address of the addressee, or sent by facsimile or
emall to the facsimile number or email address of the addressee which is
specified in the Details or (in any case) if the addressee natifies another
address, facsimile number or email address then 1o that address,
facsimife number or email address.

When effective

A notice, approval, consent or other communication takes effect from the time it
is received (or taken to be received) unless a later fime is specified in it.

Deemed receipt

fa} A facsimile is taken 1o be recelved on production of a transmission report
by the machine from which the facsimile was sent which indicates that
the fagsimile was sent in its entirety to the facsimile number of the
recipient.

(b) An email is taken to be received, unless the party sending the email
knows or reasonably ought to sugpect that the email and the attached
communication were not delivered to the addressee's domain specified
in the email address for the purposes of clause 9.1, 4 hours after the
email was sent,

10

Assignment

Neither party may assigrt its rights under this deed without the written consent of
the other patty.

11

1.1

1.2

Miscellaneous

Stamp duty

The Qptionholder wilf pay any stamp duty and any other taxes in respect of the
execution, delivery and petformance of:

(a) this deed; and
(b} any agreement or document entered into or signed under this deed.

Costs and expenses

Each party must pay its own costs and expenses in relation to the negotiation,
preparation, execution and delivery of this deed.
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11.3

114

11.5

11.6

1.7

11.8

11.9

1110

Exercise of rights

A party may exercise a right, power or remedy at its discretion, and separately or
concurrently with another right, power or remedy. A single or partial exercise of a
right, power or remedy by a party does not prevent a turther exercise of that or of
any other right, power or remedy. Failure by a party to exercise or delay in
exercising a right, power or remedy does not prevent its exercise,

Waiver and variation
A provision of of & right created under this deed may not be:

{a) waived except in writing signed by the party granting the waiver; or

{t varied except in writing signed by the parties.

Approvals and consent

A party may give conditionally or unconditionally or withheld its approval or
congent In ite absolute discration unless this deed exprassly provides otherwise.

Remedies cumulative

The rights, powers and remedies provided in this deed are cumulative with and
not exclusive of the rights, powers or remedies provided by law independently of
this deed.

Further assurances

Each party agrees, at its own expense, at the request of any other party, 10 do
everything reasonably necessary to give effect to this deed and the fransactions
contemplated by it {including the execution of documents) and to use all
regsonable endeavours to cause relevani third parties 1o do likewise.

Publicity

Except as contemplated by this deed, a party may not make press or other
announcements or releases relating to this deed and the transactions the subject
of this deed withaut the approval of the other parties 1o the form and manner of
the announcement or release unless that announcement or release is required to
be made by law or by a stock exchangs.

Damages

The Shareholder acknowledges that meonetary damages alone would not be
adequate compensation to the Optionholder for breach by the Shareholder of
clause 1 and that the Optionhalder is entitled to seek an injunction from a court of
competent jurisdiction if:

{a) the Shareholder fails to comply or threatens to fail to comply with
clauge 1; or

{b} the Optionholder has reason {o believe the Shareholder will not compty
with clause 1.

Time of the essence

Time is of the essence of this deed in respect of any date or pefiod determined
under this deed.
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11,11 Counterparts

This deed may consist of a number of copies, each signed by one or more
parties to this deed. i so, the signed copies are treated as making up the one
document.

12

12.1

12.2

Governing law, jurisdiction and service of process

Governing law

This deed and the transactions contemplated by it are governed by the law in
force in the place specified in the Details. Each party submiis to the non-
exclusive jurigdiction of the courts of that place.

Serving documents

Without preventing any other method of service, any document in action may be
served on a party by being deiivered ta or left at that party's address in the
details.

13
13.1

Interpretation

Definitions

The following words have these meanings in this deed unless the contrary
intention appears.

Affiliate means a person that now or later owns, is owned by or is under
common ownership or control with, directly or indirectly, any Expedia group
member, For purposes of the foregoing, “control”, “own”, “owned”, or
“ownership” means ownership, either directly or indirectly, of fifty percent (50%;)
or more of the stock or other equity interest entitled to vote for the election of
directors or an equivalent body.

ASIC means the Australian Securities and Investments Commission,

Bidder Counter Proposal means a propesal that is provided by the
Optionholder to the Board under Clause 8.6 of the Scheme Implementation
Agreement and which is for a price per Share at least equal to the price offered
under the Competing Proposal.

Board means the board of directors of the Company.

Business Day means a day that is not a Saturday, Sunday or public holiday in
Australia or the United States and on which banks are open for business
generally in Brisbane and New York.

Call Option means the call option granted to the Optionholder under clause 1.
Call Option Netice means a notice in the form set out In Schedule 1,

Call Option Period means the period starting on the date of this deed and
ending at 11:59pm on the End Date,

CHESS has the meaning given to that term in the Operating Rules.

Company means Wolif.com Holdings Limited (ACN 093 000 458).
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Competing Proposal has the meaning given to that term in the Scheme
implementation Agreement.

Completion means settlement of the sale of the Relevant Shares in accordance
with clause 3.

Completion Date means the date which is five Business Days after any date on
which the Call Option is exercised (in whole or in part) in accordance with clause
2.2,

CS Facility has the same meaning as the scribed CS Facility in the Corporations
Act.

Deal means:
{a) sell, assign, transfer, declare a trust over or otherwise dispose of;
(b) agree of offer to sell, assign, transfer of otherwise dispose of;

(c) enler into any option which, if exercised, enables or requires the person
1o sell, assign, transfer, declare a trust over or otherwise dispose of; or

{d) create or agree or offer to create or permiit to be created any interest or
Encumbrance.

Encumbrance means any morigage, lien, charge, pledge, assignment by way of
seourity, "security interest’ as defined in sections 12(1} or (2) of the PPSA,
security interest, title retention, preferential right or frust arrangement, covenant,
profit-prendre, easement or any other security arrangement or any other
arrangement having the same effect, or any agreement to create any of them or
aflow them to exist.

End Date means 28 February 2015 or such other date as is agreed by the
Optionholder and the Shareholder in writing.

Exercise Price means, in respect of each Option Share, the cash amount per
Share that the Optionholder proposes to pay undet the Bidder Gounter Proposal,
adjusted in accordance with ¢clause 2.1.

Indemnified Loss means, in relalion 1o any fact, matter or circumstance, all
losses, costs, damages, expenses and other liabilities arising out of or in
cannection with that fact, matter or circumstance including all legal and other
professional expenses on a solicitor client basis incurred in connection with
investigating, disputing, defending or settling any claim, action, demand or
proceeding relating to that fact, matter or circumstance (including any claim,
action, demand or progeeding based on the terms of this deed).

Operating Rules means the operating rules of a CS Facility regulating the
settlement, clearing and registration of uncertilicated shares as amended, varied
or waived (whether in respect of the Company ot generally) from time to time.

Option Shares means the aggregate of the Tranche A Shares and Tranche B
Shares.

PPSA means the Personal Property Securities Act 2009 (Cth).

Relevant Shares means the number of Option Shares specified in the Call
Option Notice being either;

(a) alk of the Tranche A Shares;
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() all of the Tranche B Shares;

() all of the Option Shares.

Scheme means a transaction proposed by the Company to its shareholders
pursuant to Part 5.1 of the Corporations Act 2001 pursuant 1o which the
Optionholder {or one of its Aftiliates) proposes to acquire all of the shares in the
Company, as amended from time to time.

Scheme Implementation Agreement means the agreement on or about the
date of this deed entered into between the Optionholder and the Company in
relation to the implementation of the Scheme.

Share means an ordinary share in the capital of the Company.

Tranche A Shares means 17,641,498 Shares,

Tranche B Shares means 5,919,966 Shares.

13.2  General interpretation

Unless the contrary intention appears, a reference in this deed fo:

(8) a group of persons is a reference 1o any two or mote of them jointly and
to each of them individually;

(b) anything {including an amount) is a reference to the whole and each part
of it;

(€} a document (including this deed) includes any variation or replacement
of it;

) faw means common law, principles of equity, and laws made by
parfiament including regulations and other instruments under them, and
consolidations, amendments, re-enactments or replacements of any of
them);

(&) a time of day is a reference to Sydney time;

{t if a pariod of time dates from a given day or the day of an act or event, it
is to be calculated exclusive of that day; and

(o} if an act prescribed under this deed to be done by aparty enor by a
given day is done after 5.00pm on that date, it is taken to be done onthe :
next day;

(h) the word “person” includes an individual, a firm, a body corporate, an
unincorporated association and an authority;

{i) a particutar person includes a reference to the person's executors,
administrators, successors, substitutes (including persons {aking by
novation) and asslgns;

)] the words “including”, “for example” or "such as” when introducing an
example, do not limit the meaning of the words to which the example
relates to that example or examples of a similar kind; and

{k) Australian dollars, A$ or § is a reference fo the lawful currency of
Australia.
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3.3 Business Day

Where the day on or by which any thing is to be done is not a Business Day, that
thing must be done ot or by the preceding Business Day.

13.4  Number
The sihgular includes the plural and vice versa.

13.5 Headings

Headings {including those In brackets at the beginning of paragraphs) are for
convenience anly and do not affect the interpretation of this deed.

EXECUTED as a deed
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Call Option Deed
Schedule 1 - Call Option Notice

To Mr Graesme Thomas Wood (the "Shareholder")

[datel

Call Option Deed dated § July 2014 between the Shareholder, Emu Australia
Investments Pty Ltd and Expedia, Inc. (“Call Option Deed™)

In accordance with clause 2 of the Gail Option Deed, the Optionholder exercises the Gall
Option In respect of the [Option Shares/Tranche A Shares/Tranche B Shares].

Waords used but not defined in this notice have the meanings that they have in the Option
Deed.

SIGNED by }
as attorney for EMU AUSTRALIA H
INVESTMENTS PTY LTD under power )
of attorney dated )
in the presence of: }
)
i
............................................................... 3
Sighature of withess ) By executing this document the
3 attorney states that the attorney has
SO SO SOV DR POTOTUTONSUPT received no notice of revocation of the
Name of witness {(block letters) ) power of altorney
)
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Call Option Deed
Signing page

DATED: JQ,{/; 14

SIGNED, SEALED AND DELIVERED
by MR GRAEME THOMAS WOOD in
the presence of:

o /f/{' EIE .

ulgka ure of witnss !
Anwn Cornedz.

Nama of witness (block letters)

SIGNED, SEALED AND DELIVERED
by ERIC HART as attomey for EMU
AUSTRALIA INVESTMENTS PTY LTD
undgr power of attorney dated

in the presance of:

By exaquting this document the
attorney states that the altorney has
reoaivad no noties of revocation of the
power of attorney

Signature of wiiness

Name of witness {block letters)

e et e e P ot T S g™ Nt g et g o™

By Expedia, Inc.:

Nama

Title

i’é?éé'%éff%’éi']k‘%;{;'é"i%}%d Towoptanteed
ailogons i
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Call Option Deed
Signing page

DATED: ﬂ f ‘tz 2014

SIGNED, SEALED AND DELIVERED )
by MR GRAEME THOMAS WOODIn )
the presence of: }
)
%
Signature of witness
3
Name of witniess (block iettets] | Signature of MR GRAEME THOMAS
) WOo00
SIGNED, SEALED AND DELWERED )
by ERIC HART as attorney for EMU }
AUSTRALIA INVESTMENTS PTYLTD )
under power ol attorney dated )
)
in the presence of: )
)
)
)
) By execéling this document the
] atiorney states that the attorney has
} received no notlce of revocation of the
} power of attornay
ki

By Expedia, ino.:

g

E'VJ;. H!Al(4
Name
g&hu‘dv Vr::;. Pfé S; J_c,\,:'{

Tile
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