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Confidential

Company Announcements Office 16 July 2015
Australlan Sequritles Exchange
Exchange Centre

20 Bridge Strest

Sydney, NSW 2000

Dear Sir/Madam
AYS: Substantlal holding Interest in amaysim Australia Limited (ACN 143 613 478)
We act for amaysim Australla Limited (ACN|143 6§13 478) (amaysim).

We enclose a substantial holder notice on behalf of amaysim. This latter is provided to assist the market
to Interprat the enclosed substantial shareholder notice.

Wea provida a notles of an Initlal substantlal holder on bahalf of amaysim (and other persons named In
that notice) on the basis that amaysim controls the disposal of shares under tha voluntary escrow
arrangements refarrad to in ssction 8.10 of Lhe prospectus dated 29 June 2016 and lodged by amaysim
and amaysim SaleCo Limited on that date. amaysim has no right to acquire these shares or to control
the voting rights attaching to these shares.

Yours sinceraly

Lo

Stuart Byrne, Partner Christlan Bourke, Lawyer
+81 2 9363 4722 +81 2 9353 4652
sbyrne@claytonutz.com - chourke@claytonutz.com

Your ref AYS
Qurref 722/18949/801682333

Level 15, 1 Bligh Straet GPO Box 9808 T +61 2 9363 4000
Sydnay NSW 2000 Sydnay NSW 2001 F+81 2 8220 6700
DX 370 Sydney www.claytonutz.com

1\316185736.2
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Form 603

Carporations Act 2001
Saction 6T1B

Notice of inltlal substantial holder

T Company Namae/Sohama amaysim Australla Limlisd

ACN/AREN ACN 143 813 478

1. Datalls of gubstantlel holder (1)

Nerna amaysim Australla Limited and the pergons named in Annaxurs A
IACN/ARSH (if applicatia) Zae above
The holder became & substantial holder an 15/07{2016

2, Datalls of voting power .
Tha tolal number of volas attachad to =l the vailng sharea In the company or voting Interests In the schema that the substantial holder or an pasgciate {2) had &
relevant intareat (3) In on tha date tha substantle! holder baceme @ suhjluntial holder are a4 follows: :
Glaes of sacurltias (4) Numbar of seclirittes Paraon's votas (&) Voting power (8}
Ordinary shares 58,767,208 89,767,208 93.6%

3. Datalls of relevant interests '
Tha naturs of tha ralavani (ntarest the substential holdsr or an ssseclate had i the following voting securities on the date the substantial holder bacams a
substantlal holder are as follows:
Haldar of relavant Intareat Natura of relevent Interest (7) Cless and number of securltles

amaysim Ausirelle Limited

Restrictions onithe disposal of shates undar
the valuntary ebcrow arrangaments that
ware disclogsd|in amaysim Ausirelia
Limitad's prospeetus datad 28 Juna 2016
and Iodgadiby maysim Australle l.ll'ﬂltucli
and amaysim SeleCo Limited giva amaysim

ustrella Limitdd a technical ‘relevant iﬂ'&ﬂiinﬂnﬁl’tﬂgaw sharas in amaysim
Intaraet' In 1ta own sheres undar saction
608(1)(a) of the Gorporations Act. amaysim

ustralia Limitad has no right to acqulra
thega sharaa of to eantral the vating righta
attaching to thagse shares. Referlc

nnaxure S which contaln a pro farma of the
voluntary escrqw arrangemants antered Into.

4. Datalis of present reglistarad holders
Tha parzans reglaiered g holders of the seouritles refarrad to In paragraph 3 above ars as follows:

Heldar of relevant Raglsterad holder ofl Perzon entitied to ba Cless end number
interest geclritias ragisterad as holder (8} of securitiea
59,757,200 ordinary

shares In amaysim

amaysim Australli Limited [Thos holders listed In Annexure B [Thosa holders listed in Annexura B 1y i) irnited

5. Conslderation
Tha coneldaration pald for eech relevent intarast refarred to in paragreph 3 ahove, and acqulred in the four menths prior to the day that the substantlal holder
bacame a subgtantial holdar [ as follows:

No eonhtidaration wag peld by emaysim Australla Limited for the relavant intarests described in paragraph & abave, amayalm Australla Limiied haa ne rght to
mcquire tha shares that are subjact to the escrow arengements.

6. Assoclatas
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Tha rexsons the persons nemed In paragreph 3 above are astoclalas of the substantial halder are as follows:
- |Not 2pplicable
7., Addraanss
The addresses of paraona named [n thie form am as follows;
Nama A‘:Idraau
mmayalm Ausiralia Limitad and the ' :
persons named In Annasure A Laval 8 17-1% Eridge 5t, Sydnay NSW 2000
lRlnIsllred Holders llsted In Annexum B [o/o « LuLmI @ 1719 Bridge 8¢, Svdney NSW 2000
ISIQ nature
Chilef Exacutive Officer
primtnema  Jullan Qarn capacliy and Managing Dirsstor
=
algn hare e dgte 18l07/2018
DIRECTIONS
IH] If thara are & pumbar of substantial holders with almifar or relatad ralevant Interasts (ag. 2 earperation and s ralated caporstlans, or the managar and
trustes of an equity truat), tha nameas couly be ihaluded in i;l annexure ta the ferm, Irthe relavant intarests of a group of persens are esseniially similar,
{hay may be raferred to throughout the form as 8 apeciical

1a slaarly sab autin paragraph 7 of the form.
(2) B the definition of "sssoctate’ In section 8 of the Corparations Act 2001,
(3} Eaa the definition of “relevant [ntersst” In saatians S08 arj &718(7) of the Comporations Act 2001,

(4) Tha voting shares of & company constiule ana alass untess divided Into saperata clazses,

relavant Intereat I
(8) The person's vates dividad by the total votes In the body comparate or scherma multiplisd by 100.

) Includa datalls of:

{a}  any relevant sgresment of othar clieurtsbinas by which the relevant Iniarest waa scquirad, | subsection 6741B(4) appliea, & copy af any
datumant 2ating out the terma of any relevant agtesment, and a statement by the person glving full and acourale detalls of any contract,

securities 1o which tha ratevant Interest relates (ndicating clearly the pariicular racurition (o which the qualifieation appllas),

Sien the definltlan of “ralavant agresmant” in section 8 of the Corpbrations Ast 2001,
(8) ifihe substantial haldar is unabla to detarming the Idantity|af the parsen (eg. if the relevant interest arses because of an aptlon) write *unknown,”

arm not pald dinestly 1o the persan frem whom the relavantintersst was nequired,

named group i tha mambership of each group, with the names and acddrmsses of membors

(%) The {otal number of voles atached to al| the vating shares{in the aempany or voting intareats in the schema (f any) that the persch of an assaciata has &

pchema ar amangemant, MUt acsampany thie form, together with a wiitten statement canilying thia contrect, schame or arrangemant; end
(&) 2y qualificalion of tha powar of & person to exercles, conticl tha axarziss of, or influance the exermias of, tha vating powars or disposal of the

(B Datalls of the consideralon must Include any and all bepafits, manays and other, thet any persan from wiom a ralsvant infereat was acquirad has, or
may, bacoma antitind to racalve In refation o that acqulttion, Datails muat be included even i tha banafil Iy condidonat on the happening or not of a
cantingency. Datells must ba Includad of any beneft pald‘Fm kehal of the subatantial holder or fts assoclate In relation to tha acquisitions, aven If they
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Thiz s Annexure B of 1 puge, réfered 1o

Slgnature;

AMAYSIM AUSTIRALIA LIMITED (AGN 143 613 4T8)

Namat Jullan

Capacity; Director, amaysim Austrafia Limitad

ANNEXURE A

i Porry 803 - Nodles of Substantial Holder signed by res and dated 1807/18

+

4726

Date; 18/07/2015
No. amayahn group membere
1. ainiysim Services Py Limited (ACN 147 256 €97)
2 Esstpaint IP Py Lid {ACN 144 R85 784)
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AMAYEIM AUSTRALIA LIMITED (ACGN 143 813 478)

ANNEXURE B
This Annexure B of 1 page, refamed te In the Form 603 - Notics of Substantial Halder signed by me and dated 16/07/15

Slgneture: ijf

Name: Jullan Og

Cepacity: Diractor, amaysim Australla Limited
Date: 160772015

Ne. Tegistarad halder ol securibes
1, VPB Finance 5.A
2, vantrecspital.de VG GmeH & Go, KakA
3 BridgeLane Capltel Pty Limited (AGN 138 372 838)
4 eVelua AG
5 Waecken & Cia
8. Thorsten Kreemer
T Wok-Ruadiger Siruck
B Tad Praity
a, Tim Fung
10, Laanne Wolak!
1. Rleangus Pty Lid
12, Rolf Hansan
13. Thamaa Bnga
14, Chrixtlan Mage!
18 Andraas Partaitar
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AMATYSIM AUSTRALIA LIMITED (ACN 143 613 478)

ANNEXURE C ‘
Fro forma sscrow agreamant (relpvant sgreement by which relevant interest bs acquired)
This Annexure C of 21 pages, In the Form 8063 - of Bubstential Holder algned by ma and dated 18707/18
signature; __ <[ 7%
Nome: Julian 0?/

Capacity: Director, amayeim Austraiia Limited
Date; 18072915
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CLAYTON UTZ

Escrow Deed

in relation to . (name) (Holder)

Clayton Utz

Lawyears

Laval 16 1 Bligh Strest
Sydnay N3W 2000
GPO Box 3800

Sydnsy NSW 2001
Tal +81 2 9353 4000
Fax +841 2 8220 6700
www.claytonutz.com

Qur reference 722/18949/80182333

L\318386125.2
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Escrow Deed

9/26

Date

Partles amaysim Australia Pty Limited ACN 143 813 478 of Level 8, 17-19 Bridge Street,
Sydnay NSW 2000 (Company)
The Helder means the person whose name and address Is set out in part 1 of
Schedule 1 (Holder)
A Controller means the person whose name and address s set out In part 2 of
Bohedule 1 (Controlley)

Background

A The Holder undartakas ta the Campany to hold the Ratalnad Sharas pursuant and sublect to

the terms of this deed.
B. The Controllar undertakes to the Campany to hold its Controller Interests pursuant and sublect

Operatlve provisions

to the terms of this deed,

1.
1.1

LA315a08123.2

Definitions and interpretation

Definitions

Afflllate means any other Parsoh which directly or indirectly through ane or more
intarmedlarles controls, or Iz controlled by, or ls under common control with, the Holder (for the
purposes of this definition, "control” (including, with correlativa meanings, the terms

“controlling", “controliad by" and
Person, means the possession,
direction of the management or

"undsr common control with”) &3 used with reapect {o any
gireatly or indirectly, of the power to direct or cause the

olicles of such Person, whether through the ownership of

voting securities, by agreement or otherwise) and Affiliated has the correlative meaning.

parinership or other antity under

common control with the Molder or that receives investment

Affiliated Pund means esach cuTor&ttcn, trust, limited llabliity company, general or limited

advice from the Investment advl

er to the Holder or any of the investment adviser's Afflliates,

ASIC means the Australian Seclriﬁes and Investments Caommission,

ABX means ASX Limited (ABN
Limited, as the context requires.

ASX Listing Rules means the i

& 008 624 691) or the flnanclal market conducted by ASX

ting rules of ABX.

ASX Settlement means ASX Settlement Ply Limited (ABN 48 008 504 532).

ASX Settlemnent Operating Rulpa means the oparating rules of ASX Settliement.

Board means the board of dlreciors of the Company.

Business Day means = day in §

(s) ABY s open for tradin

ydney on which:

g in securities; and
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(b)

10/26

banks sre opan for ganeral banking business.

Completion of the Offer maans the completion of the issue and fransfer of Shares pursuant

to the Offer.

Control means, in respect of @ person, the capaclty to determine the outcome of declsions In
relation to the financial and opaerating policies of that person, directly or indiractly, whather
through the ownership of voting gecurlties, by contract or otherwige (and, without limiting the

previous words, & person is des

together with other-persong it Co

voting rights in the other person)
meaninga,

Controller Interasts msans any

interasts in the Retained Shares

ed to Control another person if it holds, directly or indirectly,
ntrols, the beneficial interest in more than 50% of the total
and Controlled and Controlling hava carresponding

sacurities, any legal, beneficial, economic interest or other
or In the Holder or In any Transferes,

Corporatlons Act means the Corporations Act 2001 (Gth),

Deal means:

(a) sell, asslgn, transfer ar otharwlse dispoze of, or agree or offer to ssll, assign,
transfar or otherwize J:iispose of;

(b) enter Into any optlon which, If exarclzed, snablss or requires the relevant security
halder to sell, asslgn, [transfer or otherwlse disposa of;

(©) creata, agras to, or offer to, create, or permit to be created any Security Interest in
o over; or

(d} do or omit to do, any act if the act or omission would have the effact of fransfarring

effactive ownership o

and Dealing hag a corragpendin

Escrow Perlod means the perio

grae first quotad on the ASX until

FY16 Release Date means the
raport with respect to the full fin

Group mesang the Company and

means any one of them.

Govarnmantal Agency means
territorial or local), or representa
offlce, commission, delegate, In

&

- control of,
g meaning.

d commencing on the date on which Shares under the Offer
4.15pm on the FY15 Releasea Date,

ate on which the Company releases its preliminary final
cial year ending 30 June 2016.

gl of its Subsidiaries from time to time and Group Company

ny government (In ahy jutisdictlon, whether fedaral, state,
ive of a government (Ineluding any minister, department,
trumentality, agsncy, board, authority or organisatlon of any

government or in which any government is interested) or any governmental, semi-
governmental, administrative, fiscal, regulatory or Judiclal body, departrent, commission,
authority, tribungl, agency, competition authority or entity In Australia. It Includes without

[imitation, ASIC, any non-govern
stock exchange.

Holding Lock has the meaning

Issuer Sponsored Subregister
ASBX Gettlemant,

ent regulatory authority including the AEX and any other

given in sectlon 2 of the ASX Seftlament Operating Rules,

has the meaning glven to that tarm in the settlement rules of

JLMs means the joint lead managers for the Offer, balng:

(&) Goldman Sachs Aust

ralla Pty Ltd; and

L\315398123.3
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() Macquarla Capital (A

Offer means the initial public off
quotation of those Shares to AS)

1M/26

stralia) Limited,

aring of Shares and the admissten of the Company and
X.

Pergon means any Individual, parinership, corporation, company, assogiation, trust, joint
venture, limited liability company, unincorporated arganisation, antity or divislon,

PPSA means the Personal Prop

PPSA Sacurity Intarest means

erty Securities Act 2009 (Cth).

a "secUrity interest” within the meaning of the PPSA.

Retained Shares means the nu\nber of Shares held by the Holder on Completion of the Offer

other than any Shares the Hold
Institutional, broker firm or empl
Offer.

racquires on Complation of the Offer pursuant to the
yee offers made under the prospectus in connection with the

Security Interast means an interest or powear:

(a) reserved in ar ovar an intarest in eny securitiea including eny ratention of title;

(b) created or otherwlze

tising In or ovar any Interest In any sacurities undar a bill of

gals, mortgage, charge, llen, pladge, trust or power,

by way of, or having similar commercial affect {o, securlly for the payment of a debf, any other
monetary obligation or the performance of any other obligation, but is not limited io:

) any agraement to gra

nt or create any of the above; or

(ch a PPSA Security Interest or any other encumbrance.

Share means a fully pald ordina

Yy shareg In the capltal of the Company.

Shargholders' Agreement means the Shareholdars Agrasrmant dated 29 July 2010 betwaan
the Company and its shareholders, as amended and varled from time to time.

Share Reglistry means the shara reglstry engaged by the Company to administer and manage

It ragister of mambers.

Subsidiary has the meaning given In the Carporations Act.

Takeover Bid means a takeuvej bid for Shares under Chaptar 6 of the Corporations Act.

Transferae has the meaning givan In clauee 3,10.

Voluntary Escrow Deed means

a voluntary escrow deed entered into in connection with the

. Offer.
1.2 Interpretation
© Inthis deed
(a) headings aras for convenience only and do not affact interpratation,
and unless the context Indicates|a contrary Intention:
()] a reference to condugt Includes an emisslon, statement and undertaking, whather
or not in writing;
L\315320123.2 Escrow Dead K]
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(€)

(d)
(e)

M
(@

(h)

)

(k)
0

(m)

(m)

a reference to any pa

12/26

Yy Includes that party's executars, administrators, successors,

substitutes and aselgns, Including any person taking by way of novation;

a refarence to this degd or to any other agrasmeant, desd or document Includes,
respectively, this deed or that other agreament, deed or document as amended,
novated, supplementTd. varied or replaced frem tims fo time;

words importing the singular Include the plural (and vice versa), words denoting a
given sex Include the|other sex, and words denocting individuals include
corporations (and vice veraa);

the werd "including” or any othar form of thet word s nat & word of (Imitatlon;

references to "applicgble law" include all laws and regulations of Juriadictions
applicable to the Offer, a Group Company or other antlties, as the casa may ha
(Including the Corporations Act and any other laws and regulations of a jurisdictions
cutslde Australla), ang rulss, policies, official directives, orders or requirements of
any Governmant Agency, Including the ASX Listing Rules, ASX Seftlemant
Operating Rulss and the applicable listing requirements of the ASX, except to the

extent compliance 1=

odified, walved or exemptad In favour of a parsen In the

ralevant elreumnstancas:

references to any leg
includes any statuto
gubstituted for It, and
instruments issued un
includes any modific
Govermnment Agancy:

refarences to parties,
partiss, clausses, sch

slatlon or to any =action or provislon of any leglslation
modification or re-enactment or any statutory provision

prdinances, by laws, regulations, and other statutory

der any legislation, and refarences to other applicabla lawa
ions or provizions substituted for them by s compstent

clauses, schedules, exhibits or annexures are references to
dulas, exhiblts and annexuras to or of this deed, and a

reference to this deed includes any schedule, exhibit and annexure;

if any day appointed or specifled by thls deed for the payment of any money or
doing of any thing falls on a day which ig not a Business Day, the day so appointed
or specified will be deemed to be the next Business Day;

refarances to currenc

refarences to paymer
paymenis to anether

all payments tobe m

y are raferances to Australlan currency;

i to any party to this deed will ba construad to Inciude
bersan upen the direction of such party;

de under this deed must be made by unendorsed bank

chegue or othar immediataly available funds and in Australian currancy; and

&l rafarances to time |ara to tha tima in Sydney (unlass otharwizs indicatad),

1.3 Compliance with ASX Listing Rules

For 5o long as the Company s Ilrtad on the offlctal lst of the ASX:

(a)

(b)

(e)

notwithstanding anything containad in this deed, If the ASX Listing Rules prohlblt an
act being done, that gct must not be done;

nothing contained in this deed pravents an act heing done that the ASX Llsting
Rules require to be dene;

if the ASX Listing Rules require an act to be done or not to ba done, authorlty is

given for that actto b

s done or not be done (aa the case may ba);

L\3153981238.2
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(d) if the ASX Listing Rulses require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
(e) If the ASX Listing Rul£s require this deed not to contaln e provision and It contains
such a provieion, this deed iz deamed not to contain that provision; and
f if any provision of thisl dasd is or bacomaee inconsistant with the ASX Listing Rulas

14

thls deed is desmed 1

No Controller

For the avoldance of doubt, If, by
the Company, no Controller det
has exscuted this deed asthe C

(a) no person enters into

(b) all rights, gbligations :
the Contraller and Co
person;

(e} all references in this d

Company only; and

ot to contaln that proviglon to the extent of the inconsistency.

tha time thig dead has been enterad Into by the Holder and
Iz have been Inzerted In Part 2 of Schedule 1 and no person
ntroller, the parties acknowledge and agree that:
this deed in the capacity of the Controller;
and liabilities that would otherwlse accrue to or In relation to
ntroller Interests pursuant to this deed, do not accrue in any

gad to the partles to this deed mean the Holder and the

() this deed commences and continues In full effect according to Its terms (sxcept as

exprassly provided In

this clauze 1.4) betwasn the Holder and the Company.

Condition Precedent

The undertakings of the Holder and the Controller pursuant to this deed are conditional upon

guotation of the Sharas on ASX

poeurring.

3.2

Escrow

Holder restrictions

During the Escrow Period the Holder agrees that it will not:

(a) Deal with;

(b} Desl in any legal, beneficial or economic interest or right in respect of; or

(c) do, or omit to do, anyjact if the act or omission woeuld (or would be likely to} have
the effect of resulting In a Dealing with, or in any interest or right in respect of,

any or all of the Retained Shares

Controller restrictions

During the Escrow Period the Cc

(@ Deal with;
{b) Daal in any legal, ben
{c) do, or omit to do, any

the effect of resulting

any or all of its Controller Intarests.

sntroller agrees that It will not:

aficlal or sconomic intarast or right in respect of: or

act If the act or omizslon would {or would be likely to) have
in a Dealing with, or In any intarast or right in respect of,
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3.3

3.4

3.5

3.6

3.7

‘Clauaes 3,1 and 3,2 will cease t

Escrow restrictions

The partles acknowladge and agtee that:
I

{(a) as 200n as practleab
wlll be reglstered and

14/26

following the Completion of the Offer, the Retained Shares
held for the Holder on the |ssuer Sponsored Subreglster;

(b) the Company will app‘y 8 Holding Lock on the Ratained Shares as soon as

practicable after regis

ration of the Retained Shares on the lasusr Sponsored

Subregister and tha Holder agrees to the application of the Helding Lock; and

(c) tha Company will do gll things nacassary to ansure that the Holding Lock 1s

releasad (Including n

tifying ASX In accordance with ASX Listing Rula 3,10A and

procuring release of the Heolding Lock by the Share Reglstry):

{i) to the extegt necessary to permit Dealings of the Reteined Shares

parmittad

y this desd; and

i) in full at the conclusion of the Escrow Pariod,

Notice by Holder

if the Holder bacomes aware:

(2) thet any action, event
likely to ozeur, during

(b) of any matter which |

or circumstance referred to in clause 3.1 has occurred, or is
the Escrow Periad; or

likely to give rise to any action, event or circumstance

referrad to In clause 3.1 durlng the Escrow Perlod,

it mueat notify the Company as adon as practicabls after bacoming aware of the action, avent,
circumstance or matter, as applicable, providing full detalls.

Notice by Controller
If the Gontroller becomes aware

(a) that any actlen, event
likaly to ooeur, during

(b of any matter which iz
refarred to in clause 3

or clreumstance referrad to in clause 3.2 has occurred, or ls
the Escrow Fariod: or

likely to give rise to any action, event or circumatance
.2 durlng the Escrow Perlod,

it must notify the Company as scr:n as practicable after becoming aware of the actlon, event,

gircumstance or mattar, as appli

~able, providing full detalls.

Dividends and voting rights

dividends, any rights issue, bon

s issue, return of capital or other distributions In connectlon

The termsa of this deed will have {o effect on any rights of the Holder to receive or participate In

with the Retained Shares orto e

kercise voting rights in respect of the Retalned Shares.

Takeovers, mergers and reorganisations

apply to tha extent necessary to allow:

(8) the Holder to accept an offer made under a Takeover Bid for any of the Retalned

Shares, providad thal

L\315396123.2
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m without limiting clause 3.7(g)(ii), holders of not less than 50% of the
Sheres to which the Takeover Bid relates that ara not subject to 2
Veluntary Eserow Deed have accepied the Tekeover Bid; and
(if) the Tekeover Bid iz unconditional or all conditlons to the Takeovar Bid

have bean|satisfled or walved:

() tha Holder fo tender any of the Retained Shares into & bid ecceptance facility
established In connection with a Takeover Bld, provided that holders of not less
than 50% of the Shares to which the Takeover Bld relates that are not subject to a
Voluntary Escrow Dead have elther accaptad the Takeover Bld or tendared (and
not withdrawn) their §hares into the bid acceptance facility; or

(e) the Retained Shares to be transferred or cancslled as part of an equal Shara
buyback or aqual return of capital or other simllar pra rata reorganisation, a merger
being implemented by way of a schema of arrangement or an acquisition of all
Shares, which has In gny such case recelved all necessary approvals, Including all
such necessary approvals by shareholders of the Company and courts,

provided that, if for any reasen any or all Retained Shares ara not transferred or cancelled in
accordance with a Takeover Bid| scheme of arrangement of other transaction descrbed In
clause 3.7(a), 3.7(b) or 3.7(c), then the Haolder agreaes that the rastrictions applying to the
Retained Shares under this deed (Including under clauses 3.1, 3.2 and 3.3} will continue to

apply and without limiting the for

going, the Holding Lock will be reapplied to all Retained

Shares not so transfarrad or canpelled,
3.8 Encumbrances

Notwithstanding any condition to the contrary In this deed, during the Ezcrow Period, a Holder

may grant a Sacutlty Interast O\itr any (or all) of Its Retained Shares o & bona fide third party

financial Institution (Financtial Institution) as security for a loan, hedge or cther financial
accommodation provided that:

{8) the Security Inferest does not In any way constitute a direct or Indirect disposal of
the economic Interests, or decrease an economic Interest, that & Helder {if any) has
in any of its Retalned |Shares; and

(b) no Retained Shares are to be transferred or dslivered to the Finsnclal Institution or
any other person In ¢onnection with the Securlty Interest. Any agreement with a
Finanelal [nstitution must provids that the Retained Shares are to remain In escrow
and subject to the terts of this deed as If the Financial Institution were a parly to
this deed.

3.9 Reorganlsation

Clauses 3.1 and 3.2 will cease t¢ apply to the extent necessary to allow a Dealing in Retained

Shareg or Controller Interests tolenable the Holder or the Controller o undertake a

rearganisation, subject to:

(a) the prior conzent of the Company In writing;

(B the Holder, or if a person enters into thie deed In the capacity of the Controller, the
Gontroller, retalning ultimate control of the Retained Sheres: and

(c) any new holdar of the Retained Shéres or Controller Interests agreeing to be bound
by a deed in substantially the same téemms as this deed (and the Controller agresing
net to dispose of any Controller Interests).

L\315306123.2 Escrow Deed 7
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3.10

Other exceptions

Clauses 3.1 and 3.2 will cease tg
Shares or Controller Interests:

(|) if raquired by appllcag
Jurlsdiction compellin

(b) (If tha Holder or Contri

16/26

epply to the extent necessary to ellow a Dealing in Retained

la [aw ar pursuant to an order of a court of competent
any Retalned Shares or Contraller Interests to be Dealt with;

oller Is a natural person) followlng the death, serious disability

or parmanent incapacity thraugh [l health of the Halder or Controller (which for

setlous disablliity or p
80 for any absence of
datarmined by the Bo

(e) If tha Daaling constitu

rmansnt tncapacity through ill health shall be desmed to be
gt least slx months in 2 12 month period or as otherwise
ard, acting ressonably); or

tes a disposal of, but not tha craation of a Security Interast in,

some or ali of the Retained Shares or Controller Interests to:

( a company wholly-owned by the Holder;

(i) a trust [n relation to which the Holder is the baneficlary; or

(i) an Afflliate

(each a Transferee),

or Affillated Fund of the Holder,

whare the Transferee also antars into an escrow arrangement

with the Company in respact of those Retalned Shares on substantially the same

terms &s this Deed fo

the remalnder of the Escrow Period (and the Controller

agress not to digpose|of any Controller interests).

Termination

with Immediate effect and without the actlon of any party upan

() This deed tarminates

the expiry of the Esmt.'w Perlod provided that this deed will terminate with

Immadiate offect and

ithout the action of any party if Completion of the Offer has

not ocourred by 31 Décamhar 2016.

{b) For the avoldance of
the terms of this des

oubt, the Retained Shares will ne longer be escrowed tinder
at the expiration of the Escrow Period.

() The Gompany wlil pracure that the Share Reglstry relsases the Holding Lack In

respect of the Retain
termination of this de

d Shares, if stil] In effect, as soon as possible fullowing
Zd. Thig clause 4(c) will survive termination of this dead.

Warranties and acknowledgement

Giving of warranties

Each of the warranties and representations in this clause 5 ls given by the Holder or the
Controller, as applicable, In favolr of the Gompany:

(2) gs pt the date of thls deed, unlass a later date is specifiad In clause 5.2 or 5.3; and
(b) from the applicable date under clausa 5.1(a), at all timas until explry of the Escrow
Peried.

The warrantles and representat
Retained Shares from tima to ti

ions in this clause 5 are given in respect of any and all
s during the Eserow Perlod,

L\315308123.2
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5.2 Holder warranties and representsitions

The Holdet warrahts and represants the follawlng:

{a) prior to the Escrow Parlod it has not done, or omitted to do, any act which would
- reault in & Dealing in Retained Shares which will take effect during the Escrow
Perlad:
() it has full power and duthority, without the consent of any other person, to enter into

and perform its obligations under this deed (Including, If the Holder has entered Into
this deed as a trustee| under the trust deed for the relevant trust and any other
constituent document|of the relevant trust);

{c) It has taken all necessary action to authorise the execution, delivery and
performance of thie daad In aceordanca with it tarms;

(d) this deed constitutes a legal, valid and binding obligation on It and, subjectto any
hecessary stampling gnd ragistration, is enforceable in accordance with its terms;

(=) the execufion, delivary and performanse by the Holder of this deed doss not and
will not violate, breach or result In @ contravention of: .

§)] any applicable law, regulatlon or authorisation;

body corporate), and If the Holder is & trustee, the trust deed for the

{1 fts constltt%licn or other constituent documents, If any (If the Holder is a
relevant trust; or

(It any egreement, undertaking, Secutlty Interest or document which Is
binding an|the Holder;

) it holds, or will hold, following Completion of the Offer, the Retained Shares unless
the Restralned Sharer ara Dsalt with a8 expressiy permittad by this deed;

(&) the Retained Shares are all of the securltles, economic interests or cthar Interests
that the Holder hag directly or indirectly in the Company as at Comnpletion of the
Offer;

(h) the Ratalned Shares of the Halder are free from all Securlty Interests and other
third party interests of rights (other than under the Company's congtitution or the
Shereholders' Agreement to tha extent It 12 on foot) and will remain so during the
Escrow Period except to the extent permitted under this deed;

{ if the Holder Is a trustes, It s tha scle trustes of the relevant trust and, to the best of
its knewledge and belief, there is no proposal to remove it as trustee of the trust;

)] if the Holder is a trustes:

relevant trust in respect of any lisbility arising under, or In connection

’ with, thie desd and the right has not been modifled, released or
diminished In any way. The assets of the trust are sufficlent to satisfy
that right In full and that Holder has not released or disposed of ite
equitable {fen over that trust; and

n the Holdnihn the right to be fully indemnified out of the assets of the

proposal or requirement to wind up, deregister, terminats, reconstitute or

(mn the releva\{t trust has not been terminated and there 18 no effective
resetile the trust; and

1A15398133.2 Escrow Daad ]
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{K) if na person enters into this deed in the capacity of the Controller, no person {other
than the Holder) hag the abllity to direcily ar indirectly contral the exercize of a
powar to dispoze of the Retainad Shares (Including the abllity to Control the Holder
or control the Holder's abllity to exercise such powsr).
8.3 Controller warrantles and representations

Tha Controller warrants and represents the foilowing:

(a)

(k)

(c)

(d)

()

{f

(@

()

it

prior to the Escrow Period it has not done, or omitted to do, any act whieh would
result in & Dealing ih any Controller Interasts which will take effect during the
Escrow Period;

It has full power and authority, without the cohsent of any othar parson, to enter Into
and parform its ohligations under thie dead (ineluding, if the Controller hag entered
Into this daed ag a trustee, under the trust deed for the relevant trust);

it has taken all necesgary action to authorlse the execution, delivery and
parformance of this deed in accordance with lts terms;

this deed constltutes legal, valid and binding ebligations on it and, subject to any
nacessary stamping and registration, 1s enforcesble in aceordance with Ite terms;

the exacution, delivery and performance by the Controller of this deed does not and
will not viplate, breach or result in a contravention of:

()] -any applicable law, regulation or authorisation;

M lts constitution or other constltuent documents, if any (If the Controller is
a body corporate), and If the Controller is a trustes, the trust deed for the
ralavant trust; or

([1) any agresment, undertaking, Security Interest or document which 1s
binding enjthe Coniroller;

the Controller Interasts are free from sl Security Interests and other third party
interests or rights (other than under the Company's constitution or the Sharaholders’
Agreement to the extent It 1s on foot) and will remaln so during the Escrow Perlad
except to the extant permitied under this deed;

if the Controllaris a trLstee, the trustee is the sole trustes of the relevant trust and
there is no proposal to remove the Controller as trustee of the relevant trust;

if the Controller is a trustea:
()] the Gontroller has the right to be fully indemnified cut of the assets of the

relevant trist in respect of any liability arleing under, or in connaction
with, this desd and the right has not been modified, released or
diminighed in any way. The assets of the relevant trust ara sufficient to
satisfy thaf right In full; and

(i) the relavant trust has not bean terminated and thera is no effactive
proposal of requirement to wind up, deregister, terminate, reconstitute or
resettla the relavant trusf; and

no person (other than the Holder or Controller) has the abllity to directly or Indlrectly
control the exercise qf a power to dispose of the Retalned Shares (including the
abllity to Control the }ﬂoldar or Contraller or control the Holder or Controliar's ability
to exarcise such powar).
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54 Survival of warrantles an? rapresentations

The warranties and representati?ns in this clause 5 survive termination of this deed.

8. Consequences of brefching this deed

(2)

(b)

If the Holder ar the Cantraller breaches this desd, or the Company belleves that a
prospactive breach ofithis dead may occur, each of the following applies:

N the Company may take the steps nacassary to enforce the dead, orto
rectify the breach, as soon as practicable after becoming aware of the
breach or prospactlve breach; and

1) the Compsny may, in addition to its other rights and remedies, refuse to
acknowledge, deal with, accept or register any sale, assignment or other
Desling In any Retained Shares,

The parties agree that damages would bs an Insuffictant remedy for a breach or
prospaective breach of this deed by the Helder or the Controller and the Holder and
the Controller agrees that the Gompany ls entitled to seek and obtaln an injunction
or apecific perfum-lam]:a to anforce the Holder's or the Controller's {as applicable)
obligations under this|deed, without proof of actual damage and without prejudice to
any of the Company's other rights or remedies,

7. Capacilty of Holder

If & Holder or Controller has enterad into this deed as a trustee (Trustee):

(a)

()

)

notwithstanding any other provialon of thls deed including any provision expressed
to pravall ovar this clduse 7 but subject to clause 7{c), that Holder or Controller
enters into this deed only In Its capacity as trustee of the relevant trust (Trust) and
In ho other capacity. A liability arising under or in connection with this deed can be
enforcad againat that [Holder or Controller only to the extant that it can be satisfled
out of the property of the Trust for which that Holder or Controller Is actually
Indemnifiad for the liability. That Halder ar Controller wlll exercise its rights of
indemnification in order to satisfy ite obligations under this deed;

subject (o clause 7(c)|a party to this deed may not sue that Helder or Controller in
any capaclty other than as Trustee in respect of the Truat, Including seeKing the
appointment to that Holder or Contreller of a receiver (except In relatlon to property

of the trust), quuidatml. administrator ar any slmllar person; and

the provisions of this clause 7 will not apply to any obligation or [tabliity of that
Holder or Controller to the extant that it is not satisfied hecause under the relevant
Trust deed or by operation of law, there |3 a reduction te the extent, or elimination
of, that Holder's or C{ntrolter‘s right of Indemnification cut of the assets of the Trust,
or the right does not éxist at all, a8 a result of the Holder's ¢r Controller's fraud,
negligence, improper performance of dutiea or breach of trust.

8. Notices and other communications

81 Form

Unless axprassly stated otherwtsfe In this deed, all noticas, certificates, consents, approvels,
waivers and other communications in connection with thls desd rmust be in writing, signed by
an authorised officer of the sendtr and marked for the attentlon of the person Identiled or

referred to In Scheduls 1 or, if th
the way last notified.

reciplant has notified otherwise, then marked for sttention in
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8.2

8.3

8.4

8.5

20/26

Delivery

They musat be:

()] left at the relevant address set out or referred to In Schedule 1;

(b) sent by prepeid ordinary post (airmail if appropriate) to the address set out or
rafarrad to In Sehadulp 1

(c) zant by email to the email addrass set out or refarrad to in Schedula 1; or

(d) given in any other way permitted by law.

However, If the Intended reclplent has notlfled a changed postal address or changed email
address, then the communieation must be to that addreas or number.

When effactive

They take effact from the time thay are recsived unless a later time is specified.

Racelpt - post

If sent by post, they are taken to
posting if sent to or from a place

Recelpt - emall

if sent by email, unless the party

be recelved three days after posting {or seven days after
putside Australia).

sending the emall knows or reascnably ought to suspadt that

the amall and the attached communication wara not dalivarad to the addressee's domain
specified in the email address notifled for the purposes of this clause 8, 24 hours after the

email was sent.

9.2

9.3

9.4

9.5

- exercize, ar delay in exercising

General provisions

Discretion In exerclsing rights

A party or other person referred to in this deed (including the Board) may, in its absolute
digcration, give conditionally or tnconditionally or withhold any approval, consent, resolutlon or

determination under this daed, u

Partlal exercising of right

If a party doas not exerclae a rig
exerclse It later.

No liability for loss

A party Is not liable for loss caus

Variation and walver

A provision of thlz dead or a rig

less thls deed expressly states otherwise.

ht or remedy fully or at a given time, the party may still

d by the exerclse or attempted exercise of, fallure to
tight or remady under this deed,

ht created under it, may not be walved or varied excapt In

writing, elgned by the party ar pelrt:en to be bound.

Amendmant

This deed may be amended only

by a documant signad by all parties.

L\310aee133.2
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9.6

9.7

9.8

8.9

9.10

9.1

9.12

9.13

Further assurances

Each of the Holder and the Contreller undertakes to, and to procure that all persons under its
Contrel, do all things necessary or desirable to effect the transactions contemplated by this
deed as expeditiously as possible, including executing, delivering or completing any form,
document or instrument necessary or desirable to give effact to any of the transactlons
contamplatad by this deed.

Survival

The representations, warranties,{undertakings and indemnities given by a party under this
deed will not marge or be extingylshed on Completion of the Offer,

Assignment

other way with, any of thalr raspactive rights or ohligations under this deed without the prior

The Holder and the Controller m{st not transfer, assign, create an interest in, or deal In any
written consent of tha other parties.

Counterparts

This dead may consist of a number of coples, each signed by one or more partles to this deed.
If 50, the signed copies are treated as making up the one document and the date on which the
last counterpart 1s executad will be the date of this deed,

Governing law

This deed and the transactions contemplated by this deed are governad by the law In forca In
New South Wales, Each party submits ta the non-axclusive Jurladiction of the courts of New
South Walas.

FPSA further steps

If the Company determines that this deed results in the creation of a FPSA Gecurity Interest,
the Holder and the Controller agrees fo do anything (such as obtaining congents, signing and
producing decuments, getting documents completed and signed and supplying informatlon)
which the Company reasonahbly azks and considers necessary for tha purposes of:

(a) ensuring that the PPSA Securlly Interest is enforeeable, perfected and otherwise
effactive;
(b) enabling the Company to apply for any registration, or give any notification, in

connection with the PPSA Sacurity Interest so that the PPSA Securlty Interest has
the pricrity required by the Company; and

(c) enabling the Company to exercise rights in connection with the PPSA Securlty
interest, :

Entire agreement
This deed and the documents referred to in this deed are the entlre agresment of the partles

about the subject matter of this deed and superseds any representations, nagotiations,
arrangamsnts, understandings ar agreements and all other communicetions,

Remedies

Tha rights, remedies and powerz of the parties under thls deed are cumulative and not
exclusive of any rights, remedies or powers provided to the parties by law.
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9.14

8.18

9.16

917

Inconsistant agreements

22/26

If a provision of this deed ls inconelstent with a provision of any other agreement, doctiment,
reprezentation, negotiation, arrangement or understanding batween the Holder and the

Controller, or between the Holda
daed prevails,

Severabllity

If the whole or any pari of a provi

Jurisdiction it is severed for that ]

F or the Controller and any other person, the provision of this

lfion of this deed s vold, unenforceable or lllegal in a

risdietion. The remainder of this deed has full force and

affact and the valldity or enforceabliity of that provision in any other juriediction 1s not affected,

This clause has no effect ifthe s
publlc pollcy.

Successors and assigns

This deed s binding on, and has

varance altars the basic nature of this deed or Is contrary to

effact for the bansfit of, tha partles and thelr respective

successors and permitted assigns and, In the case of the Halder or tha Controller, its / his / her
persongl representatives and any trustee, receiver or other person lawfully acting on its / his /

her behalf.

Fractional calculation

If any calculstion required to be Tndartaken under this deed results In a fractional number of
|

Shares, the fractional numbear wi

be rounded up to the nearast whale number of Shares,
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Schedule 1 - Details

Part 1 - Holder

Name:

Address:

Email:

Aftention:

Part 2 - Controiler

[Note: If the Holder has no Controller, please leave this saction biank]

Name,

Address:

Emall:

Aftention:

Part 3 - Company

Name: amaysim Australla Pty Limited

Address: Levei B, 17-19 Bridge Sireet, Sydney NGW 2000
Email: malk.retzlaff@amaysim.com

Attention Malk Retzlaff

Escrow Deed
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Executed as a dead.

Company

Executed by amaysim Australla Pty Limited

ACN 143 813 478 in accordance with
section 127 of the Corporations Ast 2001 (C

th):

24/26

Signature of diractor

Signature of company secretary/directar

Full name of director

Full name of company secretary/director

Escrow Daed
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Halder
If the Holdsr Ig an individus! and g signing personally:

Executed by (name of Holder)
in the presence of:

Signatura of witnees Signature

Full neme of witness

If the Holder Is an Individugt or an entlty and I slgning by power of altarney: [Nate: If the Holder slgns
by power of attorney, please return this document with the relevant power of attorney]

Executed for and on behalf of {name of Holder)

by its attorney under a powar of attornay dated

In tha prasancea of:

Signatura of witness Signature of attorney who declares that the sttorney
has not recelved any notice of the ravocation of the
power of attorney

Full name of witnasa Full name of attorney

If the Holder is an entify and is signing by aythor!sad signatory: [Note: If the Holder signs by
authorized signatory, please refurn this Tucument with the relevant althority]

Executed for and on behalf of (hamea of Holder)
by its authorised slgnatory in the presence of:

Signature of witness Slgnature of authorisad signatory

Full name of witness Fullname of euthorisad signatory

If the Holder is an entity and Is signing either by a sole director / company secretary, or by a director and
& compeny secratary / directon

Executed by (neme of Holder)
Signatura of director ' . Signature of company secretary/director
Full neme of director Full nama of company secratary/diractor

Eacrow Dead
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Controller
If the Conlrolfer fs an individual and s signin

Executed by

26/26

g personalfly:

{(name of Controller)

in the presence of:

Signature of witness

Signature

Full name of witness

If the Controller I an individual ar an entity
signs by power of attarney, please refur

Executed for and on beha!f of

nd Is signing by powar of atlornay: [Note: If the Controller
this document with the relevant power of attorney]

{name of Controller)

by its attorney under a power of attorney dat
In the presence of!

Signature of withess

. Slgnature of attornay who declares that the attorney

has not recolved any notice of the revocation of the
power of attormay

Full name of witness

If the Controlfer is an entity and is signing bg £ with the relevant authority]
ocument with the relevan

authorised signatory, please return thls

Executed for and on behalf of

Full neme of aftornay

suthorised signatory: [Note; If the Controller signs by

{name of Controller)

by Its authorised signatory In the presence

o

Signatura of witness

Signature of authorlsed signatory

Fuil name of winess

If the Controfler is an enifty and Is signing &
and a campany sacratary / director:

Executed by

Full name of authorised signatary

ither by & sofe director / company secratary, or by a direclor

{name of Controller)

Slgnatura of director

Signature of company secretary/director

Full name of dirgctor

Full name of company secretary/diractor
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