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Form 603 Notice of initial substantial holder —~ Archer Capital

VCLP GF1, LP
Woe act for Archer Capital VCLP GF1, LP (Archer).

We attach, pursuant to section 671B(1)(a) of the Corporations Act 2001 (Cth), an ASIC
Form 603 (Notice of initial substantial holder) issued by Archer in relation to the shares

in Keycorp Limited ACN 002 519 9886.

Yours faithfully

Cours Kontes L%/L\

Corrs Chambers Westgarth
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Form 603
Corporations Act 2001
Section 6718
Notice of initial substantial holder

To: Keycarp Limited
ACN/ARSN 002513 986
1. Details of substantial holder (1}
Mame Archer Capital VCLP GF1, LP and each member of the Archer Group set out in Annexure A

ACN/ARSN (if applicabls)

The holder became a substantial holder on 8/9/2¢10

2. Details of voting power

See Annexure A

The total number of voies attached to all the voting shares in the company or voling inferests in the scheme that the substantial holder or an associate (2) had a
relevant interest (3} in on the date the substantial holder becams a substantial holdsr ars as follows:

Class of securities (4) Nurnber of securities Person’s voles {5) Vaoting pawer (6)
Options to acquire fully paid 16,144,389 19.90% based on 81,127,585 fully
ordinary shares. paid ordinary shares on issue

3. Details of relevant interests

The nature of the relevant interest the substantial holdar or an associate had in the following voting securifies on the date the substantial holder became a substantial

holder are as follows:

Holder of relevant interest

Nature of relevant interest (%

Class and number of securities

Archer Capital VCLP @F1, LP

Relevant interest under section 608(1)
Carparaticns Act - Archer Capital VCLP GF1,
LP (Archer) has a call option to acquire
16,144,389 fully paid ordinary shares in
Keycorp Limited In certain circumstances
pursuant to an Qption Deed dated B/9/2010
between Telstra Corporation Limited and
Archer (a copy of which Is altaghed as
annexure B).

16,144,389

Archer Group

Each member of the Archer Group has a
relevant interest under section ¢ and 608 of the
Corporations Act as an associate of Archer.

As abaove

4, Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant interest

Registered holder of securities

holder (8)

Person enditled to be registered as

Class and number of securities

Archer Capital VCLP GFt, LP

Telstra Corporation Limited

exercised)

Telstra Corporation Limited
(Archier or its nominated wholly-
owned subsidiary will be entitled to
be registered as halder i the
option in respect of these shares is

16,144,389

Archer Group

As above

As above

5580474/2
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5, Consideration
The considsration patd for 8ach rslevant interest refeed to In paragraph 3 above, and scquired in the four months pror to th day that the substantial holder became
& substantial kolder is as follows:

Holder of refevant nterest Dafe.of acquisition Consideration {9) Class and numbst of secusities
Cash Nor-cash
Archer Capital YCLP GF1, LP 8for2010 Pursuant 16 an 16,144,389
Option Deed
-alfached as

Apnexure. B _
Archer Group . asabove As ahove Asabove

6, Associates
The reasons the persons named In paragraph '3 above arg associates of the substandial holdsr zre as fokiows:

Nardie and ACN/ARSN (If applicabla) Mature:of assotiation . .
Ascher Group Under section #2(2) 6f the Comorations Act -each member of the Archer Group is an associate of
Archerand each ofhier.

7. Addresses
The addresses.of tha.persons named in this form are as foliows:

Name- . Address .
Archst Capital VGLP GF1, LP Suite 7, Pler 21313 Hickson Road Dawes Point NSW 2000
Telstra Corgoration Limited: 25/242 Exhibition Street, Mathoume VIC 3000

print igme ?‘E AN capacity P:} TN

sign here V ' dstef S Lo v a
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This is Anpéxuye A of 1 page referred to in ASIC Form 603 ~ Notice of initial substantial holder

Name: PETCA W1 ECH
Capacity D Rtrop,

The Archer Group sonsésts of the following:

Company ACH / NSWILP neo. {as applicable)
Archer Gepital VCLP GF 1, LP NSW ILPOGIO01S
Archer Capital 4C Py Limited 118 173 696
GP-VGMP GF1. Pty Limited. 119 457 126
GP-VCMP3 Pty Limited 108 785 488
ACN 108 372 498 Pty Linited 108 372 498
Ascher Capital Holdings: Pty Limisd 107 527 435
| ‘Archer Capital Pty Limited 076178 737
Archer Capital Services Ply Limiteg 108 143 353
|_rcher Gapital 1A Ply Limited 076514 344
Archer Gaplal 13 Py Linited (076 514 442
Archier Capital 24 Pty Limfied | oszat7 720
Archer Capilal 28 Pl Limitéd 097 17 701
Archer Copital 3A Pty limited | 108656018
Arther Cepital 38 Pty Limited | 158655 009
Archar Capital Founders Ply Limifed 076514 208
Archer Capital VCMP 3, LP NSW-ILPOgI0G0S.
. Aichet Capital VELP 3, LR NSW ILP000000S
1 Archer Capital 4 Pty Limited 123463 749
1_Archer Capltel 4B Ply Linitted | 123483 810
Archer Capital GF 1A Pty Limiféd 123463727
Archer Gapital GF 1B Pty Iinilted 173463 730
Archer VEMP GF 1, LP NSW ILPOG00D14

558047472
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This is Annexure B of 14 pages {Option deed) referred fo in ASIC Form 603 ~ Notice of initial substantial
holder

Sighéture [ // s

MName: ‘P 7T R TVRL S Mg
Capacity T « Afazod

538047412
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Archer Capital VCLP GF1, LP

Telstra C‘Orpora’tibh Limited

ARCHIZBE0-007235947 58160614
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Date

Parties
Archer Capital VCLP GF1, LP

Telstra Corporation Limited ACN 051 775 558

Background

Telstra is the legal and heneficial owner of Shares in Keycorp.

Telstra has agreed to grant the Call Option to Archer onthe terms and
conditions set'outin this dead.

Agreed terms

Interpretation

Definitions

In:this document:

Archer means Archer Capital VCLP GF 1, LP.

Archer Scheme means the proposed acquisition by Archer-or its wholly owned

subsidiary of 100% of the issued shares of Kéycorp by scheme of

arrangement,

Archer Takeover Bid means any takeover bid for Keyeorp made by Archer-or
its wholly owned subsidiary in respanse to a Competing Scheme or Competing
Bid.

ASX means ASX Limited ACN 008 624 651.

Business Day means & "Business Day” as defined in the Listing Rules.

Call Option means the option to purchase the Shares in Keycorp granted by
Telstra in favour of Archer under clause 2. ‘
Competing Bid means any takeover bid for Keycorp (or any other proposal
relating tothe acquisition of 50.1% or more of the shares in Keycomp)
announced by a Third Party.

5561908/
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Competing Scheme means any scheme of arfangement proposed by Keycorp
pursuant to which a Third Party proposes to acquire 50.1% or more of the.
shares in Keycorp.

Completion means completion of the transfer of the Shares under clause 2.6
of this deed to Archer or its Nominee.

Compietion Date means, 5 Business Days after Archer exercises the Call
Option

Corporations Act means the Corporations Act 2001 (Cth).
Corporations Regulations means the Corporations Regulations 2001 (Cth).

Dividend means the $0.02 dividend announced by Keycorp on 27 August
2040.

Encumbrance meaans-an interest or power:

(@ reserved in or over an interest in any dsset including but not limited to,

any retention of title; or

_(b) created-or otherwise: arising in or over any intarest in any assef under a

bill of sale, morigage, charge, lien, pledge, trust or power,

by way of, orhaving similar commercial effect to, security for the payment of a

dabt, any other monetary obligation or the performance of any other obligation,
and includes, but Is not limited to, any.agresment to grant or create any of the
above,

Exercise Period has the meaning:given1o It in clause 2.2,

Exercise Price means the greater of:

(a) $0.60 per Share if Completion ocours on a date when the Shares are
trading cum-Dividend or $0.58 per Share if Completion ticours oh a date
when theé Bhares are trading ex-Dividend; and

{b) theValue offered under the highest Competing Scheme or Competing
Bid announced on or prior to the date the Cali Option is exercised.

Expiry Date has the meaning given to it in clause 2.2(b).

Keycorp means Keyeorp Limited ACN (02 518 9886,

Listing Rules means the official listing rules and requirements from time to

‘fime-of the ASX,

Nominee means a wholly owned subsidiary nominated by Archer as purchaser
of the Shares under clause 2.3(b}{ii}.

Option Notlce a notice from Archer to Telstra substantially in the form set out
In-schediile 1.

Shares means 16,144,389 fully paid ordinary shares in the capital of Keycorp
held by Télstra.

$581906/1:

age P
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Third Party mieans any party other than Archer or its related bodies corporate
(as defined in the Corporations Act),

Telstra means Telstra Corporation Limited ACN 051 775 556.

Value means in relation to any consideration at any time:

{a}
(b)

©

{d)

if the consideration is a cash sum in $A, that $A value;

if the consideration is & cash sum not in $A, the $A amount which the
recipiant receives after converting the foreign currency into $A, provided

that the recipient must use its best efforts to achieve the best possible

rate of exchangs;
if the congideration is a security traded on the ASX or other recognised

stock exchange, the volume welghted average price for that security for
the & full trading days before the relevant date provided that if the
'securities recelved carry different accrued rights to those fradedon the
ASX (or-other recoghised stock excharige) on those trading days, as

adjusted to take account of those different accrued rights; and

in-any other case, the valug in $A:

(i}  asagreed by the parties (acting reasonably); or

(iy inthe absence of agreement, as determined by-an independent
expert {(acting as expert and not arbifrator and on behalf of both
parties whose declsion will bé, in the absence of manifest error,
final and binding on both parties) the identity of which is agreed by
thie parties.

2 Call Option
21 Call Option

(e}

(b)

In return for Archer paying to Telstra $10.00 {receipt of which is.

acknowledged by Telstra) Telstra irrevocably grants the Call Option over

the Shares to Archer in accordance with the terms of this deed,

if Archer exercises the Call Option then Telstra must transfer the Shares
to Archer or the Nominee subject to the payment of the Exercise Price.

2.2 Exercise Period of the Call Option
The Exeréise Period:

(a)

commences on the fime and date upon which the last of the foliowing
conditions Is satisfled:
{) aCompeting Scheme or a Competing Bid is announced; and

()  Archer announces an Archer Takaover Bid at a price equal to or
greater than the higher of the Value offered under the Archer
Scheme and the Value offered under the Competing Scheme or
Competing Bid (as the case may be), which is uhconditional or
which would became unconditionat if Telstra accepts the Archer

55H180611
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23

2-4

2.5

2.6

Takeover Bld in relation to the Shares and any other shares it
holds in Keycorp as at the date of this deed, and

{(b) expires on the Expiry Date biing the earier of:
{) 31 January 2011;
{).  theimplementation of the Archer Scheme; and
(i) theclose of the Archer Takeover Bid.

Exercise of the Call Option
{a)  Archer may only exercise the Call Option by delivering to Teistra at any
time within the Exercise Period & completed and executed Qption Notice.

(b) By exercising the Call Opfion, Archer treates a contiact for the sale and
purchase of the Shares fietween Telstra and:

) itself; or
(B by duly completing the relevant part of the relevant Option Notice,
a Nominge.
Lapse of Call Option

(@) The Call Option automatically lapses on the Expiry Date.

{B) ¥ihe Call Option lapses under clause 2.4(a) then, without prejudice to
the rights of the parties already existing under this deed:

()  this.deed autormnatically terminates; and

Gy  neither party i is ligble to the other parly for ahy damagas
expenses, losses, actions, claims or demands arising out of the
Call Option or In canniection with this deed.

Parties bound
Upon delivery of an Oplion Notice-under clause 2.3, Archer or the Nominee

{as applicable), as buyer, and Telstra, as seller, are immédiately bound uiider a
contract for the sale and purchase of the Shares.

Completion of Share purchase

If Archier exercises the Call Option under clause 2.3

(a) Completion of the sale and purchase of the Shares must oceur on the
Completion Date at the time and place specified in the Option Notice, or
any other time and place that Telstra and Archer or the Nominee (as
applicable) may agree;

(b) on Completion:

(i}  ifthe Shares are not CHESS approved securities, Telstra must
deliver to Argher or ths Nominee (as applicable) a duly executed

transfer form in respect of the Shares in registrable form, subject to
stamping and the share certificates, if any, forthe Shares; or

-BE1906H
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(i) if the Shares are CHESS approved securities, Telstra must do all
acts and things and execute and deliver to Archer or the Nominee
{as applicable} all documents {including a document which is,or
documents which are, a sufficient fransfer of the Shares under
Part 7.11 of the Corporations Act and the Corporations
Regulations) as.are ormay be required toregistér as and make
Archer or the Nominee {as applicable) the legal and beneficial
owner of the Shares, and

(i) Archeror the Nominee {as applicable) must provide the Exercise
Price in reSpect of thé Shares t6 Tealstra,

Voting or acceptance

The parties agree that nothing in this deed restricts the ability of Telstra to;

(@) -exercige the votes attaching to any Shares in Teistra’s absolite
discretion; or

(&) aceeptany Archer Takeover Bid in respect of the Shares (which
acceptance immediately terminates this dead),

prior to the exereise of the Call Option.

Termination

Archer termination

Archer may terminate this de&d at'any time grid in the absolute discretion of
Archerby notice in writing to Teistra.

Telstra Termination

Telstra may terminate this deed at any time and in the absolute discretion of
Telstra by notice in writing to Archier if:

{a) Keycorp does not announce-an Archer Scheme within 8 Business Days
after the date of this deed; or

{b) aCompeting Scheme is recommended by Keycorp or a Competing Bid
is made for Keycorp, and:

(i}  the Competing Scheme or Competing Bid offers Value thaf is
higher than the Valug offered by Archer under the Archer Scheme
ar Archer Takeover Bid (as the: case may be); and

{Iy  Archer does not anrounice an Archer Scheme or Archer Takeover
Bid (or an increase to the Value offered under an Archer Scheme
or Archer Takeover Bid) to at least match the Value-offered under
the Gompsting Scheme or Competing Bid within 5 Businéss Days
after the announcement of the Competing Scheme or Competing
Bid {orany increase to the Value offered thereunder).

[flo13/020
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5.2

Representations and warranties
Telstra warranties

Telstra represents and warrants that as at the date of this deed and at the
Completion Date:

GV

(b)

{©
()

(o)

)

@

"

it has full power and autherity to enter into and perform its obligations
under this deed:

the entry into and the performance by it of this deed does not and will not
violate, breach or resultin a contravantion of its constitution or other
constituent documerits;

the Shares are fully paid;
it will not on.or before 5 prm on the Expiry Date:

()  deal with, sell or otherwise pait with possession of any Share
(other than to accept any Archer Takeover Bid);

(i) create, or agresto create, any interest or Encutibrance, othier than

an Encumbrance in favour of Archer {or its Nominee) in respect of
any Share; or

(ifi) attempt to do anything listed in clause 5.4(d) in respect of any
Share,

without the prior written consent of Archer;

it is entitied to sell and transfer full ownership in the Shares free of any
Encumbrance or adverse interest;

this option deed and any exercise of the Call Option by Archer
constitutes. Telstra's legal valid and binding obligations arnid subject to
any necessary stamping is enforceable in accordance with its terms;

the right of Archer to exercise the Call Option is not affected by any
legality, irregularity or defect in or in respect of the issue of the Shares
or by any circumstarices rendering unenforceable, void, untawiul or
invelid a transfer of arly Share by Telstra to Archer {orany Nominee);
and

the right of Archer, or'if & Nominee has been nominated, the Nominee, to
buy the Bhares and receive a transfer of the Shares is not affected by
any circumstances rendering Lnenforceable, void, untawful or invalid a

transfer of any Share by Teistra to Archer (or any Nomines).

Archer warranties
Archer represents and warrants in respect of itself that:

&)

it has full power and authority to enter into and perform its obligations
under this deed: arid

5481808/
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{b) the entry into and the performance by it of this deed does not and will not:
violate, breach or result in a contravention of any law regulation or
authorisation orits: constitution or other constituent documents.

Survival of representations and warranties
The representations and warranfies given in this clause 8:
(a) survive the execution of this deed; and

{b) are regarded as repeated at Completion with regard to the facts and
circumstances then subsisting.

Notices

General

A notice, demand, certification, process-or other communication relating fo this
docunient must be in wiiting in English and may be-given by an agent of the
sender:

How to give a communication.

In addition to any other lawful means, a communication may be given by being:
{(a) personally delivered;

(b) left at the party's curfent defivery address for notices;

{c} -sentto the party's current postal address for notices by pre-paid ordinary
mail or, if the address Is outside Australia, by pre-pait airmail; or

{(d) sent by fax to the party's current fax number for nofices,
Particulars for delivery of notices
{a} The parficulars for delivery of notices are initiaily:

Archer Capiial VCLP GF1, LP

Delivery address:  Suite 7, Pier 2/3 13 Hickson Road

Dawes Point NSW 2000
Postai address: Same as delivery address
Fax: +61.2 8241 3151
Aftention: Timothy Spencer

Telstra Corporation Limited
Delivery address: 26/242 Exhibition Street, Melbourne VIC 3000

Postal address: Bame as delivery address
Fax: +B1 3 9663 5825
Attention: Scott. E McGibbony

B581808/
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6.4

6.5

6.6

6.7

(b) Each party may change its particutars for delivery of notices by notice to
each other party.

Communications by post

Subject to clause 6.6, & communication is given if posted:

(a)  within Australia to an Australian postal address, three Business Days
after posting; or

(b} outside of Australia to an Australian postal address or within Ausiralis o
an address outside of Australia, ten Business Days after posting.

Communications by fax

Subject to clause 8.6, a communication is given if sent by fax, when the
sender's fax machine produces & report that the fax was sent in full o the

addrésseée. That report is conclusive evidence that the addressée received the

fax in full atthe time indicated on thatreport.

After hours communications

If a sgommunication is given:

{a) after 5.00 pm in the piace of receipt; or

{b) -ona daywhich is a Saturday, Sunday or bark or public holiday in the
place of regeipt,

it is'taken as having been given at 9.00 am on'the next day whicki is not a

Saturday, Sunday or bank or public holiday in that place.

Process service
Any process or other-document relating to litigation, administrative or arbitral

proceedings relating to this document may be served by any method
conterplated by this clause 6 or in accordance with any applicable law.

General

Duty

(@)  Archer is fiable for and must pay all duty (Including any fine, interest or
pengity except where it arises from default by the other party) on or
refating to this document, any document executed under it or any
dutiable transaction evidenced or effected by it.

(b) If Telstra pays any duty (including any fine, interest or penalty) on or
relating to-this document, any document esiecuted under it or any
dutiable transaction evidenced or effected by it, Archer must pay that
armount to Telstra on demaid.

5531006/
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Lagal costs

Except as expressly stated otherwise in this document, each party must pay its
own legai and other costs and expenses of negotidting, préparing, executing
and performing its obligations under this document.

Amendment

This document may only be varied or replaced by a document executed by the
parties.

Waiver and exercise of rights

(a) Asingle or partial exercise or walver by a parly of a right relating to this
document does not prevent any other exercise of that right or the
exercise of any other right.

(b  A-parly is not fiable for any loss, cost or expense of ary other party
caused or contributed to by the waiver, exercise, attempted exercise,
failure toexercise or delay in the exercise of a right,

Rights cumulative,

Except as expressly stated otherwise in this document, the rights of a party

under this decument are cumulative and are in addition to any other rights of

that party.

Consents

Except as expressly stated otherwise In this document, a party may

conditionally or unconditionally give or withhold any consent to be given under

this document and is pot obliged to give its reasons for deing so.

Further steps

Each party must prompily do whatever any other party reasonably requires of it

to give effect to this document and to perform its obligations under it,
Governing law and jurisdiction

{@) This document is governed by and isto be construed in ageordance with
the laws applicable in New South Wales,

(b)  Each party irrevocably and unconditionally submits fo the non-excfus‘a‘ve
Jurisdiction  of the courts exercising jurisdiction in New Scuth Wales and
any courts which have jurisdiction to hear appeals from any of those
courts and waives any right to object to any proceedings being brought in
those courts.

Assignment

{8) A party must notassign or deal with any right under this document
without the prior written sonigent of the other parties.

(0)  Any purported dealing in breach of this clause is of no effect.

Liability

An obligation of two or more persons binds them separately and together.

5581306/
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7.11

7.12

7413

Counterparts

This document may consist of a number of counterparts and, if so, the
counterparts taken together constitute one document.

Entire understanding

(a) This document contains the entire understanding between the parties as
o the subject matier of this document,

(b} Al previous negotiations, understandings, representations, warranties,
memoranda or commitments concerning the subject matter of this _
document are merged in and superseded by this document and sre of na
efiect, No parly is liable to any other party in respect of those matters,

{¢) Nooral explanation orinformation provided by any patty to-another:
() -affects the mearing or intefprétation of this document; or

(i) constitutes any collateral agreement, warranty or understanding
Betwesn any of the parties.

Relationship of parties
This document is not intended to create a parthership, joint venture or agericy

relationship belween the parties.

5581806/1
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Executed as a deed.

Executed by Archer Capital VCLP GF1, LP,
by its general partner Archer VCMP GF1, LP,
by its general partner GP-VCMP G3F1 Pty Ltd
in New South Wales

ﬁé}@&wﬁoﬁ officer - /éhafure'of-oﬁiwr

Copsery =J§M£; s pnons ’,}'7‘5;&, Wieel ~ Diplamo b
Fuli name of officer and office Held Full name.of oﬁ‘cer and office held
Drteer Prt’ TR
Executed by Telstra Corporation ) I the ppstence of
Limited by its attorney ) o

é&:&;ft{;;,t-im-.ui----v-v‘(-,-_rv-umuxll-kaa' ‘_l'l CErIEE LY A %
A V= NP S Fﬁ‘ oM ‘H K@fyszN
Name of Atturney (pnnt} Name of thess (prmt)

5‘55?906]1 . l o . h page 11
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Schedule 1

To: Telstra Corporation Limited

1 General

Any term used iin this Option Notice which is defined In theoption deed dated 7
September 2010 between Archer Capital VCLP GF1, LP (Archer) and Telstra
Corporation Limited (Telstra) has the same meaning as in thai deed,

[Use 2 or 3 below as applicable:]

2 Exercise by Archer
Under clause 2.3 of the deed, Archer gives nofice that it exerclses the Gall Optisn and
reguires Telstra'to-sellall of the Shares to Archer,

3 Exercise by Nominee

Archer nominates [name of Nominee] (ABN/ACN [insert number]) as Nominge undsr
clause 2.3(b){ii} of the deed to purchase the Shares specified below.

Under clause 2.3(b){il} of the deed, Archer gives notice that it exercises the Gall Option
and requires Telstta to sell all of the Shares to [insert name of Grantee’s nominee).

The Nominee:

(a) acknowledges that it has read the deed referred to above and agrees to
be bound by its ferms and cenditions;

{&Y accepts s nomination as Nominee; and

(¢) exercises the option granted under clause 2.3 of the above deed to
purchase the Shares specified above.

4 Completion
I accordance with the deed, the Completion Date is [insert date] and Completion s to
take place at [insert time] on the Completion Date at the address set out bélow:

{insert address at which completion will take place}

Dated [insert date]
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