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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme

ACN/ARSN

1. Detalls of substantlal holder (1)

Name

AGNIARSN (if applicable)

Austar United Communications Limited (AUSTAR)

087 695 707

This notice is given by Consalidated Media Holdings Limited (ACN 009 071 167) (C/MH) on behalf of itself and iis
controlled entities listed in Annexure A (CMH Controlled Entities).

As above

The holder became a substantial holder on 11/07/20114

2. Detalls of voting power

'

The total number of votes attached fo all the voting shares in the company or voting inferests in the scheme that the substantial holder or an assoclate (2) had a
relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person's votes (5) Voling powar {B)

Ordinary shares

688,458,304 K988,458,394 54.15%

3. Detalls of relevant interests

The nature of the relevant interest the substantial helder or an assoclate had in the fallawing voting securiliss on the date the substantial holder became a

substantiat holder are as follows:

Holder of relevant interest Mature of relevant interest (7) Class and number of securities

CMH and the CMH Controlied Entities  [Telstra Media Ply Limited (ACN 069 279 688,458,394 ordinary shares

027) and Sky Cable Ply Limited (ACN
069 799 640) in thelr capacity as pariners
lof the FOXTEL Partnership, FOXTEL
Management Pty Limited (ACN 068 671
938) in its capacity as agent for the
FOXTEL Parinership, FOXTEL Heldings
Pty Limited {ACN 151 680 327} and its
lsubsidiaries FOXTEL Australia Pty
Limited (ACN 151 694 753) and FOXTEL
Finance Pty Limited (ACN 151 691 897),
tand Premier Media Graup Py Limited
(ACN 065 445 418}, a holding company
lof Sky Cable Pty Limited (ACN 069 799
164Q) {referred to collectively as
FOXTEL), have a relevant interest in the
shares by virtue of certaln transaction
documaents entered inte ia connection
vith the proposed acquisition by FOXTEL
of 100% of the Issued shares in AUSTAR
(copies of which are reproduced in
IAnnexure B).

CMH and the CMH Conlrolled Entities
are deemed under section 608(3) of the
Corporations Act to have the sama
relevant interest in the shares as
FOXTEL, as thelr voling power in
FOXTEL exceeds 20%.
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4, Details of present reglstered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
Interest securities registered as holder (8} of securities

CMH and the CMH Controlled United Austar Partners, a body  |United Austar Partners, a body  [682,218,242

Entities controlled by Liberty Global, Inc.  fcontrolled by Liberty Global, Inc.

CMH and the CMH Controlled iUnited AUN, LLC, a body United AUN, LLC, a body 16,240,152

Entitles lcontrolled by Liberty Global, Inc.  fcontrolled by Liberly Global, Inc.

5. Gonsideration
The consideration pald for each relevant interest referred to in paragraph 3 above, and acquired In the four months prior to the day that the substantial holder
became a substantial holder is as follows:

Holder of relevant - . ) Class and number
Interest Date of acquisition Consideration (9) of securities
Cash [ Men-cash
CMH and the CMH Controlled 11/07/2011 Nil. CMH and the CMH 688,458,394 ordinary
Entities Controlled Entities are deemed to |shares

have a relevant interest in the
Ishares pursuant to section 608{3).
FOXTEL has agreed to pay $1.52
lcash per share, subject to
fulfilment of certain conditions
pursuant to the fransaction
ldocuments.,

6. Assoclates
The reasons the persons named in paragraph 3 above are assaciates of the substantial holder are as follows:

Name and ACN/ARSN {if applicable) Nature of association

NA NA

7. Addresses
The addresses of persons named In this form are as follows:

Name Address

Consolidated Media Holdings Limited Level 2, 54 Park Street, Sydney, New Scuth Wales, 2000

lAustar United Communications Limited  [Level 1, 46-52 Mountain Street, Ultimo, New South Wales, 2007

[Telstra Media Pty Limited Level 41, 242-282 Exhibition Street, Melbourne, Victoria, 3000
Sky Cable Pty Limited 55 Pyrmont Bridge Road, Pyrmont, New South Wales, 2009
FOXTEL Management Pty Limited, 5 Thomas Holt Drive, North Ryde, New South Wales, 2113

FOXTEL Holdings Pty Limited, FOXTEL
Australia Py Limited, FOXTEL Finance
Py Limited

Premisr Media Group Pty Limited 55 Pyrmont Bridge Road, Pyrmont, New South Wales, 2009

[ g ]
Signature

ComPiny 1
print name LO UISE LAL&E capacity SEC(’_ET AQ‘-’{

sign here M date \2 ! | 1'2_0“
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ANNEXURE A

This is Annexure A of 3 pages referred to in the Form 603 Notice of initial
substantial holder given by CMH for itse!f and the CMH Controlled Entities,

signedby:  |_QUIST LAME, ComPANY SE(CLETAL

Signature: W

Date: 13 ULt 2o\




ARB 112775372

red Address

Leve! 2, 54 Park Street, Sydney NSW

ACPPS Pty Limited
2000

ACPPS Pty Limited 139129 ¢/o Walkers SPV Limited, Walker
House, 87 Mary Street, George
Town, Cayman Islands

Carraroe Pty Limited 137 998 755 Level 2, 54 Park Street, Sydney NSW
2000

CML Holdings No 1 Pty Limited 100 422 795 Level 2, 54 Park Street, Sydney NSW
2000

Consolidated Magazines Pty Limited | 008 550 632 Level 2, 54 Park Street, Sydney NSW
2000

Ecorp Holdings Limited 939088 10 Petrona House, Fowler Street, off
East Bay Street, City of Nassau,
Island of New Providence,
Commonwealth of the Bahamas

Ecorp International Investments 1015978 10 Petrona House, Fowler Street, off

Limited East Bay Street, City of Nassau,
Island of New Providence,
Commonweaith of the Bahamas

Ecorp International Limited 1207688 10 Petrona House, Fowler Street, off
East Bay Street, City of Nassau,
tsland of New Providence,
Commonwealth of the Bahamas

iMancon Nominees Pty Limited 089 197 231 Level 2, 54 Park Street, Sydney NSW
2000

iManden Productions Pty Limited 000 549 995 Level 2, 54 Park Street, Sydney NSW
2000

Manpress Pty Limited 089 133 291 Level 2, 54 Park Street, Sydney NSW
2000

MH Finance Holdings Pty Limited 112 574 884 Level 2, 54 Park Street, Sydney NSW
2000

MH Finance Investments Pty Limited | 112 575 247 Level 2, 54 Park Street, Sydney NSW
2000

MHLP Holdings No 1A Pty Limited 111959 187 Level 2, 54 Park Street, Sydney NSW
2000

MHLP Holdings Pty Limited 111957 861 Level 2, 54 Park Street, Sydney NSW
2000

PBL Enterprises Limited 058 558 919 Level 2, 54 Park Street, Sydney NSW
2000

PBL Fitm Holdings Pty Limited 112 159 350 Leve! 2, 54 Park Street, Sydney NSW
2000

PBL Management Pty Limited 058 558 606 Level 2, 54 Park Street, Sydney NSW
2000

PBL Media Holdings Shareholder Pty | 122 201 923 Level 2, 54 Park Street, Sydnay NSW

Limited 2000

PBL MH Investments No 1 Pty 100 422 615 Level 2, 54 Park Street, Sydney NSW

Limited 2000

PBL MH Investor Pty Limited 100422 786 Level 2, 54 Park Street, Sydney NSW
2000

PBL MH Pty Limited 111 214 003 Level 2, 54 Park Street, Sydney NSW

2000




PBL MH2 Investor Pty Limited 100 490 248 Level 2, 54 Park Street, Sydney NSW
2000

PBL Pay TV Pty Limited 084 940 367 Level 2, 54 Park Street, Sydney NSW
2000

PBL Proparty Pty Limited 000 149 833 Level 2, 54 Park Street, Sydney NSW
2000

PBL Securities {Cyprus) Limited HE 182 127 Asoted Services Limited
Office 1002, 10" Floor Nicolaou
Pentadromos Center Thessalonikis
Street 3025 Limassol Cyprus

PBL Short Term Pty Limited 060 654 364 Level 2, 54 Park Street, Sydney NSW
2000

Robbdoc Pty Limited 086229138 Level 2, 54 Park Street, Sydney NSW
2000

Sharland Pty Limited 008 638 373 Level 2, 54 Park Street, Sydney NSW
2000

Skeat Pty Limited 008 638 337 Level 2, 54 Park Street, Sydney NSW
2000

TCH Investments Pty Limited 100 170 303 Level 2, 54 Park Street, Sydney NSW
2000

Windfyr Pty Limited 105 295 136 Level 2, 54 Park Street, Sydney NSW

2000




603 page 172 15 Jduly 2001
ANNEXUREB

This is Annexure B of 19 pages referred to in the Form 603 Notice of initial
substantial holder glven by CMH for itself and the CMH Controlled Entities.

signedby: L_QUIVSE L&NE' ComPAnY SEC»Q—ET“Q;/{

Slgnature:

Date: 19 ULt 2ol
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The deed

Implementation Deed

Date» 11 July 2011

Between the parties

AUSTAR

IAUSTAR United Communications Limited
IACN 087 695 707
of Level 1, 46 = 52 Mountain Street, Ultimo, New South Wales, 2007

FOXTEL

Telstra Media Pty Limited

IACN 089 279 027

of Level 41, 242-282 Extibition Street, Melbourne, Victoria, 3000
Telstra Media)

L

Sky Cable Pty Limited

IACN 069 799 640

of 55 Pyrmont Bridge Road, Pyrmont, New South Wales, 2009 (Sky
Cable)

in their capacity, unless otherwise specified, as the pariners of the
FOXTEL Parinership

and

FOXTEL Management Pty Limited

ACN 068 671 938

of 5 Thomas Holt Drive, North Ryde, New South Wales, 2113
FOXTEL Management)

n its capacity, unless otherwise specified, as agent for the FOXTEL
Partnership

Telstra Media and Sky Cable, when acting in their capacity as the
partners of the FOXTEL Partnership, and FOXTEL Management,
when acling in its capacity as agent for the FOXTEL Partnership,
referred to collectively as FOXTEL)

Liberty

Liberty Global, Inc.

a Delaware corporation

of 12300 Liberty Boulevard, Englewood, Colorado 80112, United
States of America

Bidder

L.GI Bidco Pty Limited

IACN 151 767 449

of Level 7, 1 Gold Fields House, 1 Alfred Sireet, Sydneay, New South
Wales, 2000

11,8692769,14

Implementation Deed
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Freehills

Recitals 1 The parties have agreed that FOXTEL will acquire AUSTAR in
two phases.

2 Firstly the Bidder will acquire all of the shares in AUSTAR not
already owned by Libery Group Members by means of a scheme
of arrangement under Part 5.1 of the Corporations Act between
AUSTAR and Scheme Shareholders with Scheme Financler
lending the Bidder the Tofal Scheme Consideration.

3 Secondly, following the implementation of the Scheme and a
restructure, FOXTEL Bidco and FOXTEL will acquire the Liberty
Group Members' interest in AUSTAR.

4 The parties have agreed to implement the Transaction on the
terms of the Transaction Documents substantially in accordance
with the Transaction Steps and Timetable.

This deed witnesses as follows

implementation Deed page 2
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Definitions and interpretation

1.1

Definitions

The meanings of the terms used in this deed are set out below,.

Term [Meaning

ACCC Australian Competition and Consumer Comimission.

IAEPL Austar Entertainment Pty Limited ACN 068 104 530.

IASIC Australian Securities and Investments Commission.

associate has the meaning in section 12(2) of the Comporations Act,

ASX IASX Limited ABN 88 008 624 681 and, where the context requires,
the financial market that it operates.

AUH Austar United Holdings Pty Limited ACN 146 562 263,

AUSTAR 2011 Budget

the 2011 budget for the business of the AUSTAR Group, as approved
by the AUSTAR Board in Dacember 2010.

AUSTAR Board

the board of directors of AUSTAR.,

IAUSTAR Charge

ia fixed and floating charge to be granted by AUSTAR in or
substantially in the form annexed to the FOXTEL Funding Agreement
in favour of FOXTEL Finco to secure AUSTAR's obligations under the
FOXTEL Funding Agreement.

AUSTAR Consolidated
Tax Group

the Consolidated Group of which AUSTAR is the head company (as
defined for the purposes of the Tax Act).

AUSTAR Group

IAWUSTAR and each of its subsidiaries and controlled entities and a
refarence o an AUSTAR Group Member is to any member of the
IWUSTAR Group.

IAUSTAR Information

nelusion in the Scheme Booklet, being all the contents of the

information regarding the AUSTAR Group prepared by AUSTAR for
Lcheme Booklet other than the FOXTEL information, the Liberty

implementation Deed
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1  Definitions and interprefation

1

3

10

Term Meaning
Infarmation, the Independent Expert's Report and the tax letter
nrepared by AUSTAR's tax adviser.
IAUSTAR Material lan event or series of events which has or could reasonably be
\Adverse Change expecied:

to result in a diminution of the AUSTAR Group's adjusted
operating cash flow {being revenue less operating expenses and
stock-based compensation, excluding foreign exchange,
impairment, depreciation, amortization and transaction costs and
expenses incurred or paid in connection with the Transaction) by
more than $50 million in each of the financial years ending 31
December 2012 and 31 December 2013; or

to have a material adverse effect on the stalus of any approvals,
licences or permits issued to an AUSTAR Graup Member that are
material to the AUSTAR Group's business,

other than those evenis:

notified to ASX or disclosed in a document lodged with ASIC by or
on behalf of AUSTAR (in each case, provided the event and its
effect on the AUSTAR Group's business is fully and fairly
disclosed in the notification or document) prior to the date of this
deed;

to which FOXTEL Management consents in writing (in its absolute
discretion);

required or expressly pemitted by this deed or any other
Transaction Document (including as a result of the giving of a
Substitution Notice);

fully and fairly disclosed (together with its effect on the AUSTAR
Group's business) in the Disclosure Materials;

that are, relate to or arise from general economic, regulatory or
political conditions or changes in those conditions {including
financial market fluctuations or changes in interest rates);

that arise from any actual or proposed change in tax, law or
accounting standards or mandatory policies or codes;

affecting the pay television indusiry as a whole; or

that are, relate to or arise from an act of terrorism, war {whether or
not declared), natural disaster or the like.

implementation Deed
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1 Definitions and interpretation

Term

Meaning

AUSTAR Material
Subsidiary

O & 2~ o 1 A~ & N =

—
o

each of:

AUH;

AEPL;

CTV Pty. Ltd. ACN 064 416 128;

STV Pty. Ltd. ACN 085 312 450;

Vinatech Pty. Ltd. ACN 065 366 314;

Selectra Pty. Ltd. ACN 065 367 526,

UAP Australia Pragramming Pty Ltd ACN 083 851 807;
Century Programming Ventures Corp., & Nevada corporation;
Continental Century Pay TV Pty Limited ACN 059 914 840; and

Century United Programming Ventures Pty Limited ACN 069 957
759.

AUSTAR Prescribed
Occurrence

1

2

B

10
11

other than;

as required by this deed, any other Transaction Document or the
Transaction Steps {including as a result of the giving of a
Substitution Notice); or

as agreed to in writing by FOXTEL Managemant,

the accurrence of any of the following between the date of this deed
and 8.00am on the Second Court Date:

AUSTAR converting all or any of its shares into a larger or smaller
number of shares;

an AUSTAR Group Member resolving to reduce its share capital
in any way;

an AUSTAR Group Member:
« entering into a buy-back agreement; or

+ resoliving to approve the terms of a buy-back agreement under
the Corporations Act;

an AUSTAR Group Member issuing shares, or granting an option
over its shares, or agreeing to make such an issue or grant such
an option other than to an AUSTAR Group Member;

an AUSTAR Group Member Issuing or agreeing to issue
securities convertible into shares;

an AUSTAR Group Member disposing, or agreeing to dispose, of
the whole, cor a substantial par, of its business ar praperty other
than to another AUSTAR Group Member,

an AUSTAR Group Member creating, or agreeing to create, any
Encumbrance over the whole, or a substantial part, of its business
or property other than a lien which arises by operation of law
securing an obligation that is not yet due;

an AUSTAR Group Member resolving that it be wound up;

AUSTAR or an AUSTAR Group Member (as applicable) being
under an obligation (whether or not conditional) to do any of the

Implementation Deed
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1  Definitions and interpretation

Term

Meaning

things set out in items 1 to 10; or

12 an Insolvency Event with respect to AUSTAR or any AUSTAR
Material Subsidiary.

AUSTAR Registry

Computershare Investor Services Pty Limited ACN 078 279 277.

AUSTAR Released AUSTAR, each other AUSTAR Group Member and their respective

Partles directors, officers and employees.

IAUSTAR Share a fully paid ordinary share in AUSTAR.

AUSTAR Shareholder each person who Is registered as the holder of an AUSTAR Share at
the relevant time.

IAUSTAR Warrantles the representations and warranties of AUSTAR set out in Schedule 3.

Business Day

has the same meaning as in the Listing Rules.

Competing Transaction

a transaction or arrangement pursuant to which a Third Party or, in
the case of paragraph 4 below, any person, will, if the transaction or
arrangement is entered into or completed:

1 acquire (whether directly or indirectly) or becoms the holder of, or
otherwise acquire, have a right to acquire or have an economic
interest in all or a material part of the assets or the business of the
AUSTAR Group;

2 acquire control (as determined in accordance with section 50AA
of the Corporations Act) of AUSTAR, AEPL or AUH;

3 ofherwise acquire or merge with AUSTAR, AEPL or AUH,

whether by way of takeover offer, scheme of arrangement,
shareholder approved acquisition, capilal reduction or buy back, sale
or purchase of shares or assets, joint venture, dual-listed company
structure (or other synthetic merger), or other transaction or
arrangement; of

4 be a party to an agreement with AUSTAR (other than an
agreement to which a FOXTEL Group Member or a FOXTEL
Partnar Group Member is also a party) that requires AUSTAR to
abandon, or otherwise fail to proceed with, the Transaction.

Far the avoidance of doubt, the giving of a Substitution Notice by
Liberty will not constitute a Competing Transaction.

Competition Act

the Competition and Consumer Act 2010 (Cth).

condition precedent

aach of the conditions set out in clause 3.1,

Implementation Deed
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1 Definitions and interpretation

Term

Meaning

Confidentiality Deed

the Confidentiality Deed between FOXTEL Management and
ALSTAR dated April 2011,

Consolidated Group

has the same meaning as in the Tax Act.

controlled entity

of an entily, any entity which the firstmentioned entity controls (as that
fterm is defined in section 50AA of the Corporations Act).

Corporations Act

the Corporalions Act 2007 (Cth).

Corporations

the Corporations Regulations 2001 (Cth).

Regulations

Court the Federal Court of Australia or such other court of competent
jurisdiction under the Corporations Act agreed to in wiiting by
IAUSTAR, FOXTEL Management and Liberty.

CPI the percentage increase in the Consumer Price Index, All Groups —
Australia, as published by the Australian Bureau of Statistics,
hatwaen the December quarter 2010 and the December quarter
2011,

Deed Poll 1 if a Substitution Notice s not given, a dead poll to be entered into

by Liberty, the Bidder, FOXTEL Management and FOXTEL Finco
in the form attached as Attachment 4; or

2 if a Substitution Notice is given, a deed poll to be entered into by
Liberty and the Bidder in the form attached as Aftachment 5.

Disclosure Materials

1 the documents and information contained in the data room and
made available by AUSTAR and its Representatives to FOXTEL,
the FOXTEL Partners and their respective Representalives,
between 30 May 2011 and prior to FOXTEL entering into this
deed, and which is noted in the most recent index to that data
room provided to FOXTEL before it enters into this deed; and

2 the written answers given to FOXTEL, the FOXTEL Partners and
their respective Representatives, between 30 May 2011 and prior
to FOXTEL entering into this Deed, to requests for further
information made by FOXTEL, the FOXTEL Partners and their
respective Representatives.

Effective

when used in relation to the Scheme, the coming into effect, under
wection 411(10) of the Corporations Act, of the order of the Court
made under section 411(4)(b) in relation to the Scheme.
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Freehills

1  Definitions and interpretation

Terin

Meaning

Effective Date

the date on which the Scheme becomes Effective.

EGM

a genaral meeting of AUSTAR to be held immediately after the
iScheme Meeting.

EGM Resolutions

the following resolutions that are to be put to AUSTAR Shareholders
at the EGM.

1 a resolution approving for the purposes of section 260A(1)(b) of
the Corporations Act, subject to the Scheme becoming Effective,
the grant of financial assistance by AUSTAR to the Bidder
pursuant to the Transaction Steps, including through the grant of
a guarantee and the incurring of other abligations under the
FOXTEL Funding Agreement and AUSTAR Charge or under any
Substitute Funding Agreement and Substitute Security (as
applicable);

2 arssolution approving for the purposes of section 208(1){a)(i} of
the Corporations Act, subject to the Scheme becoming Effactive,
the giving of a financiat benefit to a related party of AUSTAR
pursuant to the Transaction Steps, including through the grant of
a guarantee and the incurring of other obligations under the
FOXTEL Funding Agreement and AUSTAR Charge or under any
Substitute Funding Agreement and Substitute Security (as
applicable);

5 a resolution approving for the purposes of section 162(1)(a) of the
Corporations Act, subject to the Scheme becoming Effective,
AUSTAR changing its status from a public company limited by
shares to a proprietary company pursuant to the Transaction
Steps; and

4 any resolutions that may be required by the ASX pursuant to the
Listing Rules.

Encumbrance

an interest or power:

1 reserved in ar over an interest in any asset including any retention
of titte; or

P created or otherwise arising in or over any interest in any asset
under a bill of sale, martgage, charge, lien, pledge, trust or power,

iy way of security for the payment of a debt, any other monetary
obligation or the performance of any other obligation, and includes
lany agreement fo grant or create any of the above.

End Dafe

29 February 2012 (or such other date as AUSTAR, FOXTEL
Management and Liberly agree in writing).

Escrow Account

the corporate trust account in the name of the Escrow Agent as
trustee under the Escrow Deed at Australia and New Zealand
Banking Group Limited, or at such other bank agreed by the parties
to the Escrow Deed from time to time.
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1 Definitions and interpretation

Term

Meaning

Escrow Agent

Computershare Investor Services Pty Limited ACN 078 279 277 (or
such other person as AUSTAR, FOXTEL Management and Liberty
agree in writing).

Escrow Deed

a deed in the form agreed between FOXTEL Finco, the Bidder and
the Escrow Agent, and to be entered into by them if a Substitution
Notice is not given, setting out the terms of operation of the Escrow
Account,

Estimated Total Scheme
Consideration

has the meaning given in clause 4.5(a).

Excluded Shareholder

United Austar Partners, United AUN LLC and any other AUSTAR
Shareholder who, at any relevant time is a Liberty Group Member or
any AUSTAR Shareholder to the extent that, at any relevant time, it
holds AUSTAR Shares an behalf of, or for the benefit of, any Liberty
Group Member.

Exclusivity Period

the period from and including the date of this deed to the earlier of:
1 the termination of this deed; and
2 the End Date.

FATA

the Foreign Acquisiions and Takeovers Act 1975 (Cth).

First Court Date

the first day on which an application made to the Court for an order
under section 411(1) of the Corporations Act convening the Scheme
Meeting is heard,

FOXTEL

Telstra Media and Sky Cable, when acling in their capacity as the
partners of the FOXTEL Partnership, and FOXTEL Management,
when acting in its capacity as agent for the FOXTEL Partnership,
collectively.

FOXTEL Bidco

FOXTEL Australia Pty Limited ACN 151 691 753.

FOXTEL Finco

FOXTEL Finance Pty Limited ACN 151 691 897,

FOXTEL Funding

the funding by FOXTEL Fince of the Estimated Total Scheme
Consideration in accordance with the FOXTEL Funding Agreament.

FOXTEL Funding
Agreement

the agreement for the provision of the Scheme Funding by FOXTEL
Finco, in a form agreed between AUSTAR, FOXTEL Management
land Liberty, entered into by FOXTEL Finco, the Bidder and AUSTAR
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1 Definitions and interpretation

Term Meaning
lon or about the date of this deed.
FOXTEL Group 1 the FOXTEL Parinership;

@2 Sky Cable and Telstra Media, each in any capacity,

B any subsidiary of the FOXTEL Partnership, Sky Cable or Telstra
Media {each in any capacity), or any body in respect of which any
two or more of them collectively (directly or indirectly):

« control the compaosition of the body's board;

« are in a position to cast, or control the casting of, more than
ane half of the maximum number of votes that might be cast at
a general meeting of the body; or

« hold more than one half of the issued share capital of the body
(excluding any part of that issued share capital that carries no
right to participate beyond a specified amount in a distribution
of either profits or capital);

4 any entity controlled by the FOXTEL Partnership, Sky Cable or
Telstra Media (each in any capacity) or collectively controlled {as
that term is defined in section S0AA of the Corporations Act,
disregarding subsection (3)) by any two or more of them; and

5 any partnership between two or more of the entities listed in items
1, 2, 3 or 4 above,

fincluding the FOXTEL Television Partnership, FOXTEL Management
in any capacity), FOXTEL Bidco, FOXTEL Finco, FOXTEL Holdings
Pty Limited ACN 151 690 327, Customer Services Pty Limited

ACN 068 272 117, FOXTEL Cable Television Pty Limited ACN 069
008 797, Artist Services Cable Management Ply Limited ACN 072
725 289 and The Racing Ghannel Cable-TV Ply Limited ACN 069
619 307, and a reference o a FOXTEL Group Member is to any
member of the FOXTEL Group.

FOXTEL Information

nformation regarding the FOXTEL Group or any FOXTEL Pariner
ESroup provided by FOXTEL to AUSTAR and/or Liberty in writing for
nclusion in the Scheme Booklet, including information in rejation to
tha funding of the Schemea Consideration (if a Substitution Nofice has
not been given) and FOXTEL'’s intentions in relation to the AUSTAR
Group and its business, but excluding any information which FOXTEL
abtained from or based on:

i Liberty Information provided to FOXTEL, to the extent it
accurately reflects that Liberly Information; or

2 AUSTAR's public filings on ASX regarding the AUSTAR Group, to
the extent that it accurately reflects those public filings.

For the avaidance of doubt, FOXTEL Information does not include
Liberty Information or AUSTAR Information, but does include
representations provided by FOXTEL to AUSTAR for inclusion in the
IScheme Booklet pursuant to clause 5.3(k).

FOXTEL Partner

each of:
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1 Definitions and interpretation

Term

Meaning

1 Consolidated Media Holdings Limited ACN 009 071 167;
2 News Comoration, a Delaware corporation; and
3 Telstra Corporation Limited ACN 051 775 556,

FOXTEL Partner Deeds
Poll

the three deeds poll entered into by Consolidated Media Holdings
Limited, News Australia Holdings Pty Limited ACN 105 197 028 and
Telstra Corporation Limited, respectively, in favour of AUSTAR and
Liberty on or about the date of this deed and relating o, among other
things, arrangements to endeavour to procure the satisfaction of the
condition precedent in clause 3.1(a)(1}.

FOXTEL Partner Group

Ln respect of each FOXTEL Partner, that FOXTEL Pariner and its
ubsidiaries and controlled entities (and in the case of the FOXTEL
Partner Group of each of Consolidated Media Holdings Limited and
News Corporation, includes Premier Media Group Pty Limited

IACN 065 445 418 and its subsidiaries and controlled entities) but
excluding any FOXTEL Group Member (other than Sky Cable and
Telstra Media) and a reference to a FOXTEL Partner Group
Member is to any member of the relevant FOXTEL Partner Group.

FOXTEL Partner Group
Business

Fn respect of a FOXTEL Partner, the business of the corporate group
comprising the relevant FOXTEL Pariner Group as at the date of this
deed and the Merged FOXTEL — AUSTAR Group as if owned on the
date of this deed and part of that FOXTEL Partner's corporate group.

FOXTEL Parinership

the FOXTEL Partnership, a partnership between Telstra Media and
ISky Cable under a partnership agreement dated 14 April 1997 (as
amended and restated on 3 Decembher 1998).

FOXTEL Released
Parties

FOXTEL, each other FOXTEL Group Member, each FOXTEL Partner
Group Member, and their respective directors, officers and
employees.

FOXTEL Warranties

the representations and warranties set out in Schedule 1.

Government Agency

lany foreign ar Australian government or governmental, semi-
governmental, administrative, fiscal or judicial body, department,
cammission, authority, tribunal, agency or entity, or any minister of
the Crown in right of the Commonweaith of Australia or any state, or
any other federal, state, provincial, local or other government,
whether foreign or Australian.

Implementation

the transfer of the Scheme Shares to the Bidder pursuant to the
Scheme,

Implementation Date

the second Business Day after the Scheme Record Dale or such
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1 Definitions and interpretation

Term

Meaning

ather day as AUSTAR, FOXTEL Management and Liberty agree in
writing.

Independent Director
IAUSTAR Share

@any AUSTAR Share:
t held by or on behalf of an Independent Director of AUSTAR,; or

2 listed as an indirect interest Ih an Appendix 3X or 3Y lodged by
AUSTAR for an Independent Director of AUSTAR and in respect
of which interest the Independant Director controls (directly or
indirectly) the exercise of voting rights attaching to the relevant
AUSTAR Share.

Independent Directors

the independent directors of AUSTAR, being as at the date of this
deed Messrs Timothy D Downing and Roger M Amos.

Independent Expert the independent expert in respect of the Transaction (including the
Scheme}) appointed by AUSTAR.

Independent Expert’s the report to be issued by the Independent Expert in respect of the

Repart Transaction (including the Schema).

Insolvency Event

with respect to an entity:

1 an administrator is appointed, or any steps are taken to appoint
an administrator, to the entity;

2 a liquidator or a provisional liquidator is appointed, or any steps
are taken to appoint a liquidator or a provisional liquidator in
respect of the entity (unless, in the case of an application or step
taken, the application or step taken is frivolous or vexatious and
the application or step taken is withdrawn within 20 Business
Days),

3 an application or an order is made, proceedings are commenced,
a resolution is passed or proposed in a notice of meeting, an
application to a court is made or other steps are taken:

« for the winding up, dissolution or deregistration of the entity; or

« in relation to the entry into of any arrangement, compaosition or
compromise with, or assignment for the benefit of, any of its
creditors or a class of them, (unless, in the case of an
application or step taken, the application or step taken is
frivolous or vexatious and the application or step taken is
withdrawn within 20 Business Days);

4 the entity:

« ceases, suspends or threatens to cease or suspend the
conduct of its business;

» s, or under the Comorations Act is presumed, deemed or
taken to he, insolvent {other than as the result of a failure to
pay a debt or claim the subject of a good faith dispute);

« is, or states that it is, insolvent or unable to pay its debts when

Implementation Deed

page 12




Freehills

1 Definitions and interpretation

Term

Meaning

they are due;

« stops or suspends or threatens to stop or suspend payment of
alt or a class of its debts;

» takes any steps to obtain protection or is granted protection
from its creditors under the laws of any applicable jurisdiction;

« s wound up or dissolved;
« s deregistered, or any steps are taken for ifs deregistration; or

« implements a creditors scheme of arrangement with any
person;

5 any of:

« an official manager, administrator, receiver, receiver and
manager, other controller, trustee in bankruptey or any similar
official is appointed, or any steps are taken to appoeint any
such parson, to;

« any security interest is enforced ar becomes capable of being
enforced against; or

» adistress, attachment, execution or other process of a
Government Agency is issued against, levied, entered upon or
enforced over,

the entity or over any asset or assets of the entity with an
aggregate value exceeding $25 million (as the case may be); or

6 in the case of Century Programiming Ventures Corp. or Liberty,
any anafogous event under the faws of the United States of
America or of a constituent state or territary of the United States
of America.

IRS

the United States Internal Revenue Service,

Liberty Confidentiality
Deed

the confidentiality deed between Liberty and FOXTEL dated on or
about 25 May 2011,

Liberty Group

| iberty and each of its subsidiaries and controlled entities, excluding
the AUSTAR Group Members, and a reference to a Liberty Group
Member is to any member of the Liberty Group.

Liberty Information

information regarding the Liberty Group provided by Liberty to
AUSTAR in writing for inclusion in the Scheme Booklet, excluding any
information which Liberty abtained from or based on:

1 FOXTEL Information provided to Liberty, to the extent thaf it
accurately reflects that FOXTEL Information; or

2 AUSTAR's public filings on ASX regarding the AUSTAR Group, fo
the extent that it accurately reflects those public filings.

-or the avoidance of doubt, Liberly Information does not include
FOXTEL Information or AUSTAR Information, but does include
representations provided by Liberly to AUSTAR for inclusion in the

Scheme Booklet pursuant to clause 5.2(m) and, if a Substitution
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1 Definitions and interpratation

Term

Meaning

Notice has been given, information in refation to the funding of the
iScheme Consideration.

Liberty Management

the management services agreement between Liberty Global

Agreement Services, LLC, AEPL and AUSTAR dated 14 December 2010,

Liberty Released Parties [Liberly, each other Liberty Group Member, and their respective
directors, officers and employees.

tiberty Restructure and  the document by the same name between the parties to this deed

Sale Deed other than Bidder) and certain other entities and entered info on or
about the date of this deed.

Liberty Warranties the representations and warranties of Liberly set out in Schedule 2,

Listing Rules fthe official listing rules of the ASX.

Merged FOXTEL ~ the notional corporate group comprising the FOXTEL Group and the

AUSTAR Group IAUSTAR Group following implementation of the Transaction.

Minority Shareholders

IAUSTAR Sharehelders (other than Excluded Shareholders) from time
to time.

Operating Rules

the official operating rules of the ASX.

Regulator's Draft

the draft of the Scheme Booklet in a form acceptable to AUSTAR,
Liberty and FOXTEL Management (each acting reasonably) which is
provided to ASIC for approval pursuant to section 411(2) of the
Corporations Act.

Regulatory Approval

the approvals set out in clause 3.1(a).

Reimbursement Fee

$16,326,500.

Representative

iin respect of a body corporate, each director, officer, employee,
advisor, agent or representative of that body corporate.

RG 60

Regulatory Guide 60 issuad by ASIC on 11 December 2009 relating
to schemes of arrangement, the application of section 411(17) of the
ICarporations Act and ASIC review of schemes of arrangement,
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1 Definitions and interpretation

Term Meanlng

Scheduled Second Court has the meaning given in clause 4.5(a).

Date

Scheme the scheme of arrangement under Part 5.1 of the Corporations Act

betwaen AUSTAR and the Scheme Shareholders, as described in
clause 4.1 and:

1 if a Substitution Notice has not been given, in a form attached as
Attachment 2, or

2 if a Substitution Notice has been given, in a form attached as
Attachment 3,

subject to any alterations or conditions made or required by the Court
under section 411(6) of the Corporations Act and agreed lo by
IAUSTAR, Liberty and FOXTEL Management.

Scheme Account

lan Australian dollar denominated trust account operated by AUSTAR
fn accardance with the Schemae.

Scheme Booklet

the booklet described in clause 5.1(a) to be approved by the Court
and despatched to the AUSTAR Shareholders and which must
finclude the Scheme, an explanatory statement complying with the
requirements of the Corporations Act, the Corporations Regulations,
RG 60 and the Listing Rules, the Independent Expert's Report, a tax
latter prepared by AUSTAR's tax adviser, a nofice of meeting and
proxy form for the Scheme Meeting and a notice of meeting,
explanatory statement and proxy form for the EGM.

Scheme Consideration

the consideration to be provided by the Bidder to each Scheme
iShareholder for the transfer to the Bidder of each Scheme Share,
being $1.52 per Scheme Share, as reduced by the per share cash
amount or value of any dividend, return of capital or other distribution
by AUSTAR to AUSTAR Shareholders, the record date for which falls
between the date of this deed and the Implementation Date (both
dates inclusive).

Scheme Financier

FOXTEL Finco or, if a Subslitution Notice has been given, the
Substitute Financier.

Scheme Funding

the funding by Scheme Financler of the Estimated Total Scheme
Cansideration or (if a Substitution Notice has been given) the Total
IScheme Consideration, in accordance with the relevant Scheme
Funding Agreement.

Scheme Funding
Agreement

1 if a Substitution Notice is not given, the FOXTEL Funding
Agreement; or

2 if a Substitution Natice is given, the Substitute Funding
Agreement.
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1 Definitions and interpretation

Term

Meaning

Scheme Meeting

the meeting of Minority Shareholders ordered by the Court fo be
convened under section 411(1} of the Corporations Act.

Scheme Record Date

7.00pm on the fifth Business Day after the Effective Dale or such
other day as AUSTAR, FOXTEL Management and Liberty agree in
writing.

Scheme Share

an AUSTAR Share held by a Scheme Shareholder as at the Scheme
Record Date.

Scheme Shareholdars

Minority Shareholders as at the Scheme Record Date.

Second Court Date

the first day on which an application made to the Court for an order
under section 411(4)(b) of the Corporations Act approving the
Scheme is heard.

Sensitive Confidential
Inforimation

information of a party that is confidential and that the party
reasonably believes:

1 is oris likely to be of a commercially sensitive nature; or

2 the disclosure of which would be likely to be damaging to the
commercial or legal interests of it or any subsidiary of it,

Share Register the register of members of AUSTAR maintained in accordance with
the Corporations Act.
subsidiary fhas the meaning given in the Corporations Act and also includes an

entity that would be a subsidiary (within the meaning given in the
Corporations Act) of another entity were both entities bodies
corporate.

Suhstitute Financier

the substitute financier or financiers specified by Liberty in the
Substitution Notice.

Substitute Funding
Agreement

the loan facility agreement for the provision of the Scheme Funding
by Substitute Financier to Bidder specified in the Substitution Natice.

Substitute Security

any guarantee, charge or other security provided by AUSTAR to
secure to the Substitute Financier the payment of the Scheme
Funding, and any other obligations that AUSTAR agrees to incurin
connection with the Scheme Funding, as contemplated by

clause 4.4(d}(3).

Substitution Notice

@A notice given by Liberty in accordance with clause 4.4,
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i Definitions and interpretation

Term

Meaning

Superior Proposal

ia bona fide proposal for a Competing Transaction (and not resulting
from a breach by AUSTAR of its obligations under clause 10) which
the Independent Directors, acling in good faith and in order fo satisfy
what they consider to be their fiduciary or statulory duties (having first
taken written advice from their external financial and legal advisers),
determine:

1 can reasonably be valued and completed in a timely manner
taking into account all aspects of the Competing Transaction; and

2 s more favourable both to AUSTAR Shareholders as a whole and
to the Liberty Group than the Transaction taking into account all
the terms of the Competing Transaction,

land in determining whether a Competing Transaction is a Superior
Proposal, the Independent Directors must have regard to its price,
structure, conditionality, availability of finance and likelihood of
isuccess (including Liberty's likely response to the Competing
[Transaction).

Tax Act the Income Tax Assessment Act 1997 {Cti}.

Third Party a person other than a FOXTEL Group Member, a FOXTEL Partner
Group Member, a Liberty Group Member and their respactive
associates.

Timetable the indicative timetable for the implementation of the Transaction set

out in Attachment 1.

Total Scheme
Consideration

an amount equal to the aggregate amount of Schemea Consideration
payable to all Schemes Shareholders under the Scheme.

Transaction

the acquisition of AUSTAR by the FOXTEL Group in accordance with
the Transaction Documents, including the intermediate acquisition of
the Scheme Shares by the Bidder through implementation of the
Scheme in accordance with the terms of this deed.

Transaction Document

each of:

this deed;

the Scheme;

the Deed Pall;

the Liberty Restructure and Sale Deed,;
each of the FOXTEL Pariner Deeds Poll;
any Substituion Notice;

=

the Scheme Funding Agreement;
the AUJSTAR Charge or Substitule Security (as applicable),

the commitment deeds poll given on or about the date of this

2= 20N = MR e R & | B S R (]
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1.2

1 Definitions and interprefation

Term

Meaning

deed by each of Consolidated Media Holdings Limited, News
Australia Holdings Pty Limited and Telstra Corporation Limited,

10 the Confidentiality Dead;
11 the Liberty Confidentiality Deed;

M2 the termination agreement between Liberty Global Services, LLG,
AEPL and AUSTAR relating to the Liberty Management
Agreement;

13 the buy-back deed between AUSTAR and the Bidder,
14 the Escrow Deed; and

15 any document to be entered into in accordance with the terms of
the above documents.

Transaction Steps the steps required fo implement the Transaction in its entirety, as set

out in this deed and the Liberty Restructure and Sale Deed.

UGC Australia UGC Australia BV, a company registered in the Netherlands.

Interpretation

In this deed, headings are for convenience only and do not affect interpretation and,
unless the context requires otherwise:

(a)
(b)
()

(d)

(e}

()

(@)

(h)

()

words importing the singular include the plural and vice versa;
words importing a gender include any gender;

other parts of speech and grammatical forms of a word or phrase defined in this
deed have a corresponding meaning;

a reference to a person includes an individual, the estate of an individual, a
corporation, an authority, an association or a joint venture, a partnership, a trust
and any Government Agency,

a reference to a clauss, party, attachment, exhibit or schedule is a reference to
a clause of, and a paity, attachment, exhibit and schedule to this deed, and a
reference to this deed includes any attachment, exhibit and schedule;

a reference to a statute, regulation, proclamation, ordinance or by faw includes
all statutes, regulations, proclamations, ordinances or by laws amending,
consolidating or replacing it, whether passed by the same or another
Government Agency with legal power to do so, and a reference to a statute
includes all regulations, proclamations, ordinances and by laws issued under
that statute; :

a reference to an agreement includes any undertaking, deed, agreement and
legally enforceabte arrangement, whether or not in writing;

a reference to any document {including this deed) is o that document as varied,
novated, ratified or replaced from time to time, except to the extent prohibited by
this deed or that other document;

the word “includes” in any form is not a word of limitation;
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e e A ———

() a reference to “$", “A$" or "dollar” is to Australian currency;

{K) a reference to any time is, unless otherwise indicated, a reference to the time in
Sydney, New South Wales;

(I a reference to a Substitution Notice being given is a reference to Liberty giving
a Substitution Notice in accordance with (including within the time contemplated
under) clauses 4.4(a) and 15.4 and a reference to a Substitution Notice not
being given includes a reference to Liberty giving a Substitution Notice other
than in accordance with {including outside the time contemplated under)
clauses 4.4(a) and 15.4;

{m) a reference to the Listing Rules and Operating Rules includes any variation,
consolidation or replacement of these rules and is to be taken to be subject to
any waiver or exemption granted to the compliance of those rules by a party,

and
n) a promise made in favour of fwo or more parties is made to them severally.
1.3 Business Day
Where the day on or by which any thing is fo be done is not a Business Day, that thing
must be done on or by the next Business Day.
1.4 Contra proferentem excluded
No term or condition of this deed will be construed adversely to a party solely on the
ground that the party was responsible for the preparation of this deed or a provision of It.
2 Agreement to proceed with the Transaction
2.1 Transaction
The parties agree to implement the Transaction in accordance with the Transaction
Documents.
2.2 Scheme
(a) AUSTAR agrees to propose the Scheme on and subject to the terms of this
deed.
(b) Each of FOXTEL, Liberty and Bidder agress with AUSTAR to assist AUSTAR to
propose the Scheme, on and subject to the terms of this deed.
3 Conditions precedent and pre-implementation steps
3.1 Conditions precedent

Subject to this clause 3, the Scheme will not become Effective, and clause 4.3 is not
binding, until each of the following conditions precedent is satisfied or waived to the
extent and in the manner set out in clause 3.5,
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3 Conditions precedant and pre-implementation sleps

(@) Regulatory Approvals: before 8:00am on the Second Court Date:
(1) ACCC: one of the following has occurred:
(A) FOXTEL has raceived written notice from the ACCC to the

(B)

effect that the ACCC does not propose to oppose, intervene
or seek to prevent the implementation of the Transaction
under or by reference to section 50 of the Competition Act,
which nolification is sither unconditional or is on or requires
conditions or undertakings acceptable to:

(i) FOXTEL acting reasonably in the interests of the
Merged FOXTEL — AUSTAR Group's husiness
taken as a whole; and

(i) each FOXTEL Partner acting reasonably in the
interests of its FOXTEL Partner Group Business to
the extent that any such conditions or undertakings
may affect its FOXTEL Partner Group Business;

FOXTEL is granted clearance or authorisation to implement
the Transaction by the ACCC or the Australian Competition
Tribunal, unless revoked or stayed, which clearance or
authorisation is either uncenditional or is on or requires
conditions or undertakings acceptable to:

{i) FOXTEL acting reasonably in the interests of the
Merged FOXTEL — AUSTAR Group's husiness
taken as a whole; and

(i) each FOXTEL Parinar acling reasonably in the
interests of its FOXTEL Pattner Group Business to
the extent that any such conditions or undertakings
may affect its FOXTEL Partner Group Business; or

the Federal Court of Australia or any other competent
Australian court has made a declaration that the
implementation of the Transaction would not contravene the
Competition Act either unconditionally or is on or requires
conditions or undertakings that would be acceptable to:

(i) FOXTEL acting reasonably in the interests of the
Merged FOXTEL — AUSTAR Group's business
taken as a whole; and

(ii} each FOXTEL Partner acting reasonably in the
interests of its FOXTEL Partner Group Business to
the extent that any such conditions or undertakings
may affect its FOXTEL Partner Group Business;

{In determining whether a condition or undertaking (or potential
condition or undertaking) is acceptable for the purpose of this

clause 3.1(a)(1), FOXTEL and the relevant FOXTEL Partners may
only take into account the effect or likely effect of the condition or
undertaking (when aggregated with the effect or likely effect of other
conditions or undertakings relating to the Transaction, if any) on the
Merged FOXTEL — AUSTAR Group’s business taken as a whole or
the retevant FOXTEL Partner Group Business (respectively), and not
any other collateral or extraneous considerations.)
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3.2

(h)

3 Conditions precedent and pre-implementation steps

(2) FIRB: with respect to each of the relevant FOXTEL Group Members,
FOXTEL Partner Group Members, AUSTAR Group Members and
Liberty Group Members, ane of the following has occurred:

{A) it has received a written notice under the FATA, by or on
behaif of the Treasurer of the Commonwealth of Australia
stating that the Commonwealth Government does not object
to any acquisition by it in relation to the Transaction, either
unconditionally or on terms that are acceptable to FOXTEL
Management, AUSTAR or Liberty (as appropriate) acting
reasonably; or

(B) the Treasurer of the Commonweaith of Australia becomes
preciuded from making an order in relation to any acquisition
by it in relation to the Transaction contemplated by it under
the FATA,

(3) IRS: Liberty receives a private letter ruling from the IRS acceptable to
it (in its absolute discretion) relating to the United States federal
income tax treatment of the Transaction (which private letter ruling
has not been withdrawn, invalidated or modified in an adverse
mannenr) and no written representation, qualification or assumption
made to the IRS in obtaining that private letter ruling ceases to apply
as a result of changes in law, regulation or accounting standards
announced or introduced between the date of this deed and 8:00am
on the Second Court Date; and

4 other: any ASX or Government Agency relief, approvals or consents
are obtained, and ASX does such other acis, as are necessary to
implement the Transaction,

{together Regulatory Approvals).

Court approval: The Court approves the Scheme in accordance with section
411(4)(b) of the Corporations Act.

Shareholder approval: Minority Shareholders agree to the Scheme at the
Scheme Meeting by the requisite majorities under the Corporations Act.

Restraints: No temporary restraining order, preliminary or permanent injunction
or other order issued by any court of competent jurisdiction or Government
Agency or other material legal restraint or prohibition preventing the Transaction
is in effect at 8.00am on the Second Court Date.

AUSTAR Material Adverse Change: No AUSTAR Material Adverse Change
occurs between the date of this deed and 8.00am on the Second Court Date.

AUSTAR Prescribed Occurrence: No AUSTAR Prescribed Occurrence ocours
hetween the date of this deed and 8.00am on the Second Court Date.

Independent Expert's Report: The Independent Expert’'s Report concludes
that the Scheme is in the best interests of Minerity Shareholders and that report
is not withdrawn or varied adversely prior to 8.00am on the Second Court Date.

EGM resolutions: Before 8.00am on the Second Court Date, AUSTAR
Shareholders approve each of the EGM Resolutions at the EGM by the
requisite majorities.

Reasonable endeavours and satisfaction of conditions precedent

(a)

AUSTAR must;

(1) ensure that no AUSTAR Prescribed Occurrence {except, without
limiting clause 3,2(a)(2), an Insclvency Event with respect to AUSTAR
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or any AUSTAR Material Subsidiary) occurs between the date of this
deed and the Effective Date; and

(2) use its reasonable endeavours, acting proaclively, in good faith and in
a timely manner to procure that no accurrences within the control of
an AUSTAR Group Member take place that would cause an AUSTAR
Material Adverse Change or an {nsolvency Event with respect to
AUSTAR or any AUSTAR Material Subsidiary to occur between the
date of this deed and the Effeclive Date.

Liberty must use its reasonable endeavours, acting proactively, in good faith
and in a timely manner to procure that no occurrences within the control of a
Liherty Group Member solely in its capacity as an AUSTAR Shareholder take
place that would cause an AUSTAR Material Adverse Change or an AUSTAR
Prescribed Qccurrence to occur between the date of this deed and the Effective
Date. For these purposes, decisions, acts or omissions by any director of an
AUSTAR Group Member will not be an occurrence within the control of a Liberty
Group Member, and this clause 3.2(b) does not require any Liberty Group
Member to cause the removal of, or to give any directions or instruciions to, any
director of any AUSTAR Group Member.

FOXTEL must use its reasonable endeavours, acting proactively, in good faith
and in a timely manner to procure that the conditions precedent in

clauses 3.1(a)(1) and 3.1(a)(2) (as it relates to the relevant FOXTEL Group
Members' or FOXTEL Partner Group Members' notification under the FATA) are
satisfied as soon as reasonably practicable and in any event before the End
Date.

Liberty must use its reasonable endeavours, acting proactively, In good faith
and in a timely manner to procure that the conditions precedent in

clauses 3.1(a)(2) (as it relates to the relevant Liberty Group Members' and
AUSTAR Group Members' notifications under the FATA} and 3.1(a)(3) are
satisfied as soon as reasonably praclicable and in any event hefore the End
Date.

AUSTAR must provide any assistance reasonably requested by Liberty with
respect to its obligations under clause 3.2(d) as they relate 1o the relevant
AUSTAR Group Members’ netification under the FATA.

Each party must;

{t) use its respectlive reasonable endeavours, acting proactively, in good
faith and in a timely manner to procure that the conditions precedent
in clauses 3.1(a)(4), 3.1(b), 3.1(c), 3.1(d), 3.1(g) and 3.1(h) are
satisfied as soon as reasonably practicable and in any event before
the End Date; and

{2) otherwise cooperate with, and provide reasonable assistance to, each
other party or parties responsible for satisfaction of each condition
precedent.

3.3 Regulatory Approvals — ACCC

(@)

(b)

For the purposes of clause 3.2(c}, FOXTEL will be taken to have satisfied the
obligation under that clause to use reasonable endeavours solely insofar as that
obligation relates to the acceptance or non-acceptance by it or any FOXTEL
Partner of actual or potential conditions by, or undertakings to, the ACCC, ifit or
the FOXTEL Partner (as applicable) complies with the last paragraph of

clause 3.1(a)(1).

For purposes of the reasonable endeavours obligation in clause 3.2(c) and the
requirement to act reasonably in clause 3.1(a){1), FOXTEL or a FOXTEL
Pariner would not be using reasonable endeavours or acting reasonabiy (as
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appropriate) if it took into account any matters other than just the effect or likely
effect of the condition or undertaking on the Merged FOXTEL — AUSTAR
Group's business taken as a whole or the relevant FOXTEL Partner Group
Business (as the case may be).

FOXTEL must keep AUSTAR informed of the progress towards satisfaction of
the condition precedent in clause 3.1(a){1) and, except to the extent prohibited
by the ACCC, each of FOXTEL and AUSTAR must:

(10 promptily notify, and provide copies to each other, of all
communications between either of them and the ACCC; and

(2) consult, and provide the other with a draft copy of any submissions or
other proposed correspondence, a reasonable time bafore sending
the submission or correspondence to the ACCC.

However, a parly is not required to disclose Sensitive Confidential Information,
provided that if:

(3} such Sensitive Confidential Information is contained in a document
required to be provided by a parly to another under clause 3.3(c)(1) or
3.3(c)(2), the party may redact ali such information but must provide
the document to the other party; and

{4 such Sensitive Confidential Information is not contained in a
document, the party must in complying with clause 3.3{c)(1) or
3.3(c)(2), to the extent possible without disclosing such information,
provide the other party with sufficient detail of the topic and content of
the communication or correspondence to enable it to understand the
context and relevance of the information to FOXTEL's endeavours to
satisfy the condition precedent.

FOXTEL (on the one hand) and AUSTAR (on the other hand) must each allow
up to 2 legal representatives (including either or both of internal and external
legal representatives) of the other the opportunity to be present as observers at
any meetings with the ACCC unless agreed otherwise between them, acting in
good faith and reasonably, or unfess required otherwise by the ACCC.
Observers of a party must leave the meetings on the request of the other party
where discussions relate to Sensitive Confidential Information. This

clause 3.3(d) does not apply to any meetings between a FOXTEL Partner
Group Member and the ACCC other than when that FOXTEL Partner Group
Member is expressly acting for and on behalf of the FOXTEL Partnership or any
other FOXTEL Group Member.

FOXTEL must promptly inform AUSTAR of all matters of which the chief
executive officer of FOXTEL or any of his direct reports have been informed by
a FOXTEL Partner Group Member that are directly relevant to the Transaction
and have been discussed between a member of the same FOXTEL Partner
Group as that FOXTEL Partner Group Member and the ACCC, unless required
otherwise by the ACCC. Nothing in this clause 3.3(e) obliges FOXTEL to
disclose Sensitive Confidential Information of a FOXTEL Partner Group
Member.

3.4 Regulatory Approvals — FIRB, IRS and other

(a)

Subject to clause 3.4(h}, FOXTEL and Liberty must provide copies of thelr
respective applications and notifications under the FATA to each other party
and regular updates on the progress of their respective approvals. For the
avoidance of doubt, the application and notification relating to the AUSTAR
Group will form part of the applications and notifications prepared and lodged by
Liberty.
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In complying with clause 3.4(a), a party is not required to disclose Sensitive
Confidential information, provided that if such Sensitive Confidential Information
is contained in a document required to be provided by a party to another under
clause 3.4(a), the party may redact all such information but must provide the
document to the other parly.

Liberty must provide regular updates to FOXTEL Management as to the status
of the private lelter ruling from the IRS. Liberty must also give FOXTEL
Management:

(" a copy of its initial ruling application;

{2) copies of any correspondence with the IRS to the extent it concerns
elements of the transaction structure affecting FOXTEL or contains
representations, gualifications or assumptions made to the IRS in
obtaining that private letter ruling; and

{3) a copy of the final ruling, promptly upon receipt by Liberty,

except that Liberty is nof required to disclose Sensitive Confidential Information.
Liberty's obligation to provide copies of correspondence under paragraphs (2)
and (3) survives any waiver by it of the condition precedent in clause 3.1{a)(3).

The parties must provide regular updates to each other on the progress of any
incidental relief, approvals or consents to which clause 3.1(a}(4} apply.

Waiver of conditions precedent

(@)

(b)

(¢}

(@

()

(f)

The conditions precedent in clauses 3.1(a) (except clauses 3.1(a)(3)), 3.1(b),
3.1(c) and 3.1(d) cannot be waived.

The conditions precedent in clauses 3.1(g) and 3.1(h) are for the benefit of all of
the parties and any breach or non-fulfilment of either condition precedent may
only be waived with the written consent of all of the pariies (each in its absolute
discretion).

The conditions precedent in clauses 3.1(e) and 3.1{f} are for the sole benefit of
FOXTEL and may only be waived by FOXTEL (in its absolute discretion) in
writing.

The condition precedent in clause 3.1{(a)(3) is for the sole bensfit of Liberty and
may only be waived by Liberty (in its absolute discretion) in writing.

If a party waives the breach or non-fulfiiment of any of the conditions precedent,
that waiver does not prevent it from suing another party for any breach of this
deed that resulted in the breach or non-fulfilment of the condition precedent.

Waiver of a breach or non-fulfilment in respect of one condition precedent does
not constitute:

(1) a waiver of breach or non-fulfilment of any other condition precedant
resulting from the same event; or

{2) a waiver of breach or non-fulfilment of that condition precedent
resulting from any other event.

Certain notices

(@)

if, before the time specified for satisfaction of a condition precedent, an event
that will prevent that condition precedent being satisfied occurs, the party with
knowledge of that event must promptly give the other paities written notice of
that event.
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(b} Each parly must promptly upon becoming aware, advise each other party orally
and in writing of any change or event causing, or which, so far as can
reasonably be foreseen, would cause:

(1) a representation or warranty provided in this deed by any parly to be
false;

{2) non-fulfilment of any of the conditions precedent; or
{3) a material breach of this deed by any party.

Shareholder Approval

If the Schame is not approved by a majority in number of Minority Shareholders present
and voting {in person or by proxy} at the Scheme Meeting (headcount tesf), that fact will
not of itself be treated as preventing the condition precedent in clause 3.1(c) from being
satisfied, and AUSTAR must, unless its counsel certifies after due enquiry by AUSTAR
that there are no reascnable prospects of success on such an application, do everything
it reasonably can to obtain Court approval of the Scheme in accordance with section
411(4)(b) of the Caorporations Act, and an order of the Court in accordance with section
411(4)a)(ii}(A) of the Corporations Act that the headcount test need not be salisfied, and
must consult and co-operate fully with the other parties in that regard.

Scheme steps

4.1

4,2

4.3

4.4

Scheme

AUSTAR must propose a scheme of arrangement under which all of the Scheme Shares
will be fransferred to the Bidder and the Scheme Shareholders will be entitled to receive
the Scheme Consideration.

No amendment to the Scheme without consent

AUSTAR must not consent to any modification of, or amendment fo, or the making or
imposition by a court of any condition in respect of, the Scheme without the prior written
consent of each of FOXTEL Management and Liberty (each in its absolute discretion).

Scheme Consideration

Each Scheme Shareholder will be entitled {o receive the Scheme Consideration in
respect of each Scheme Share held by that Scheme Shareholder.

Substitution Notice

(a) At any time prior to 5:00pm on the day that is 7 Business Days after the later of;

(N the date on which Liberty receives a private letter ruling from the IRS
acceptable to it (in its absolute discretion) relating to the United States
federal income tax treatment of the Transaction or waives the
condition in clause 3.1(a}(3); and

(2) the date on which the parties are satisfled that the condition in
clause 3.1{a)(1) has been satisfled.

Liberty may give a Substitution Notice to FOXTEL Management and AUSTAR.
{b) A Substitution Notice must set out;
(1) the name of the Substitute Financier;
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a description of the Substitute Funding Agreement and any Substitute
Security; and

a confirmation from Liberty that with the Substitute Funding
Agreement it has financing commitments available to it on a certain
funds basis sufficient to enable Bidder to comply with its obligations to
pay the Total Scheme Censideration in accordance with the Scheme
and the Deed Poll.

If a Substitution Notice is not given, then AUSTAR will execute the AUSTAR
Charge in favour of FOXTEL Finco as contemplated by the Timetable,

If a Substitution Notice is given, then:

(1)

(@)

()

(4)

the obligation of FOXTEL Finco to provide the Loan (as defined in the
FOXTEL Funding Agreement) to the Bidder shall immediately be
cancelled in accordance with the terms of the FOXTEL Funding
Agreement, the Bidder and AUSTAR are discharged from any further
obligations under the FOXTEL Funding Agreement and AUSTAR is
discharged from any obligation to exacute the AUSTAR Charge;

before the First Court Date;

(A) the Bidder will enter into a Substitute Funding Agreement in
the form reasonabiy requested by Liberty and provide a copy
of the Substitute Funding Agreement to FOXTEL
Management; and

(B} if AUSTAR is expressed to be a party to the Subslitute
Funding Agreement, AUSTAR will enter into a Substitute
Funding Agreement in the form reasonably requested by
Liberty, but only if the Substitute Funding Agreement does
not provide for AUSTAR to incur any obligations until on or
after the later of 14 days after the EGM Resolutions are
approved and the time the Total Scheme Consideration is
received into the Scheme Account;

as contemplated by the Timetable, AUSTAR will grant any Substitute
Security in favour of the Substitute Financier {or any security trustee
acting on behalif of the Substitute Financier) in the form reasonably
requested by Liberty and provite a copy of each Substitute Security to
FOXTEL Management, but only if the Substitute Security does not
provide for AUSTAR to Encumber any assets until on or after the later
of 14 days after the EGM Resolutions are approved and the time the
Total Scheme Consideration is received into the Scheme Account;
and

after the Implementation Date, AUSTAR will enter into all documents
reasonably requested by Liberty to novate rights, powers, remedies
and obligations in respect of the Substitute Funding Agreement fo
AUSTAR and on 1o any Liberty Group Member as contemplated by
the Transaction Staps.

For the avoidance of doubt, nothing in this clause 4.4(d) requires AUSTAR to
enter into a Subslitute Funding Agreement or grant a Substitute Security if
entering into the transaction, or giving effect to the transaction, causes an
Insolvency Event in relation to AUSTAR ar any AUSTAR Material Subsidiary.

(1

2)

- For the avoidance of doubt, the parties acknowledge that:

following completion of the Transaction, the FOXTEL Group will
directly or indirectly own 100% of AUSTAR,

it is an essential element of the Transaction that FOXTEL Finco
provides the FOXTEL Funding in accordance with the FOXTEL
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Funding Agreement and this deed if Liberly does not give a
Substitution Notice; and

(3) as a result, while it ressrves the right to do so, there is no obligation
on Liberty to give a Substitution Notice even if FOXTEL Finco fails to
provide the FOXTEL Funding in accordance with the FOXTEL
Funding Agreement and this deed.

Funding of Scheme Consideration

(@)

()

(c)

At least three Business Days before the Second Court Date, AUSTAR must
give a notice confirming the scheduled Second Court Date (Scheduled Second
Court Date) and setting out AUSTAR's estimate of the Total Scheme
Consideration (Estimated Total Scheme Consideration) based on the total
number of AUSTAR Shares held by Minority Shareholders as at a recent date
to:

(1) if & Substitution Notice has not been given, FOXTEL Management; or
{2) if & Substitution Notice has been given, the Bidder and FOXTEL
Management,

If a Substitution Notice has not been given:

{1 FOXTEL must cause FOXTEL Finco to deposit into the Escrow
Account before 2:00pm on the day one Business Day before the
Scheduled Second Court Date an amount not less than the Estimated
Total Scheme Consideration;

2} subject to FOXTEL complying with its obligations under paragraph (1)
and AUSTAR giving the Escrow Agent a notice contemplated by
clause 4.7(a)(3), Liberty and the Bidder must cause an amount equal
to the lesser of;

{A) the Estimated Total Scheme Consideration; and
{B) the Total Scheme Consideration,

to be fransferred to the Scheme Account in sufficient time before the
Implementation Date to enable AUSTAR to apply it towards payment
of the Scheme Consideration to each Scheme Shareholder from the
Scheme Account on the Implementation Date; and

3) if the Estimated Total Scheme Consideration is less than the Total
Scheme Consideration, the Bidder must pay the difference into the
Scheme Account in sufficient time before the Implementation Date to
enable AUSTAR to apply it towards payment of the Scheme
Consideration to each Scheme Shareholder from the Scheme
Account on the Implementation Date.

If a Substitution Notice has been given, the Bidder must pay the Total Scheme
Consideration into the Scheme Account in sufficient time before the
Implementation Date to enable AUSTAR to pay or procure the payment of the
Scheme Caonsideration to each Scheme Shareholder from the Scheme Account
on the Implementation Date, in full satisfaction of all obligations of the Bidder
and Liberty under this deed and the Deed Poll to pay the Scheme Consideration
to each Scheme Shareholder in accordance with the Scheme,

Transfer of Scheme Shares and payment

In consideration of the transfer to the Bidder of each AUSTAR Share held by a Scheme
Shareholder under the terms of the Scheme, on the Iimplementation Date and (if a
Substitution Nofice is not given) subject to receipt of the Estimated Total Scheme
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Consideration into the Escrow Account as described in clause 4.5(b})), the Bidder will, and
Liberty will procure the Bidder to:

(a) accept that transfer; and

(b} provide to, or procure the provision to, each Scheme Shareholder the Scheme
Consideration for each Scheme Share,

in accordance with the terms of the Scheme and the Deed Poll.
Escrow

(a) if a Substitution Notice has not been given, then:

(1) the Bidder must, and FOXTEL must procure that FOXTEL Finco, each
execute an Escrow Deed in the relevant form with the Escrow Agent
before the First Court Date;

(2) the Bidder and FOXTEL must, and FOXTEL must procure that
FOXTEL Finco, each promptly give ar join in giving all such
instructions as are necessary to operate the Escrow Account and
apply alt amounts in that account in accordance with the provisions of
this clause 4.7(a);

(3) AUSTAR must give the Escrow Agent an instruction in the form
contemplated by the Escrow Deed and signed by an authorised
signatory of AUSTAR attaching a copy of the Court order approving
the Scheme as soon as possible after an office copy of the order has
heen lodged with ASIC in accordance with section 411(10) of the
Corporations Act;

4) the Escrow Agent will hold all rights to the amount deposited in the
Escrow Account (being not [ess than the Estimated Total Scheme
Consideration) on trust for FOXTEL Finco until such time as the
Scheme becomes Effective, and after that time the lesser of the
Estimated Total Scheme Consideration and the Total Scheme
Consideration on frust for the Bidder;

(5) the Escrow Agent will hold all rights to all remaining amounts in the
Escrow Account on trust for FOXTEL Finco,
(8) subject to clause 4.7(a)(7), clause 4.7(a){8) and clause 4.7(a)(9), the

Escrow Agent may only act if it receives an instruction from both the
Bidder and FOXTEL Finco;

(7) upon receipt of the instruction contemplated by clause 4.7(a)(3}, the
Escrow Agent will be authorised to pay:

(A an amount equal to the lesser of the Estimated Total
Scheme Consideration and the Total Scheme Consideration
to the Scheme Account in sufficient time before the
Implementation Date to enahle (together with any amount
paid by the Bidder under clause 4.5(b)(3)) AUSTAR to pay
or pracure the payment of the Scheme Consideration to
each Scheme Shareholder from the Scheme Account on the
Implementation Date, in full satisfaction (together with any
amount paid by the Bidder under clause 4.5(b)(3)} of all
obligations of the Bidder and Liberiy under this deed and the
Deed Foll to pay the Scheme Consideration to each Scheme
Shareholder in accordance with the Schame; and

(B) following that payment, the remaining balance of the Escrow
Account to FOXTEL Finco;
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{8) if this deed is terminated after the Estimated Total Scheme
Consideration has been deposited info the Escrow Account, the
Bidder must give, and FOXTEL must cause FOXTEL Finco to give,
the Escrow Agent (wilh a copy to AUSTAR and each other) on the
next Business Day an instruction in the form contemplated by the
Escrow Deed {o pay the balance of the Escrow Account to FOXTEL
Finco;

(9) if the Scheme does not become Effective within 15 Business Days
after the Second Court Date, FOXTEL may cause FOXTEL Finco to
give the Escrow Agent {with a copy to AUSTAR and the Bidder) an
instruction in the form contemplated by the Escrow Deed to pay the
balance of the Escrow Account to FOXTEL Finco; and

(10) upon payment by the Escrow Agent in accordance with a direction
under clause 4.7(a)(8) or 4.7(a}(8) the FOXTEL Funding Agreement
and the AUSTAR Charge are terminated and FOXTEL must procure
that FOXTEL Finco releases each Liberty Group Member and
AUSTAR Group Member from all obligations under them for no further
consideration.

{b) Each of:
N Liberty undertakes to FOXTEL that it will refrain (and procure that
sach other Liberty Group Member refrains);
(2) FOXTEL undertakes o Liberty that it will refrain (and procure that

each other FOXTEL Group Member refrains}; and

(3) AUSTAR undertakes to each of Liberty and FOXTEL that it will refrain
(and procure that each other AUSTAR Group Member refrains},

from taking any action, including by seeking any remedy, the purpose or effect
of which is to prevent the Escrow Agent from complying with a valid direction
given under the Escrow Deed.

Implementation

5.1

AUSTAR’s obligations

AUSTAR must take, and must procure that each AUSTAR Group Member takes, all
nacessary steps to implement the Scheme and the Transaction Steps as soon as is
reasonably practicable and without limiting the foregoing use reasonable endeavours to
ensure that each step in the Timetable is met by the date set out beside that step and in
the order set out in the Transaction Steps {(and must consult FOXTEL Management and
Liberty on a regular basis about its progress In that regard), including doing any acts it is
authorised and able to do, on behalf of AUSTAR Shareholders, and including each of the
following:

(a) preparation of Scheme Baoklet: prepare and despatch the Scheme Booklet in
accordance with all applicable laws and in particular with the Corporations Act,
the Corporations Regulations, RG 60 and the Listing Rules;

{b) accuracy of AUSTAR Information: confirm {o Liberty and FOXTEL
Management the accuracy of the AUSTAR Information in the Scheme Booklet;

{c) directors' recommendation: include in the Scheme Booklet:

{1) a statement by the Independent Directors unanimously recommending
that Minority Shareholders vote in favour of the Scheme and all of the
EGM Resolutions; and
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(2} a statement that each Independent Director will vote, or procure the
voting of, any Independent Director AUSTAR Shares held by him ar
on his behalf at the time of the Schame Meating in favour of the
Scheme and held at the time of the EGM in favour of the EGM
Resolutions,

in each case, in the absence of any Superior Proposal and subject to the
Independent Expert concluding that that the Scheme is in the best interests of
Minority Shareholders (and it not varying adversely or withdrawing that
conclusion);

section 411(17)({b) statement: apply to ASIC for the production of:

(1 an indication of intent letter stating that it does not intend to appear
before the Court on the First Court Date; and
(2) a statement under section 411{17}(b) of the Corporations Act stating

that ASIC has no objection to the Scheme;

Court direction: apply to the Court for orders pursuant to section 411(1) of the
Corporations Act directing AUSTAR to convene the Scheme Meaeting;

ASIC relief: if clause 8305 of Schedule 8 to the Corporations Regulations
applies, apply to ASIC for its consent in writing to the Independent Expert's
Report being included in the Scheme Booklet;

ASIC registration: arrange for ASIC to register the explanatory memorandum
included in the Scheme Booklet under section 412(8) of the Corporations Act;

update Scheme Booklet: if it becomes aware of information after the Scheme
Booklet has been sent to AUSTAR Shareholders that is material for disclosure
to AUSTAR Shareholders in deciding whether to approve the Scheme or the
EGM Resolutions or that is required to be disclosed to AUSTAR Shareholders
under any applicable faw, inform AUSTAR Shareholders of the information in an
appropriate and timely manner, in accordance with applicable law, after
consulting with FOXTEL Management and Liberty as to the content and
presentation of that information;

Proxy reports: report fo FOXTEL Management and Liberty the status of proxy
forms received by the AUSTAR Registry for the Scheme Meeting and the EGM
on an aggregated basis that does not identify individual AUSTAR Shareholders,
as at 15, 12, 9, 6, 4 and 3 Business Days before the Scheme Meeling and the
EGM and as at the deadline for receipt of proxy forms for the Scheme Meeting
and the EGM;

Scheme Meeting: convene the Scheme Mesting to agree to the Scheme in
accardance with the orders made by the Court pursuant {o section 411(1) of the
Corporations Act;

EGM: convene the EGM to consider and, if thought fit, approve the EGM
Resolutions;

dial-up telecommunications business: hefore the hearing on the Second
Court Date, provide to FOXTEL Management a certificate confirming that,
consistently with AUSTAR's previously stated plans, as at 8.00am on the
Second Court Date, AUSTAR does not operate a dial-up telecommunications
business;

Court documents: consult FOXTEL Management and Liberty in relation to the
confent of the documents required for the purpose of each of the Court hearing
held for the purpose of sections 411(1) and 411(4)(b) of the Corporations Act in
relation to the Scheme (including originating process, affidavits, submissions,
certificates and draft minutes of Court orders) and consider in good faith, for the
purpose of amending drafts of those documents, comments from FOXTEL
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Management, Liberty and their respective Representalives on those
documents;

Courf approval: subject to all conditions precedent (other than the condition
precedent in clause 3.1(b)) being satisfied or waived in accordance with this
deed, apply to the Court for orders approving the Scheme as agreed to by the
Minority Shareholders at the Scheme Meeting;

certificate: at the hearing on the Second Court Date provide to the Courta
certificate confirming whether or not the conditions precedent, other than the
condition precedent in clause 3.1(b), have been satisfied or waived in
accordance with this deed;

lodge copy of Court order: lodge with ASIC an office copy of the Court order
in accordance with section 411(10) of the Corporations Act approving the
Scheme on the Businass Day after such office copy is received;

Scheme Consideration; close the Share Register as at the Scheme Record
Date and determine entitlements to the Scheme Consideration in accordance
with the Scheme and the Deed Poll;

registration: subject to the Bidder having paid the Scheme Consideration in
accordance with the Schame and the Deed Poll, register all transfers of
AUSTAR Shares held by Scheme Shareholders to the Bidder on or as soon as
practicable after the Implementation Date;

consuitation with FOXTEL Management and Liberty: consult FOXTEL
Management and Liberty as to the content and presentation of the Scheme
Booklet including;

(1 providing to FOXTEL Management and Liberly drafts of the Scheme
Bookiet and the Independent Expert's Repaort for the purpose of
enabling FOXTEL Management and Liberty to review and comment
on those draft documents, [n relation to the Independent Expert's
Report, FOXTEL Management and Liberty's review is to be limited to
a factual accuracy review,

(2) taking all comments made by FOXTEL Management and Liberty into
account in good faith when producing a revised draft of the Scheme
Bookiet;

(3) providing to FOXTEL Managsment and Liberly a revised draft of the

Scheme Booklet within a reasonable time before the Regulator's Draft
is finalised and to enable FOXTEL Management and Liberty to review
the Regulator's Draft at least 2 Business Days before its submission;
and

{4) obtaining written approval from FOXTEL Management and Liberty for
the form and content in which the FOXTEL Information and the Liberty
Information appears in the Scheme Booklet, respectively,

information: provide all necessary information, or proctire that the AUSTAR
Registry provides all necessary information, in each case in a form reasonably
requested by FOXTEL Management or Liberty, about the Schems, the Scheme
Shareholders and AUSTAR Shareholders to FOXTEL Management, Liberty and
their respective Representatives which FOXTEL Management or Liberty
reasonably requires in order to facilitate the provision by, or on behalf of, the
Bidder of the Scheme Consideration;

ASIC and ASX review: keep FOXTEL Management and Liberty informed of
any matters raised by ASIC or (if applicable) the ASX in relation to the Scheme
Booklet or the Transaction, and use reasonable endeavours to take info
consideration in resolving such matters any issues raised by FOXTEL
Management or Liberty;
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Independent Expert: promptly appoint the Independent Expert to prepare the
Independent Expert's Report and instruct the Independent Expert that its report
consider whether:

{1 the Scheme is in the best interests of AUSTAR Shareholders; and

(2) the Scheme is in the best interests of, and the acquisition of AUSTAR
by FOXTEL Bidco and FOXTEL is fair to, Minority Shareholders,

and provide assistance and information reasonably raquested by the
Independent Expert in connection with the preparation of the Independent
Expert's Report for inclusion in the Scheme Booklet (including any updates to
that report) and any other reports or materials to be prepared by the
Independent Expert (including any updates to its reports), as soon as
practicable;

compliance with laws: do everything reasonably within its power to ensure
that the Scheme is effected in accordance with all laws and regulations
appilicable in relation to the Transaction;

listing: not do anything to cause AUSTAR Shares to cease being quoted on the
ASX or to become permanently suspended from quotation prior to, and take all
reasonable steps to ensure that such quotation is maintained up to, completion
of the fransfer of the Scheme Shares to the Bidder under the Schems on the
Implementation Date untess FOXTEL Management and Liberty have each
agreed in writing. AUSTAR must apply for AUSTAR fo be delisted from close of
trading on the Business Day after the Implementation Date or as soon as
practicable thereafter. The parties acknowledge that the suspension
contemplated to occur on the Effective Date in the Timetable is not a permanent
suspension for these purposes;

information: prepare and promptly provide to FOXTEL Management and
Liberty any information regarding the AUSTAR Group that either reasonably
requires to prepare the FOXTEL Information or the Liberty Information,
respectively, for inclusion in the Scheme Booklet;

EGM Resoclutions: lodge with ASIC all documents and notifications required by
the Corporations Act with respect to the EGM Resolutions, including in relation
to the giving of financial assistance by AUSTAR:

(1) an ASIC Form 2601, together with the Scheme Booklet and
accompanying documents hefore the Scheme Booklet is sent to
AUSTAR Shareholders; and

(2) if that EGM Resolution is passed at the EGM, an ASIC Form 2205
and an ASIC Form 2602 on the date of the EGM;

Transaction Documents: fo the extent it has not already done s0, execute (or
procure execution by the relevant AUSTAR Group Member of} any Transaction
Document to which it or any AUSTAR Group Member is a party, in accordance
with the Transaction Steps and the Timetable; and

Consents: co-operate with FOXTEL and use reasonable endeavours to identify
and obtain before Completion under the Liberty Restructure and Sale Deed the
consent or waiver (as applicable) of each person who would be entitled to:

(1) take a step unfavourable (in any material respeact) to the business of
any AUSTAR Group Member in relation to any material agreement; or

{(2) revoke or vary adversely any material cansent, authorisation,
registration, permission, licence, approval, authority or exemption of
material importance of an AUSTAR Group Member from, by or with a
Government Agency,

because of any Transaction Step (including as a result of any change in control
of any AUSTAR Group Member). The obligation to use reasonable endeavours
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to seek a consent or waiver under this clause 5.1{bb) does not include an
obligation to make any payment or provide other valuable consideration in order
to secure that consent or waiver or to initiate or join any proceedings.

Notwithstanding any other provision of any Transaction Document, a breach by AUSTAR
of its obligations under clause 5.1(bb) does not entitle FOXTEL to terminate this deed or
give rise to any other claim.

Liberty’s obligations

Liberty must take, and must procure that each Liberty Group Member takes, all
necessary steps to implement the Scheme and the Transaction Steps as soon ag is
reasonably practicable and without limiting the foregoing use reasonable endeavours to
ensure that each step in the Timetable is met by the date set out beside that step and in
the order set out in the Transaction Steps (and consuit AUSTAR and FOXTEL
Management on a regular basis about its progress in that regard}, including doing each of
the following:

(a) Liberty Information: prepare and promptly provide to AUSTAR the Liberty
Information for inclusion in the Schame Bookiet as required by all applicable
Australian laws, and in particular by the Corporations Act, the Corporations
Regulations, RG 60 and the Listing Rules;

(b) new infarmation: provide to AUSTAR, on a continuing basis until the Scheme
Meeting, all further or new information which arises after the Scheme Booklet
has been despatched that is necessary to ensure that the Liberty Information
remains not materially misleading or deceptive (including by way of omission)
until the date of the Scheme Meeting;

(c) review of Scheme Booklet; review the drafts of the Scheme Booklet prepared
by AUSTAR and provide comments as soon as practicable;

(d) Independent Expert’'s Report: subject to the Independent Expert entering into
arrangements with Liberty including in relation to confidentiality in a form
reasonably acceptable to Liberty, provide any assistance or information
reasonably requested by AUSTAR or by the Independent Expert in connection
with the preparation of the independent Expert's Report to be included in the
Scheme Booklet (and any updates to that report); .

(e) representation: procure that it is represented by counsel at the Court hearings
convened for the purposes of section 411(4)(h) of the Corporations Act, at
which through its counsel, Liberty will undertake (if requested by the Court) to
do all such things and take alf such steps within its power as are necassary in
order to ensure the fulfiiment of its obligations under this deed, the Scheme and
the Deed Pol;

f Deed Poll: prior to the First Court Date, enter into, and procure that the Bidder
enters Into (as applicable):

N if a Substitution Notice has not been given, a Deed Poll in the form
attached as Attachment 4, subject fo FOXTEL Management and
FOXTEL Finco first entering into the Deed Poli; or

(2) if a Substitution Notice has been given, a Deed Poll in the form
attached as Attachment 5,

{g) accuracy of Liberty Information; confirm to AUSTAR the accuracy of the
Liberty Information in the Scheme Booklet;
{h) EGM Resolutions: procure that each AUSTAR Share held by or on behaif of a

Liberty Group Member is voted in favour of each EGM Resolution that its hotder
is eligible to vote it on;
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share transfer: if the Scheme becomes Effective, procure that the Bidder
accepts a transfer of the AUSTAR Shares as contemplated by clause 4.6(a);

compliance with l[aws: do everything reasonably within its power to ensure
that the Transaction Is effected in accordance with all laws and regutations
applicable in relation to the Transaction;

Scheme Consideration: if the Scheme becomes Effective, procure the
provision of, by or on behalf of, the Bidder, the Scheme Consideration in the
manner and amount contemplated by clause 4, the terms of the Scheme and
the Deed Poll;

Transaction Pocuments: to the extent it has not already done so, execute (or
procure execution by the relevant Liberty Group Member) any Transaction
Document to which it or any Liberty Group Member is a party, in accordance
with the Transaction Steps and the Timetable; and

Scheme consideration: provide AUSTAR for inclusion in the Schame Booklet,
statements in a form acceptable to AUSTAR (acting reasonably), to the effect
that:

(1 under the Transaction, if the parties comply with their obligations in
the Liberly Restructure and Sale Deed, the Liberty Group will receive
from the FOXTEL Group on a pre-tax basis total cash consideration of
no more than an amount equal {o the Scheme Consideration
muitiplied by the total number of AUSTAR Shares held by or on behalf
of Liberty Group Members as at the Implementation Date immediately
before the Scheme Shares are transferred under the Scheme, plus (if
a Substitution Notice has been given) an amount equal to any
Scheme Funding; and

(2) no Liberty Group Member will receive any consideration from any
FOXTEL Group Member or FOXTEL Partner Group Member in
connection with the Transaction, other than consideration provided
under the Transaction Documents in their then current form as at the
date of this deed (disregarding any variation, novation or other change
to any Transaction Document after that date other than the novations
contemplated by the Transaction Documents in their current formj.

Liberty acknowledges and agrees that it will be responsible to AUSTAR
Shareholders for these statements and that such statements will constitute
Liberty Information for purposes of this deed.

FOXTEL’s obligations

FOXTEL must take, and must procure that each FOXTEL Partner Group Member and
each FOXTEL Group Member takes, all necessary steps to implement the Scheme and
the Transaction Steps as soon as is reasonably practicahle and without limiting the
foregoing use reasonahle endeavours to ensure that each step in the Timetable is met by
the date set out beside that step and in the order set out in the Transaction Steps (and
consult AUSTAR and Liberty on a regular basis about its progress in that regard),
including FOXTEL doing each of the following:

@

b

FOXTEL Information: procure, prepare and promptly provide to AUSTAR the
FOXTEL Information for inclusion in the Scheme Boaoklet as required by all
applicable Australian laws, and in particular by the Corporations Act, the
Corporations Regulations, RG 60 and the Lisling Rules;

new Information: procure and provide to AUSTAR, on a continuing basis until
the Scheme Meeting, all further or new information which arises after the
Scheme Booklet has been despatched that is necessary to ensure that the
FOXTEL Information remains not materially misleading or deceptive (including
by way of omission) until the date of the Scheme Meetling;
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review of Scheme Booklet: review the drafts of the Scheme Booklet prepared
by AUSTAR and provide comments as soon as practicable;

Independent Expert’s Report; subject to the Independent Expert entering into
arrangements with FOXTEL Management including in relation to confidentiality
in a form reasonably acceptable to FOXTEL Management, provide any
assistance or information reasonably requested by AUSTAR or by the
Independent Expert in connection with the preparation of the Independent
Expert's Report to be included in the Scheme Booklet (and any updates to that
report);

representation: procure that it is represented by counsel at the Court hearings
convened for the purposes of section 411(4)(h) of the Corporations Act, at
which through its counse!, FOXTEL will undertake (if requested by the Court) to
do all such things and take all such steps within its power as are necessary in
order to ensure the fulfilment of its obligations under this deed and the Scheme,

accuracy of FOXTEL Information: confirm to AUSTAR the accuracy of the
FOXTEL Information in the Scheme Booklet;

compliance with laws: do everything reasonably within its power to ensure
that the Transaction is effected in accordance with all laws and regulations
applicable in relation to the Transaction;

Deed Poll: if a Substitution Notice has not been given, prior to the First Court
Date, enter into, and procure that FOXTEL Finco enters into, a Deed Poll in the
form attached as Attachment 4;

funding: if a Substitution Notice has not been given, procure that FOXTEL
Finco provides funding to the Bidder in an amount equal to the Estimated Total
Scheme Consideration, in the manner contemplated by clause 4.5(b) and the
terms of the relevant Scheme and Deed Poll;

Transaction Documents: to the extent it has not already done so, execute (or
procure execution by the relevant FOXTEL Group Member or FOXTEL Partner
Group Member of) any Transaction Document to which it or any FOXTEL Group
Member or FOXTEL Partner Group Member is a party, including the FOXTEL
Funding Agreement, in accordance with the Transaction Steps and the
Timetable; and

Scheme consideration; provide AUSTAR for inclusion in the Scheme Booklet,
statements in a form acceptable to AUSTAR (acting reasonably), to the effect
that:

(1) under the Transaction, if the parties comply with their obligations in
the Liberty Restructure and Sale Deed, the FOXTEL Group will
provide the Liberty Group on a pre-tax basls total cash consideration
of no more than an amount equal to the Scheme Consideration
multiplied by the total number of AUSTAR Shares held by or on behalf
of Liberty Group Members as at the Implementation Date immediately
before the Scheme Shares are transferred under the Scheme, plus (if
a Substitution Notice has been given} an amount equal to any
Scheme Funding; and

(2) no FOXTEL Group Member or FOXTEL Pariner Group Member will
provide any consideration to any Liberty Group Member in connection
with the Transaction, other than consideration provided under the
Transaction Documents in their then current form as at the date of this
deed (disregarding any variation, novation or other change to any
Transaction Document after that date other than {he novations
contemplated by the Transaction Documents in their current form).

Implementation Deed

page 35




_Freehills

5.4

5.5

5 Implementation

FOXTEL acknowledges and agrees that it will be responsible to AUSTAR
Shareholders for these statements and that such statements will constitute
FOXTEL Information for purposes of this deed.

No application to conditions precedent

Nothing in clauses 5.1, 5.2 or 5.3 imposes any obligations on a party, or modifies any
obligations of a party in clause 3, in relation to the satisfaction of any Regulatory

Approvals.

Conduct of business

(a) Subject to clauses 5.5(b) and 5.5(c), from the date of this deed up to and
including the Implementation Date, AUSTAR must conduct its business in the
ordinary course and ensure that neither it (nor any other AUSTAR Group
Member) does any of the following, except wilh the prior written consent of
FOXTEL Management {such consent to be deemad to have been given if no
response is received by AUSTAR from FOXTEL Management within 7 Business
Days of FOXTEL Management receiving a request for consent from AUSTAR):

(1

@)

3)

4)

(%)

(6)

enter into any new agreement:

(A) with annual expenditure or revenue of greatsr than $3
million; or
(B) with a term (or extended term) of more than 12 months other

than an agreement that can be terminated without additional
payment on not more than 60 days notice,

or renew, extend or vary an existing agreesment where such renewal,
extension or variation:

(C) increases the expenditure or revenue under the agreement
by more than $3 million per annum; or

(D) extends the term by more than 12 months, other than in
circumstances where the agreement (as renewed, extended
or varied) can be terminated without additional payment on
not more than 60 days notice;

incur or agree to incur capital expenditure (other than where an
increase in capitat expenditure relates to subscriber equipment or its
installation and is in response fo increases in subscriber connection
aclivity) or any other commitment that is in total more than $2 million
above that contemplated in;

(A) the AUSTAR 2011 Budget; or

(B) if in 2012, then the amount contemplated In the AUSTAR
2011 Budget adjusted for CPI,

merge or consolidate with any corporation or acauire all or
substantially all of the shares or the business or assets of any other
person, firm, association, corporation or business organisation, or
agree to do any of these things;

declare itself trustee of, or Encumber, any assets or dispose of any of
its assets having a value, or for an aggregated amount, in excess of
$3 million;

do anything that would result in the de-consolidation of the AUSTAR
Consolidated Tax Group;

modify or replace any AUSTAR Group Member's constitution;
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(7) change an accounting policy applied by AUSTAR in the preparation of
its 2010 consolidated financial report, other than in accordance with
applicable reporting standards;

(8) enter into a transaction with, or provide financial accommodation to,
forgive or otherwise compromise a debt owing by a Liberty Group
Member;

{9) notwithstanding anything to the contrary in clause 5.5(a)(1):

{A) materially increase the aggregate remuneration paid by
AUSTAR;

(B) materially increase the remuneration or amend any
arrangement currently in place with an employee or officer
whose total employment cost (taking into account salary,
superannuation and other benefits) is in excess of $150,000;

{C) hire any person with a total employment cost (faking into
account salary, superannuation and other bensfits) in
excess of $150,000 (except where the person is hired to
replace an employee or position); or

(D) accelerate any rights to benefits of any kind, or pay or agree
to pay severance payments to directors, the chief executive
officer of AUSTAR (CEO) and employees that report directly
to the CEO (except in the ordinary course, in accordance
with the AUSTAR 2011 Budget or, ifin 2012, then in
accordance with the relevant amount or amounts
contemplated in the AUSTAR 2011 Budget adjusted for CP,
or otherwise in accordance with pre-existing agreements
and campany policies);

(10) nobwithstanding anything to the contrary in clause 5.5(a}(1) and
excluding an AUSTAR Group Member drawing down on an existing
finance facility, incur or agree to incur any borrowing or ather financial
liability (whether contingent or otherwise), or waive any third parly
default, for an individual amount or value of more than $2 million;

(11} commence or settle any litigation in respect of an amount exceeding
$3 million;
(12) fail to pay creditors or seek payment from debtors in the ordinary

course consistent with past practice; or

(13) fail to comply in all material respects with all applicable laws having a
material impact on the AUSTAR Group's business.

Nothing in clause 5.5(a) restricts the ability of AUSTAR or another AUSTAR
Group Member to do any of the foliowing (without requiring FOXTEL's consent
to do so):

{1 respond to emergencies in a reasonable and prudent manner,
2) do anything where required by, or to respond to, a change in law;
3 do anything necessary or desirable to implement the Scheme or the

Transaction in accordance with, and in the order set out in, the
Transaction Steps (including any act contemplated by a Transaction
Document including as a result of the giving of a Substitution Notice);

{4} if a Superior Proposal is received, respond to that proposal to the
extent permitted by clause 10;

(8) dispose of its dial-up telecommunications business,
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(8) acquire directors' and officers’ run-off indemnity insurance cover for or
on behalf of the directors and officers of any AUSTAR Group Member
for a period of seven years, provided that it is on commercially
reasonable ferms; or

{7 undertake any action contemplated by, or otherwise conduct the
business consistently with, the AUSTAR 2011 Budget or, if in 2012,
then the relevant amounts contemplated in the AUSTAR 2011 Budget
adjusted for CP1L.

(c) AUSTAR may agree to pay up to $7 million in aggregate to employees and
officers of the AUSTAR Group in retention payments, if:

{1 the retention plan in relation to such persons is first provided to
FOXTEL Management; and
{2) AUSTAR consults with FOXTEL Management in relation to the

retention plan and the persons to whom such retention payments are
intended to be offered.

5.6 Independent Director recommendation

{a) Subject to clause 5.6(b), AUSTAR must ensure that the Independent Directors
unanimously recommend that Minority Shareholders vote in favour of:

(1) the Scheme; and
2) the EGM Resolutions,

at the Scheme Meeting and the EGM in the absence of a Superior Proposal and
subject to the Independent Expert concluding that the Scheme is in the best
interests of Minority Shareholders (and the Independent Expert not varying
adversely or withdrawing that conclusion), and the Scheme Booklet must
include a statement by the Independent Directors to that effect.

(b) AUSTAR must ensure that neither Independent Director changes, withdraws or
modifies his recommendation in favour of the Scheme and the EGM
Resolutions unless:

{1 the Independent Expert:

(A) concludes that the Scheme is not in the best interests of
Minority Shareholders; or

(B) having concluded that the Scheme is in the best interests of
Minority Shareholders, varies adversely or withdraws that
conclusion; or

{2) AUSTAR has received a proposal that is a Superior Proposal.

For the purposes of this clause 5.8, customary qualifications and explanations
coniained in the Scheme Booklet in relation to a recommendation to vote in
favour of the Scheme or the EGM Resolutions fo the effect that the
recommendation is made in the absence of a superior proposal from a third
party will not be regarded as a failure to make or as a withdrawal of the making
of a recommendation in favour of the Scheme or the EGM Resolutions,

{c) The parties acknowledge that AUSTAR's maximum liability for any breach of
this clause 5.6 will be payment of the Reimbursement Fee in accordance with
clause 11.2(a).
5.7 Bona Fide Competing Transaction

{a) If a proposal for a Competing Transaction, which the Independent Directors
acting reasonably consider to be a bona fide proposal, is publicly announced at
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6 Representations and warranties

any time between the date the Scheme Booklet Is sent to AUSTAR
Shareholders and the date on which the Scheme Meeting is held, AUSTAR
must ensure that AUSTAR Shareholders are provided with all information which
is known to AUSTAR and which is material to the consideration of the Schemea
by Minority Sharehalders, including any material information concerning the
Competing Transaction (New Information).

AUSTAR must consult in a timely manner with ASIC in relation to the New
Information and the time by which the New Information is to be sent to AUSTAR
Shareholders prior fo the date on which the Scheme Meeting is to be held.

Where New Information is despatched to AUSTAR Shareholders in accordance
with clauses 5.7(a) and 5.7(b), AUSTAR must take such steps as are
reasonably required to adjourn the holding of the Scheme Meeting to allow
Minority Shareholders at least 10 Business Days prior to the last date on which
proxies can be lodged with AUSTAR in relation to the Scheme Meeting to
consider the New Information.

The parties agree that the Scheme Booklet will contain prominent disclosure of
AUSTAR's obligations under this clause 5.7.

(@)

5.8 Conduct of Court proceedings

(a) AUSTAR, FOXTEL and Liberty are entifled to separate representation at all
Court proceedings affecting the Scheme.

(b} This deed does not give AUSTAR, FOXTEL or Liberty any right or power to give
undertakings to the Court for or on behalf of any other party without that party's
written consent (in its absolute discretion).

(c) AUSTAR, FOXTEL and Liberty must give all undertakings to the Court in all
Court proceedings which are reasenably required to obtain Court approval and
confirmation of the Scheme as contemplated by this deed.

5.9 Responsibility statement

The Schame Booklet will contain a responsibility statement to the effect that:

(a) AUSTAR is responsible for the AUSTAR Information contained in the Scheme
Booklet and is also responsible for the information contained in the Scheme
Booklet abtained from AUSTAR's public filings on ASX regarding the AUSTAR
Group contained in, or used in the preparation of, the FOXTEL Information or
the Liberty Information (to the extent that those filings are accurately reflected in
the FOXTEL Information or Liberty Information, as appropriate);

(b) FOXTEL is responsible for the FOXTEL Information contained in the Schame
Booklet and

{c) Liberty is responsible for the Liberly Information contained in the Scheme
Booklet,

8 Representations and warranties
6.1 FOXTEL representations

Each of Telstra Media and Sky Cable severally and in its personal capacity
represents and warrants to each of AUSTAR and Liberty in respect of itself only
the FOXTEL Warranties in each of paragraph {(a)(1) and (b)(1) of Schedule 1.
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6.2

8.3

6.4

6.5

(b} Telstra Media and Sky Cable jointly and severally represent and warrant to
each of AUSTAR and Liberly the FOXTEL Warranties in each of
paragraph {a)(2) and (3) of Schedule 1.

{c) FOXTEL Management (in its personal capacity) represents and warrants to
each of AUSTAR and Liberty the FOXTEL Warranties in each of
paragraph (a)(1) and (b)(2) of Schedule 1.

(d) FOXTEL Management represents and warrants to each of AUSTAR and Liberty
the FOXTEL Warranties, in each of paragraph {(c) and (d) of Schedule 1, it
being acknowledged that Telstra Media and Sky Cable are jointly and severally
fiable in respect of any of these FOXTEL Warranties being incorrect.

FOXTEL’s indemnity

Each of FOXTEL Management, Telstra Media and Sky Cable agree with each of
AUSTAR and Liberty to indemnify:

(2) AUSTAR against any claim, action, damage, loss, liability, cost, expense or
payment of whatever nature and however arising which an AUSTAR Group
Member suffers, incurs or is liable for; and

[{s)] Liberty against any claim, action, damage, loss, liability, cost, expense or
payment of whatever nature and however arising which a Liberty Group
Member suffers, incurs or is liable for,

arising out of any breach by it of any FOXTEL Warranty and where that FOXTEL
Warranty.

(c) is given in a specified capacity, it indemnifies AUSTAR and Liberty in that same
capacily; and

{d) is given together with ong or more other parties, either severally or jointly and
severally, it indemnifies AUSTAR and Liberty together with that or those same
other parties and on the same bhasis.

Liberty representations

Subject to clause 6.10, Liberty represents and warrants to each of AUSTAR and FOXTEL
each of the Liberty Warrantles.

Liberty’s indemnity

Subject to clause 6,10, Liberty agrees with each of AUSTAR and FOXTEL to indemnify:

(a) AUSTAR against any claim, action, damage, loss, liability, cost, expense or
payment of whatever nature and however arising which an AUSTAR Group
Member suffers, incurs or is liable for; and

(b) FOXTEL against any claim, action, damage, loss, liability, cost, expense or
payment of whatever nature and however arising which a FOXTEL Group
Member suffers, incurs or is liable for,

arising out of any breach of any of the Liberty Warranties.

AUSTAR representations

AUSTAR represents and warrants to each of FOXTEL and Liberty each of the AUSTAR
Warranties that is stated to be given to each of FOXTEL and Liberly, as appropriate. The
AUSTAR Warranties (other than the AUSTAR Warranties in paragraphs (a) to (c) of
Schedule 3}, and indemnity under clause 6.8, are subject to matters which have been
fully and fairly disclosed in:
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(@) in the case of AUSTAR's liability to FOXTEL, the Disclosure Materials; and
(ts)) AUSTAR's announcements on ASX prior to entry into this deed.
6.6 AUSTAR’s indemnity
AUSTAR agrees with each of FOXTEL and Liberty to indemnify:
@) FOXTEL against any claim, action, damage, loss, liability, cost, expense or
payment of whatever nature and however arising which a FOXTEL Group
Member suffers, incurs or is liable for; and
{b) Liberty against any claim, action, damage, loss, liability, cost, expense or
payment of whatever nature and however arising which a Liberty Group
Member suffers, incurs or is liable for,
arising out of any breach of any of the AUSTAR Warranties that ara stated to be given to
each, as appropriate.
6.7 Survival of representations
Each representation and warranty referred to in clauses 6.1, 6.3 and 6.5:
(@) is severable; and
(b} survives the termination of this deed.
6.8 Survival of indemnities
Each indemnity in this deed (including those in clauses 6.2, 6.4 and 6.6):
(a) is severable;
{b) Is a continuing obligation;
) constitutes a separate and independent obligation of the party giving the
indemnity from any other obligations of that party under this deed; and
(d) survives the termination of this deed.
6.9 Timing of warranties
Each representation and warranty made or given under clauses 6.1, 6.3 and 6.5 is glven:
(a) at the date of this deed and again at 8.00am on the Second Court Date; or
(h) where expressed to be given at a particular time, at that time.
6.10 Limitations
Notwithstanding anything in this deed, any liability of Liberty or any Liberty Group
Member under this deed (other than, unless Implementation occurs, any iability to
AUSTAR) is subject to any limitations or qualifications applying under the Liberty
Restructure and Sale Deed.
7 Releases
7.1 AUSTAR directors and officers

(a) Each of FOXTEL Management, Telstra Media and Sky Cable {each in any
capacity) and Liberly releases its respective rights, and agrees with AUSTAR

implementation Deed

page 41




Freehills

7.2
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7 Releases

that it will not make a claim, against any AUSTAR Released Party (other than
AUSTAR) as at the date of this deed in connection with:

(1) any breach of any representations, covenants and warranties of
AUSTAR or any other AUSTAR Group Member in this deed; or
(2) any disclosures containing any statement which is false or misleading

whether in content or by omission,

except where the AUSTAR Released Party has not acted in good faith or has
engaged in wilful misconduct. For the avoidance of doubt, nathing in this
clause 7.1(a) limits FOXTEL’s right to terminate this deed under clause 12.1,

This clause 7.1 is subject to any Corporations Act restriction and will be read
down accordingly. AUSTAR receives and holds the benefit of this clause to the
extent it relates to each other AUSTAR Released Party as trustee for each of
them.

FOXTEL directors and officers

(@)

(b)

(©)

Each of AUSTAR and Liberly releases its respactive rights, and agrees with
FOXTEL that it will not make a claim, against any FOXTEL Released Paity
(other than FOXTEL) as at the date of this deed in connection with:

(1) any breach of any representations, covenants and warranties of
FOXTEL in this deed; or
(2) any disclosures containing any statement which is false or misleading

whether in content or by omission,

except where the FOXTEL Released Party has not acted in good faith or has
engaged in wilful misconduct. For the avoidance of doubt, nothing in this
clause 7.2{a) limits AUSTAR’s or Liberty's rights to terminate this deed under
clause 12.1.

Each of AUSTAR and Liberly releases its respective rights, and agrees with
FOXTEL that it will not make a claim, against any FOXTEL Released Party
(other than the relevant FOXTEL. Partner) as at the date of this deed in
connection with any breach of any representations, covenants and warranties of
a FOXTEL Partner in its FOXTEL Partner Deed Poll except where the FOXTEL
Released Party has not acted in good faith or has engaged in wilful misconduct.
For the avoidance of doubt, nothing in this clause 7.2(b} limits AUSTAR's or
Liberty's rights to terminate this deed under clause 12.1.

This clause 7.2 is subject to any Corporations Act restriction and will be read
down accordingly. FOXTEL receives and holds the benefit of this clause to the
extent it relates to each other FOXTEL Released Party as trustee for each of
them.

Liberty directors and officers

(a)

Each of FOXTEL Management, Telstra Media and Sky Cable (each in any
capacity) and AUSTAR releases its respective rights, and agrees with Liberty
that it will not make a claim, against any Liberty Released Party (other than
Liberty and the Bidder) as at the date of this deed in connection with:

(1) any breach of any representations, covenants and warranties of
Liberty or the Bidder in this deed; or
{2) any disclosures containing any statement which is false or misleading

whether in content or by omission,
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(b)

8 Public announcements

except where the Liberty Released Party has not acted in good faith or has
engaged in wilful miscanduct, For the avoidance of doubt, nothing in this
clause 7.3(a) limits FOXTEL's right to terminate this deed under clause 12.1.

This clause 7.3 is subject o any Corporations Act restriction and will be read
down accordingly. Liberty receives and holds the benefit of this clause to the
extent it relates to each other Liberty Released Party as trustee for each of
them.

8 Public announcements
(a) Immediately after the execution of this dead, AUSTAR and FOXTEL must issue
public announcements in a form previously agreed to in writing betwaen
AUSTAR, Liberty and FOXTEL Management. The AUSTAR announcement
must include:
{1} a recommendation by the Independent Directors to Minority
Shareholders that, in the absence of a Superior Proposat and subject
to the Independent Expert concluding that the Scheme Is in the best
interests of Minority Shareholders, Minority Shareholders vote in
favour of the Scheme and the EGM Resolutions; and
2) a statement that each Independent Director will vote, or will procure
the voting of, any Independent Diractor AUSTAR Shares held by him
or on his behalf at the time of the Scheme Meeting in favour of the
Scheme and held at the time of the EGM in favour of the EGM
Resolutions, in the absence of a Superior Proposal and subject to the
Independent Expert concluding that the Scheme is in the best
interests of Minority Shareholders.
(L) Where practicable, the parties must:
(1} provide advanced drafts of any other public announcements in refation
to the Transaction to the other parties for comment; and
(2) take into account any comments provided by the other parties, to the
extent reasonably possible, subject to law and requirements of
applicable securitfes exchanges.
9 Confidentiality and standstill extension
9.1 Confidentiality deeds
@) AUSTAR and FOXTEL Management acknowledge and agree that they continue
to be bound by the Confidentiality Deed after the date of this deed.
{b) Liberty and FOXTEL Management acknowledge and agree that they continue to
be bound by the Liberty Confidentiality Deed after the date of this deed,
9.2 Survival of obligations

The rights and obligations of the parties under the Confidentiality Deed and the Liberty
Confidentiality Deed survive termination of this deed.
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9.3

10

Standstill extension

AUSTAR and FOXTEL Management agres that, from the date of this deed:
(a) the Confidentiality Deed is amended by:

(1 extending the period of FOXTEL's obligations under clause 11.1 of
that deed, including its obligation to procure that the “FOXTEL Group”
(as defined in that deed) observe the requirements of that clause, until
the End Date;

(2) releasing FOXTEL from its obligations to the extent necessary or
desirable to implement the Scheme or the Transaction in accordance
with, and in the order set out in, the Transaction Steps (including any
act contemplated by a Transaction Document}; and

(3) removing clauses 11.2(b) and 11.2(d) of that deed, and

(b} if at any time the independent Directors, by unanimous resolution, determine
that FOXTEL be released from its obligations under clause 11 of the
Confidentiality Deed, FOXTEL will be released accordingly.

Exclusivity

10.1

10.2

10.3

No-shop

During the Exclusivity Period, each of AUSTAR and Liberty must not, and must ensure
that none of their respective Representatives, subsidiaries and none of the
Representatives of their respective subsidiaries directly or indirectly solicit or invite,
enquiries, discussions or proposals in relation to, or which may reasonably be expected
to encourage or lead to, a Competing Transaction, or communicate to any person an
intention to do any of those things.

No-talk

Subject to clause 10.3, during the Exclusivity Period, AUSTAR must not, and must
ensure that none of its Representatives, no other AUSTAR Group Member and none of
their Representatives directly or indirectly:

{a) participate In ar continue any discussions or negotiations; or
{h) enter into any agreement, arrangement or understanding,

in relation to, or which may reasonably be expected to encourage or lead to, a Competing
Transaction even if those things were not directly or indirectly solicited or invited by
AUSTAR, any of its Representatives, any other AUSTAR Group Member or any of their
Representalives or the Competing Transaction has been announced publicly.

Limitation to no-talk

AUSTAR, its Representatives, other AUSTAR Group Members and their Representatives
may undertake any action that would otherwise be prohibited by clause 10.2 in relation to
a bona fide Competing Transaction which was not brought about as a result of a breach
by AUSTAR of its obligations under this clause 10, where the Independent Directors
determine, in good faith, that:

{a) the Competing Transaction is a Superior Proposal,
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10.4

10.5

{b) the Competing Transaction could reasonably be expected to become a Superior
"Proposai and the Independent Directors have received written advice from their
external financial and legal advisers to that effect; or

(c) not undertaking that act would or would likely involve a breach of the fiduciary
duties owed by any AUSTAR director or would otherwise be unlawful, and the
independent Directors have received written advice from their external legal
advisers to that effect.

No due diligence

Subject to clause 10.5, during the Exclusivity Period:

(a) AUSTAR must not, and must ensure that none of its Representatives, other
AUSTAR Group Members and their Representatives; and

(b) Liberty must not, and must ensure that none of its Representatives, other
Liberty Group Members and their Representatives,

directly or indirectly provide or make available any material confidential information
concerning the AUSTAR Group or any of its businesses or operations to any Third Party
in connection with, or for the purposes of, a current or future Competing Transaction.

Limitation to no due diligence

AUSTAR and the other AUSTAR Group Members, Liberty and the other Liberty Group
Members, and each of their respective Representatives may undertake any action that
woluild otherwise be prohibited by clause 10.4 in relation to a bona fide Competing
Transaction which was not brought about as a result of a breach by AUSTAR or Liberty of
their obligations under this clause 10, where the Independent Directors or the directors of
Liberty (as appropriate) determine, in good faith, that:

{(a) the Competing Transaction is a Superior Proposal; or

{b) the Competing Transaction could reasonably be expected to become a Superior
Proposal and the Independent Directors have received written advice from their
external financial and legal advisers to that effect,

and;

(1) the Third Party to whom the material confidential information
concerning the AUSTAR Group or any of its businesses or operations
is provided or made available has entered into a binding agreement In
favour of AUSTAR substantively on the same terms as the provisions
of the Confidentiality Deed relating to the use and disclosure of the
confidential information; and

(2) within 2 Business Days of providing or making available that material
confidential information to the Third Party, AUSTAR provides to
FOXTEL Management any part of that information not previously
provided or made available to FOXTEL or the FOXTEL Partners; or

(c) not undertaking that act would or would likely involve a breach of the fiduciary
duties owed by any AUSTAR director or Liberty director {as appropriate), or
would otherwise be unlawful, and the Independent Directors have received
written advice from their external legal advisers to that effect.
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11 Payment of costs — Reimbursement Fee

10.6 Compliance with law
(a) If it is finally determined by the court, or the Takeovers Panel, that the
agreement by AUSTAR and Liberty under this clause 10 or any part of it:

(1) constituted, or constitutes, or would constitute, a breach of the
fiduciary or statutory duties of an AUSTAR director or a Liberty
director (as the case may be}; or

(2) constituted, or constitutes, or would constitute, unacceptable
circumstances within the meaning of the Corporations Act; or

(3} was, or is, or would be, unfawful for any other reason,

then, to that extent {and only to that extent) AUSTAR or Liberty (as appropriate)

will not be obliged to comply with that provision of this clause 10.

{b) The parties must not make or cause or permit to be made, any application to a
court or the Takeovers Panel for or in relation to a determination referred to in

this clause 10.6.

{c) The agreement by Liberty under this clause 10 applies only to the extent that it
is not inconsistent with any exemption, modification or other relief granted to it

(alone or with any one or more FOXTEL Group Members) by ASIC.

10.7 Termination of discussions
Each of AUSTAR and Liberty represents and warrants that, other than the discussions
with FOXTEL in respect of the Transaction, it is not as at the date of this Deed in
discussions or negotiations with any Third Party in respect of a Competing Transaction.

11 Payment of costs — Reimbursement Fee

11.1  Background

This clause 11 has been agreed to in circumstances where:

(a)

{b)

{c)

(d)

AUSTAR and FOXTEL believe the implementation of the Scheme wili provide
significant benefits to AUSTAR, FOXTEL and their respective shareholders, and
AUSTAR and FOXTEL acknowledge that, if they enter into this deed and the
Scheme is subsequently not implemented, FOXTEL will incur significant costs,
including significant opportunity costs;

FOXTEL requested provision be made for the payments ouflined in this
clause 11, without which FOXTEL would not have entered into this deed and
the proposal would not have been put to AUSTAR;

each of FOXTEL's board and the AUSTAR Board believe that it is reasonable
and appropriate for both parties to agree to the payment referred to in this
clause 11 to secure FOXTEL entry into this deed and the benefits to AUSTAR
Shareholders from participation in the Transaction; and

both parties have received legal advice in relation to this deed and the operation
of this clause 11.
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11.2 Payment of Reimbursement Fee by AUSTAR

(@)

(b}

Subject to clauses 11.2(b) and 11.5, AUSTAR must pay the Reimbursement
Fee to FOXTEL Management, without set-off or withholding, if:

(M

2

hefore the eariier of the date of the Scheme Meeting or the End Date,
either Independent Director changes adversely or withdraws his
recommendation in favour of the Scheme and the EGM Resolutions or
his statement that he will vote, or procure the voling of, any
Independent Director AUSTAR Shares held by him or on his behalf at
the time of the Schame Meeting in favour of the Scheme and held at
the time of the EGM in favour of the EGM Resolutions, unless:

{A) the Independent Expert concludes in the Independent
Expert's Report {including by variation to a prior report) that
the Scheme is not in the best interasts of Minority
Shareholders; or

(B} the Independent Expert withdraws a prior report that
concluded that the Scheme is in the best interests of
Minority Sharsholders,

and, in either case, otherwise than in circumstances where the
Independent Expert reaches that conclusion or withdraws its report as
a result of a Superior Proposal having been announced or made
pubtic; or

before the End Date, a Third Party announces a Superior Proposal
and:

(A) the sale by Liberty of its AUSTAR Shares to that Third Party
or any associate of that Third Parly pursuant to that Superior
Proposal is completed; or

8 in the case of a Superior Proposal of the kind referred to in
item 4 of the definition of 'Competing Transaction', the
Competing Transaction is substantially completed,

within 12 months of that Supsrior Proposal having been announced.,

Despite anything in clause 11.2(a), AUSTAR is not required to pay the
Reimbursement Fee to FOXTEL Management if.

n

3]

this deed is terminated pursuant to:

(A) clause 12.1(a) because one or more of the conditions
precedent in clauses 3.1{a}, 3.1{(b), 3.1(c), 3.1(d), 3.1(e) or
3.1(h) has not been waived or satisfied by the End Date, or
cannot be waived or satisfied by the End Date, or

(B} clause 12.,1(c); or
this deed is terminated pursuant to:

(A clause 12.1(a) because the condition precedent in
clause 3.1(g) has not been waived or satisfied by the End
Date, or cannot be waived or satisfied by the End Date, or

(B) clause 12.1(b) or clause 12.1(d)(2},

except in each case where the termination is a result of a Superior
Proposal or a conclusion, or change of conclusion, by the
Independent Expert as a result of a Superior Proposal having been
announced or made public.
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11.3

1.4

1.5

11.6

Written demand
(a) AUSTAR must pay the Reimbursement Fee to FOXTEL Management within 10
Business Days after receiving a written demand from FOXTEL Management,

(b) The demand for payment of the Reimbursement Fee can only be made after the
occurrence of an event referred to in clause 11.2.

(c) AUSTAR is only liable to pay the Reimbursement Fee once.

Nature of payment

The amount payable by AUSTAR to FOXTEL Management under clause 11.2is an
amount to compensate FOXTEL for:

{a) advisory costs (including costs of advisors, other than success fees);

(b} costs of management and directors' time,

{c) out-of-pocket expenses; and

(d) reasonable opportunity costs incurred by FOXTEL in pursuing the Transaction

or in not pursuing other alternative acquisitions or strategic initiatives which
FOXTEL could have developed to further its business and objectives,

Compliance with law

(a) No amount will be payable by AUSTAR under clause 11,2 if the Scheme
becomes Effective, notwithstanding the occurrence of any event in clause 11.2.
To the extent that any amounts have already been paid to FOXTEL
Management under clause 11.2 and the Scheme becomes Effective, such
amounts must immediately be refunded to AUSTAR.

{b) This clause 11 does not impose an obligation on AUSTAR to pay the
Reimbursement Fee to the extent that the obligation to pay the Reimbursement
Fee:

(1} constitutes unacceptable circumstances as declared by the Takeovers
Panel; or

(2) is held to be unenforceable by FOXTEL Management against
AUSTAR as determined by a court,

after all proper avenues of appeal and review, whether judicial or otherwise,
have been exhausted. The parties must take all reasonable steps to ensure that
any such determination applies to the minimum extent possible.

(c) The parties must not make, cause or permit to be made, any applicafion to a
court or the Takeovers Panel for or in relation to a determination referred to in
clause 11.5(b).

Other claims

AUSTAR will have no liability to FOXTEL Management, Telstra Media or Sky Cable
{each, in any capacity) for any breach of this deed that arises out of, or relates fo, an act,
event or occurrence referred to in clause 11.2 other than for its liability to pay the
Reimbursement Fee and any interest that may be awarded as a resuit of the late
payment of the Reimbursement Fee under clause 11.2 (where that clause applies).
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12 Termination

12 Termination

121 Termination

(a)

(b)

(©

Any party may terminate this deed by written notice to the other parties if:

(1)

(@)

®3)

a condition precedent for the benefit of that party (or parties including
that party) has not been waived or satisfied by the End Date, or
cannot be waived or satisfied by the End Date, provided the
terminating party has complied with its obligations to endeavour to
procure satisfaction of this condition precedent under clause 3;

the Court makes a determination not to approve the Scheme,
provided the terminating party has complied with its obligations to
endeavour to procure satisfaction of the condition precedent in
clause 3.1(b); ar

the Scheme has not become Effective by the End Date.

Any party may terminate this deed before 8.00am on the Second Court Date by
written notice to the other parties if the Independent Directors withdraw their
recommendation of the Scheme to Minority Shareholders following a Superior
Proposal or a report from the Independent Expert that the Scheme is not in the
hest interests of Minority Shareholders {including if the Independent Expert
varies adversely or withdraws its earlier conclusion that the Scheme is in the
hest interests of Minority Shareholders).

Either of AUSTAR or Liberty may ferminate this deed by written notice to the
other parties:

(1)

)

before 8.00am on the Second Court Date if FOXTEL is in material
unremedied breach of any of its material obligations under this deed
or there is 2 material breach of a FOXTEL Warranty, and:

{A) Liberty or AUSTAR notifies FOXTEL Management that it
believes there has been a breach of one or more of
FOXTEL’s material obligations or of a FOXTEL Warranty,
stating its intention to terminate this deed,

{B) the relevant circumstances continue to exist 10 days from
the time the notice is given unless the Second Court Date is
scheduled to occur in that 10 day period. In that event the
parties will use their reasonable endeavours o adjourn or
postpone the Second Court Date for 10 days, but if the Court
declines to do so, the time period for the relevant
circumstances to exist will be such shorter period ending at
5.00pm on the day before the Second Court Date); and

(C) Liberty or AUSTAR exercises its right to terminate this deed
within 5 days after the end of the 10 day period referred to in
clause 12.1(c){(1)B) {or by 8,00am on the Second Court
Date, if this is earlier);

at any time during a period of 14 days commencing on the date 5
months after the date of this deed if:

(A) the condition precedent in clause 3.1(a)(1) has not been
satisfied by that time; and

{B) acting reasonably and in good faith, and after having
consulted the other parties, it considers that the condition
precedent in clause 3.1(a}(1) Is unlikely to be satisfied by the
End Date; or
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(d)

()

(f)

12 Termination

(3) before 8.00am on the Second Court Date if an Insoivency Event
occurs with respect to FOXTEL Management, Telstra Media or Sky
Cable {each, in any capacity).

FOXTEL may terminate this deed at any time hefore 8.00am on the Second
Court Date if:

(1} gither of AUSTAR or Liberty is in material unremedied breach of any
of its materia! obligations under this deed or there is a material breach
of an AUSTAR Warranty or a Liberty Warranty, and:

(A) FOXTEL notifies AUSTAR or Liberty (as appropriate) that it
helieves there has been a breach of one or more of that
party's material obligations or of an AUSTAR Warranty or a
Liberty Warranty (as appropriate), stating its intention {o
terminate this deed;

(B) the relevant circumstances continue to exist 10 days from
the time the notice is given unless the Second Court Date is
scheduled to occur in that 10 day period. In that event the
parties will use their reasonable endeavours to adjourn or
postpone the Second Court Date for 10 days, but if the Court
declines to do so, the time period for the relevant
circumstances to exist will be such shorter period ending at
5.00pm on the day before the Second Court Date); and

{C) FOXTEL exercises its right to terminate this deed within &
days after the end of the 10 day period referred to in
clause 12.1{(d)(1¥B) (or by 8.00am on the Second Court
Date, if this is earlier);

(2) the Independent Directors do not hoth recommend that Minority
Shareholders vote in favour of the Scheme or either Independent
Director withdraws his previous recommendation fo this effect; or

(3) an [nsolvency Event occurs with respect to Liberty.

In the case of a breach of an obligation in ¢lause 5.5, the breach will be material
if it has, or would be likely to have, a material adverse effect on the AUSTAR
Group’s business.

AUSTAR may terminate this deed at any time before 8.00am on the Second
Court Date if:

{1) an Insolvency Event occurs with respect to Liberty or the Bidder, or

{2) where a Substitution Notice has not been given, in breach of
FOXTEL's procurement obligation under clause 4.5(b), FOXTEL Finco
has not paid an amount equal to the Estimated Total Scheme
Consideration into the Escrow Account in the manner required by
clause 4.5(b).

Liberty may terminate this deed at any time before 8.00am on the Second Court
Date if:

(1 an Insolvency Event ocours with respect to AUSTAR or any AUSTAR
Material Subsidiary; or

(2) where a Substitution Notice has not been given, in breach of
FOXTEL's procurement obligation under clause 4.5(b), FOXTEL Finco
has not paid an amount equal to the Estimated Total Scheme
Consideration into the Escrow Account in the manner required by
clause 4.5(b).
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12.2

123

12.4

12,5

13

Effect of termination

If this deed is terminated by any party under clause 12.1, except if that the termination
results from a breach by a party of its obligations under this deed, this deed will become
void and have no effect, without any liability or obligation on the part of any party, other
than in relation to rights and obligations that accrued prior to termination and other than in
relation to the provisions of this clause 12 and of clauses 1, 4.7(a)(2), (4), (5). (8), (8), (9),
(10) and (b), 6, 7, 9, 11, 13, 14 and 15, which will remain in force after termination.

Termination
Where a parly has a right to terminate this deed, that right for all purpeses will be validly

exercised if the party delivers a notice in wiiting to the other pariies stating that it
terminates this deed and the provision under which it is terminating the deed.

Terminable in writing

This deed is terminable If agreed to In writing by FOXTEL, AUSTAR, the Bidder and
Liberty before 8.00am on the Second Court Date .

No other right to terminate or rescind

No party may terminate or rescind this deed (including on the grounds of any breach of
warranty or misrepresentation that occurs or becomes apparent at any time} except as
permitted under clause 12.1 or clause 12.4.

Duty, costs and expenses

131

13.2

14

Stamp duty

FOXTEL must pay all stamp duties and any fines and penalties with respect to stamp
duty in respect of this dead and the Scheme or the steps to be taken under this deed and
the Scheme.

Costs and expenses
Except as otherwise provided in this deed, each party must pay its own costs and
expenses In connection with the negotiation, preparation, execution and performance of

this deed and the proposed, attempted or actual implementation of this deed and the
Transaction.

GST

(a) Any consideration or amount payable under this deed, including any non-
monetary consideration (as reduced in accordance with clause 14(e) if required)
(Consideration) is exclusive of GST.

(b} Iif GST is or becomes payable on a Supply made under or in connection with
this deed, an additional amount (Additional Amount) is payable by the party
providing consideration for the Supply (Recipient) equal to the amount of GST
payable on that Supply as calculated by the parly making the Supply (Supplier)
in accordance with the GST Law.
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15 General

(c) The Additional Amount payable under clause 14(b) is payable af the same time
and in the same manner as the Consideration for the Supply, and the Supplier
must provide the Recipient with a Tax Invoice. However, the Additional Amount
is only payable on receipt of a valid Tax Invoice.

() If for any reason (including the occurrence of an Adjustment Event) the amount
of GST payable on a Supply (taking into account any Decreasing or Increasing
Adjustments in relation to the Supply) varies from the Additional Amount
payable by the Recipient under clause 14(b):

(1) the Supplier must provide a refund or credit to the Recipient, or the
Recipient must pay a further amount to the Supplier, as appropriate;

{2) the refund, credit or further amount (as the case may be) will bs
calculated by the Supplier in accordance with the GST Law; and

{3) the Supplier must notify the Recipient of the refund, credit or further
amount within 14 days after becoming aware of the variation to the
amount of GST payable. Any refund or credit must accompany such
notification or the Recipient must pay any further amount within 7 days
after recelving such notification, as appropriate. If there is an
Adjustment Event in relation to the Supply, the requirement for the
Supplier to notify the Recipient will be satisfied by the Supplier issuing
to the Recipient an Adjustment Note within 14 days after becoming
aware of the occurrence of the Adjustment Event,

(&) Despite any other provision in this deed:

{h if an amount payable under or in connection with this deed (whether
by way of reimbursement, indemnity or otherwise) is calculated by
reference to an amount incurred by a party, whether by way of cost,
expense, outlay, disbursement or otherwise (Amount Incurred), the
amount payable must be reduced by the amount of any Input Tax
Credit to which that party is entitled in respect of that Amount
Incurred; and

2) no Additional Amount is payable under clause 14(b) in respect of a
Supply to which s 84-5 of the GST Law applies,

(f Any reference in this clause 14 to an Input Tax Credit to which a party is entitled
includes an Input Tax Credit arising from a Creditable Acquisition by that party
but to which the Representative Member of a GST Group of which the party is a
member is entitled.

)} Any term starting with a capital letter in this clause 14 that is not defined in this
deed has the same meaning as the term has in the A New Tax System (Goods
& Services Tax) Act 1999 (Cth).

15 General
15.1  No representation or reliance

(@)

Each party acknowledges that no party {nor any person acting on its behalf) has
made any representation or other inducement to it to enter into this deed,
except for representations or inducements expressly set out in a Transaction
Document and (to the maximum extent permitted by [aw) all other
representations, warranties and conditions implied by statute or otherwise in
relation to any matter relating to this deed, the circumstances surrounding the
parties’ entry into it and the transactions contemplated by it are expressly
excluded.

Implementation Deed

page 52




_Freehills

156.2

15.3

15.4

(b)

()

156  General

Each party acknowledges and confirms that it does not enter into this deed in
reliance on any representation or other inducement by or on behalf of any other
party, except for any representation or inducement expressly set outina
Transaction Document.

Each party acknowledges and confirms that clauses 15.1(a) and 15.1{b) do not
prejudice any rights a parly may have in relation to information which has been
filed by another party with ASIC or the ASX.

No merger

The rights and obligations of the parties do not merge on completion of the Transaction.
They survive the execution and delivery of any assignment or other document entered
into for the purpose of implementing the Transaction.

Consents

Any consent ar approval referred to in, or required under, this deed from:

{a) any party may not be unreasonably withheld, unless this deed exprassly
provides for that consent to be given in that party's absolute discretion; or

{b) FOXTEL may be sought from, and given by, FOXTEL Management, and a
consent or approval so given by FOXTEL Management binds it and each of
Telstra Media and Sky Cable and is taken to be a consent by or approval of
FOXTEL.

Notices

Any communication under or in connection with this deed:

(a) must be in legible writing. A facsimile transmission is regarded as legible unless
the addressee telephones the sender within 2 hours after transmission is
received or regarded as received under clause 15.4(f)(1) and informs the
sender that it is not legible;

(b) must be in English; and

(c) must be addressed as shown below:

Party Address Addressee Fax

AUSTAR level 1 Deanne Weir +61 2 9295 0163

46-52 Mauntain Street
Ultimo New South Wales 2007
Australia
FOXTEL c/- FOXTEL Management Pty Director of Legal and  |+61 2 9813 6113
Limited Business Affairs /
5 Thomas Holt Brive Chief Financial Officer
North Ryde
Sydney, NSW, 2113
with & copy to:
Aflens Arthur Robinson Kylie Brown / Marcus  + 61 2 8230 5333
126 Phillip Street Clark
Sydney NSW 2000
Australia
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15.5

15.6

16 General

Liberty

12300 Liberty Boulevard, l.egal Department +1 303 220 6691
Englewood, Colorado 80112,
United States of America

wWith a copy to:

Allen & Qvery Michael Parshall +612 9373 7710
Level 7, Gold Fields House
1 Alfred Street,

Sydney, NSW, 2000
Australia

Bidder

Level 7, Gold Fields House Michael Parshall +612 9373 7710
1 Alfred Street,
Sydney, NSW, 2000
Australia

(or as otherwise notified by that party to the other parties from time to time);

(d)
()
U]

(9)

must be signed by the party making the communication or by a person duly
authorised by that party,

must be delivered to the address, or sent by fax to the fax number, of the
addressee, in accordance with clause 15.4(c); and

is regarded as received by the addressee:

(1) if sent by fax, at the local time (in the place of receipt of that fax) which
then equates to the time at which that fax is sent as shown on the
transmission report which is produced by the machine from which that
fax is sent and which confirms transmission of that fax in its entirety,
unless that local time is not a Business Day, or is after 5.00pm on a
Business Day in the place of receipt, when that communication will be
regarded as received at 9.00am on the next Business Day; and

(2) if delivered by hand, on delivery at the address of the addressee as
provided in clause 15.4(c), unless delivery is not made on a Buginess
Day, or after 5.00pim on a Business Day, when that communication
will be regarded as received at 9.00am on the next Business Day, and

in the case of a communication by a parly fo FOXTEL, Telstra Media or Sky
Cable {including the provision of any information, notice or document), is taken
to be given to FOXTEL, Telstra Media or Sky Cable (as applicable) if it is given
to FOXTEL Management in accordance with the preceding paragraphs of this
clause 15.4.

Governing law and jurisdiction

Gy
(b)

This deed is governed by the [aws of New South Wales.

In relation to this deed and related non-contractual matters, each party
irrevocably submits to the non-exclusive jurisdiction of the courts of New South
Wales and courts competent to hear appeals from those courts and waives any
right to object to the venue on any ground,

Process agent

Liberty:

(8)

irrevocably appoints Allen & Overy, Level 7, Gold Fields House, 1 Alfred Street,
Sydney, NSW, 2000 Australia (Attention Michael Parshall) as its agent to accept
service of process and other documents in any legal action or proceedings
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15.7

15.8

15.9

15.10

15.11

15.12

arising out of or in any way related to this deed and related non-contractual
matters before courts of New Scuth Wales and courts competent to hear
appeals from those courts;

(b} must ensure that at all times, the agent or a replacement acceptable to FOXTEL
remains present, authorised and able to accept service of process and other
documents on its behalf and, if there is a replacement, it must immediately
notify the other parties and provide them with satisfactory evidence of the
replacement’s acceptance of its appointment; and

(¢} agrees that service of any process or documents on the agent (or any
replacement) will be sufficient service on it.

Waivers

(a) Failure to exercise or enfarce, a delay in exercising or enforcing, or the pariial
exercise or enforcement of any right, power or remedy provided by law or under
this deed by any party does not in any way preclude, or operate as a waiver of,
any exercise or enforcement, or further axercise or enforcement, of that or any
other right, power or remedy provided by law or under this deed.

(b) Subject to clause 15.3(b), any waiver or consent given by any party under this
deed Is only effective and binding on that party if it is given or confirmed in
writing by that party.

(c) No waiver of a breach of any term of this deed operates as a waiver of another
breach of that term or of a breach of any other term of this deed.

Variation

This deed may only be varied by a document signed by or on hehalf of each of the
parties,

Assignment

A party may not assign, hovate or otherwise transfer any of its rights or obligations under
this deed without the prior written consent of the other parties.

Acknowledgement

Each party acknowiedges that the remedy of damages alone may be inadequate to
protect the interests of the parties, or provide adequate compensaticn, for a breach of this
deed and that a party is entitled to seek and obtain without limitation injunctive relief or an
order for specific performance if another party breaches this deed.

No third party beneficiary
(a) This deed is binding on and inures solely to the benefit of each party to it and
each of their respective permitted successors and assigns.

{(b) Nothing in this deed, express or implied, is intended to or shall confer on any
other person, other than the AUSTAR Released Parties, the FOXTEL Released
Parties and the Liberty Released Parties to the extent set forth in clause 7, any
third paity beneficiary rights.

Further action

Each party must do all things and execute all further decuments necessary to give full
effect to this deed.
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15.13 Entire agreement
The Transaction Documents supersede all previous agreeaments, understandings,

negotiations or deeds in respect of its subject matter and embodies the entire agreement
hatween the parties.

15.14 Counterparts

{a) This deed may be executed in any number of counterparts.
{b) Alt counterparts, taken together, constilute one instrument,
{c) A party may execute this deed by signing any counterpart.
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()

()

(d)

Schedule 1

FOXTEL Warranties

Each of the FOXTEL Warranties is given by the relevant entity or entities identified in
clause 8.1.

capacity and authority

(1) It has full corporate power and lawful authority to execute, deliver and perform
this deed, and the execution and delivery of this deed has been properly
authorised by all necassary corporate action of it,

(2) FOXTEL Management has full corporate power and lawful authority to execute,
deliver and perform this deed, and the execution and delivery of this deed has
heen properly authorised by all necessary action of the FOXTEL Partnership.

(3) FOXTEL Management is authorised to enter into each of the Transaction
Documents to which it is, or is to become, a party as agent for the FOXTEL
Partnership.

deed binding

(1) This deed is a legal, valid and binding obligation of it, enforceable in accordance
with its terms against it.

(2) This deed is a legal, valid and binding obligation of it (In the case of obligations

incurred in its personal capacity), enforceabls in accordance with its terms
against it.

not misteading The FOXTEL Information provided for inclusion in the Scheme Booklet,
as at the date the Scheme Booklet is despatched to AUSTAR Shareholders, will not
contain any statement which is materially misleading or deceptive including by way of
omission from that FOXTEL Information.

regulatory As at the date of this deed:

(1

(2)

to the extent of FOXTEL Management's knowledge of the business of FOXTEL,
it reasonably believes that the transaction is not likely to have the effect of
substantially lessening competition in a market pursuant to section 50 of the
Competition Act either as proposed or with conditions or undertakings that are
acceptable to FOXTEL and the FOXTEL Partners; and

having made enquiries of the chief executive officer of FOXTEL, who has
consulted with his direct reports, but not having asked the ACCC, neither the
chief executive officer nor any of his direct reports has been informed by the
ACCC that:

() the ACCC would seek to oppose or prevent the implementation of the
Transaction; or

(i) the ACCC would only refrain from opposing or seeking to prevent the
implementation of the Transaction if FOXTEL and/or one or more of
the FOXTEL Partners, accept conditions imposed by the ACCC or
give undertakings to the ACCC that FOXTEL believes (based on the
understanding of the chief executive officer} would not be acceptable
to FOXTEL and/or the FOXTEL Partners.
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Schedule 2

Liberty Warranties

(a) capacity and authority: it has full corporate power and lawful authority to execute,
deliver and perform this deed, and the execution and delivery of this deed has been
properly authorised by all necessary corporate action of it;

(b} deed bhinding: this deed is a legal, valid and binding obligation of it enforceable in
accordance with its terms against it; and
(c) Not misleading: the Liberty Information provided far inclusion in the Scheme Booklet, as

at the date the Scheme Booklet is despatched to AUSTAR Shareholders, will not contain
any statement which is materially misleading or deceptive including by way of omission
from that Liberty Information.
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Schedule 3

AUSTAR Warranties

(a) capacity and authority: it has full corporate power and lawful authority to execute,
deliver and perform this deed, and the execution and delivery of this deed has been
properly authorised by all necessary corporate action of AUSTAR;

(b) deed binding: this deed is a legal, valid and binding obligation of AUSTAR enforceable
in accordance with its terms against AUSTAR;

(c) information: AUSTAR is not aware of any material price sensitive information in relation
to AUSTAR that has not been disclosed to the ASX or otherwise disclosed to FOXTEL,;
(d) Schame Booklet: the AUSTAR Information contained in the Scheme Booklet, as at the

date the Scheme Booklet is despatched to AUSTAR Shareholders, will not contain any
statement which is materially misleading or deceptive, including by way of omission from
that AUSTAR Information;

(e} Independent Expert: all information it has provided, or wili provide, te the Independent
Expert has been provided, or will be provided, in good faith;

f employee share plan: the AUSTAR Employee General Share Plan and all other
AUSTAR employee share plans are suspended, AUSTAR is not required to issue further
AUSTAR Shares or other securities under these plans, and there are no other such plans
ar outstanding rights under any such plans which have not been satisfied; and

[{s)) dial-up telecommunications business; as at 8.00am on the Second Court Date,
AUSTAR does not operate a dial-up telecommunications business,

and, subject to paragraphs (i) and (j) below, AUSTAR represents and warrants to
FOXTEL that: '

(h) not misleading: all information it has provided to FOXTEL as part of the Disclosure
Materials has been provided in good faith and is not misleading or decepfive in any
material respect (including by omission).

However AUSTAR doas not provide:
(i) 'any warranty or representation in relation to the completeness of that information; or

)] any warranty or representation of any kind in respect of any of that information to the
extent that it constitutes forward-looking information of any kind (including financial
forecast information).
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Executed as a deed

Signed, sealed and delivered by
AUSTAR United Communications Limited
By

sign here » ; -
ompany Secretary/Birestar

print name VAVAY =2 (.Abf\ r

sgnhersy RS Sw—

Director o

pntrome Lo tid DA DI NN

Signed, sealed and delivered by

Telstra Media Pty Limited

by its attorneys under a power of attorney dated 5 July 2011, and the attorneys declare that they
have not received any notice of the revocation of such power of attorney, in the presence of.

sign here »
Attorney

prinf name

sign here »
Attornay

print name

sign here p
Witness

print name
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Executed as a deed

Signed, sealed and delivered by
AUSTAR United Communications Limited
By

sign here »

Company Secretary/Director

prinf name

sign here »

Director

print name

Signed, sealed and delivered by

Telstra Media Pty Limited
by its attorneys under a power of attorney dated § July 2011, and the atforneys declare that they
have hot received any nofice of ihe revocation of such power of attorney, In the presence of:

sign here » /Y {6 %‘

Atfomey

print name Dovrd "\'\\o;),g&
sign here » ?OML ( \Q————L.

Attorney
printneme  §oa U\ Yeaatna

J
sign here »- 7/%

WitreSs

print name Opvret CLEE
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Executad by
Sky Cable Pty Limited
by

1 /
sign here » \A

Gompany-Secretary/Director
print name Pece  Mitoge(

sign here » CMLM ﬁ

Director ”

print name / en I/) Lx_jz._/:/-‘

Executed by
FOXTEL Management Pty Limited
by

sfgn here »

Company Secretary/Director

print name

slgn here »

Director

print name
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Executed by
Sky Cable Pty Limited
by

sign here »
Company Secretary/Director

pririt name

sign here »
Birector

print name

Executed by
FOXTEL Management Pty Limited
by

stgr here », Y
‘ Na ST
? Rt
print nane i / LYNETTE VRELAND
} 7
~ /
sfgn here » -~ & AT
Director

print name
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Signed, sealed and delivered by
Liberty Glohal, inc.

by its attorney under a power of attorney dated & July 2011, and the attorney declares that it has
not receivad any notice of the revocation of such power of attorney, in the presence of.

/

sign here »

Attornéy .
print name ?M/G/’lc%/ ﬁﬁ/&ha//

Witness

print name

Kathiyn Marie TROFGom

Signed, sealed and delivered by

LGl Bidco Pty Limited
by its attorney under & power of attorney dated 8 July 2011, and the attorney declares that it has
nat received any notica of the revocation of such power of attorney, In the presence of:

sign here * W W
Aftor.

print name /ﬂ?/@/{ﬁé/ ﬁdf’&ﬁﬁ//

sign here » M

Witness
Kathryn Marie Thornton

prnt name
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Attachment 1

Timetable
Event Timing
Reference Date (RD}, being the later of; RD

the IRS acceptable to it (in its absolute discretion)

Transaction or waives clause 3.1(a)}(3); and

+ the date on which the parties are satisfied that the
condition In clause 3.1{a}{1) has been satisfied.

« the date that Liberty receives a private letter ruling from

relating to the United Stales federal tax treatment of the

Scheme Booklet provided to ASIC

RD + 5 Business Days

i ast date for Substitution Notice to be given

RD + 7 Business Days

Execution of Daed Poll and Escrow Deed

RD + 16 Business Days

First Court Date'

RD + 17 Business Days

Mailing of Scheme Booklet complete

RD + 20 Business Days

FOXTEL external debt documents to be executed

RD + 34 Business Days

Execution of AUSTAR Charge or Substitute Security (as
applicahle)

RO + 39 Business Days

ISchemea Meeting

RD + 41 Business Days

EGM

RD + 41 Business Days

Lasf day for satisfaction of conditions precedent to
favailability of funding under the FOXTEL external debt
documents (subject to the exceptions referred to in

clause 6,3(b){ii} of the Liberty Restructure and Sale Deed}

RD + 42 Business Days

Estimated Total Scheme Consideration paid into Escrow

RD + 43 Business Days

! Subject to Court availability and completion of ASIC review of the Scheme Booklet if a Substitution Notice is given.

1.9692769.14

Scheme Implementation Deed
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AWccount

Second Court Date? RD + 44 Business Days

Contribution Date’ under the Liberfy Restructure and Sale [RD + 44 Business Days (unless Court
Deed{Complefion of Transaction Steps 1, 2 and 3) approval given after close of business,
n which case it will be RD + 45}

AUSTAR to lodge with ASIC copy of Court order approving |[RD + 45 Business Days
Scheme

Effective Date, suspension of trading in AUSTAR Shares  [RD + 45 Business Days
from close of trading), drawdown under FOXTEL Funding

Agreement

iScheme Record Date RD + 50 Business Days
[mplementation Date RD + 52 Business Days
IAUSTAR dalists from ASX? RD + 53 Business Days

Latest Transfer Date’ under the Liberty Restructure and RD + 65 Business Days
Sale Deed

Conversion' under the Liberty Restructure and Sale Deed [RD + 75 Business Days

‘Completion’ under the Liberty Restructure and Sale Deed  [RD + 78 Business Days

2 Subject to Courl availability.
* subject to ASX discretion.
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Atftachment 2

Scheme of arrangement

This scheme of arrangement is made under section 411 of the Corporations Act
2001 (Cth)

Between the parties

AUSTAR AUSTAR United Communications Limited

IACN 087 695 707
of Level 1, 46 — 52 Mountain Street, Ultimo, New South Wales, 2007

Scheme
Shareholders than Excluded Shareholders)

Fach AUSTAR Shareholder as at the Scheme Record Date (other

1 Definitions, interpretation and scheme components
1.1 Definitions
Schedule 1 contains definitions used in this Scheme.
1.2 Interpretation
Schedule 1 contains interpretation rules for this Scheme.
1.3 Scheme components
This Scheme includes any schedule to it.
2

Preliminary matters

9239640

(@)

{b)

{©)

(d)

(&)

AUSTAR is a public company limited by shares, registered in New South
Wales, and has been admitted to the official list of the ASX. AUSTAR Shares
are quoted for trading on the ASX,

As at [insert date], [1,271,505,737] AUSTAR Shares, and no other AUSTAR
securities, were on issue,

Liberty is a corporation incaorporated in the State of Delaware in the United
States of America. Liberty's Series A, Series B and Series C commaon stock
trade on the NASDAQ Global Select Market. The Bidder Is a wholly-owned
subsidiary of Liberly, registered in Victoria, Australia.

FOXTEL Management acts as agent for the FOXTEL Parinership and entered
into the Deed Poll for and on behalf of the FOXTEL Partnership. FOXTEL
Finco, registered in Victoria, Australia, is controlled by FOXTEL.

The Estimated Tofal Scheme Consideration is being held in escrow in the
Escrow Account on the terms of the Escrow Deed.
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0

(k)

3 Conditions

An amount equal to the lesser of the Estimated Total Scheme Consideration
and the Total Scheme Consideration will be paid into the Scheme Account
hefore the Implementation Date on trust for Scheme Shareholders.

If the Estimated Total Scheme Consideration is less than the Total Scheme
Consideration, the Bidder must pay the difference into the Scheme Account in
sufficient time before the Implementation Date to enable AUSTAR to apply it
towards payment of the Scheme Consideration to each Scheme Shareholder.

AUSTAR will deal with the Total Scheme Consideration in accordance with this
Scheme.

If this Scheme becomes Effective;

{1 subject to FOXTEL Finco having deposited an amount not less than
the Estimated Total Scheme Consideration into the Escrow Account
by no later than 2:00pm on the date one Business Day before the
Scheduled Second Court Date, in accordance with the direction in
clause 4.7({a)(3) of the Implementation Deed, Liberty and the Bidder
will provide or procure the provision of the Scheme Consideration to
Scheme Shareholders in accordance with this Scheme and the Deed
Pall; and

{2) all the Scheme Shares, and all the rights and entitlements attaching to
them as at the Implementation Date, will be transferred to the Bidder
and AUSTAR will enter the hame of the Bidder in the Share Register
in respect of the Scheme Shares.

Among others, AUSTAR, FOXTEL, Liberty and Bidder have agreed, by
executing the Implementation Deed, to implement this Scheme.

This Scheme attributes actions to Liberty, the Bidder, FOXTEL and FOXTEL
Finco but does not itself impose an obligation on them to perform those actions,
Liberty, the Bidder, FOXTEL and FOXTEL Finco have agreed, by executing the
Deed Poll, to perform the actions attributed to them under this Scheme.

Conditions

31

9238840

Conditions precedent

This Scheme is conditional on and will have no force or effect until, the satisfaction of
each of the following conditions precedent:

(@)

(o)

(¢}

(d)

()

all the conditions in clause 3.1 of the Implementation Deed (other than the
condition in the Implementation Deed relating to Court approval of this Scheme)
having been satisfied or waived in accordance with the terms of the
Implementation Deed by 8.00am on the Second Court Date;

neither the Implementation Deed nor the Deed Poll having been terminated in
accordance with their terms before 8,00am on the Second Court Date;

approval of this Scheme by the Court under section 411(4)}{b) of the
Corporations Act, including with any alterations made or required by the Court
under section 411(8) of the Corporations Act as are acceptable to AUSTAR,
FOXTEL Management and Liberty;

such other conditions made or required by the Court under section 411(8) of the
Corporations Act in relation to this Scheme as are acceptable to AUSTAR,
FOXTEL Management and Liberty; and

the orders of the Court made under section 411(4)b) (and, if applicable, section
411(8)) of the Corporations Act approving this Scheme coming into effect,
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pursuant to section 411(10} of the Corporations Act on or before the End Date
{or any later date AUSTAR, FOXTEL Management and Liberiy agree in writing).

3.2 Certificate

{a) AUSTAR, FOXTEL Management and Liberty will provide to the Court on the
Second Court Date a certificate, or such other evidence as the Court requests,
confirming (in respect of matters within their knowledge) whether or not all of
the conditions precedent in clauses 3.1(a) and 3.1(b) have been satisfied or
waived.

{b} The certificates referred to in clause 3.2(a) constitute conclusive evidence that
such conditions precedent are satisfied, waived or taken to be waived,

4 Implementation of the Scheme
4.1 Lodgement of Court orders with ASIC

AUSTAR will lodge with ASIC, in accordance with saction 411(10) of the Corporations

Act, an office copy of the Court order approving this Scheme as scon as possible and in

any event by 5.00pm on the first Business Day after the day on which it recelves that

office copy of the Court arder (or any later time and date AUSTAR, FOXTEL

Management and Liberty agree in writing).

4.2 Transfer of Scheme Shares

On the Implementation Date:

(a) subject to the provision of the Scheme Consideration in the manner
contemplated by clause 5, the Scheme Shares, together with all rights and
entittements attaching to the Scheme Shares as at the Implementation Date,
will be transferred to the Bidder, without the need for any further act by any
Scheme Shareholder (other than acts performed by AUSTAR or any of its
directors, officers and secretaries as attorney and agent for Scheme
Shareholders under clause 8.5), by:

(1) AUSTAR delivering to the Bidder a duly completed Scheme Transfer,
executed on behalf of the Scheme Shareholders by AUSTAR, for
registration; and

{2) the Bidder duly executing the Scheme Transfer, attending to the
stamping of the Scheme Transfer {if required) and delivering it to
AUSTAR for registration; and

(b} immediately following receipt of the Scheme Transfer in accordance with clause
4.2(a){2), AUSTAR must enter, or procure the entry of, the name of the Bidder
in the Share Register in respect of ail the Scheme Shares,

5 Scheme Consideration
51 Provision of Scheme Consideration

9239640

(a) On this Scheme becoming Effective:

(1) AUSTAR must give the Escrow Agent an instruction in the form
contempiated by the Escrow Deed and signed by an authorised
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5.2

5.3

9239640

(c)

5 Scheme Consideration

signatory of AUSTAR attaching a copy of the Court order approving
this Scheme, as soon as possible after it has been lodged with ASIC
pursuant to clause 4.1, Pursuant to the Escrow Deed, the Escrow
Agent will pay an amount equal to the lesser of the Estimated Total
Scheme Consideration and the Total Scheme Consideration to the
Scheme Account in sufficient time before the Implementation Date to
enable {together with any amount paid by the Bidder under

clause 2(g)} AUSTAR to pay or procure the payment of the Schame
Consideration to each Scheme Shareholder from the Scheme
Account on the Implementation Date; and

2) Liberty and the Bidder must procure, and AUSTAR must use its best
endeavours to procure, that an amount equal to the Total Scheme
Consideration is transferred from the Escrow Account to the Scheme
Account in sufficient fime before the Implementation Date to enable
AUSTAR to pay or procure the payment of the Scheme Consideration
to each Scheme Shareholder from the Scheme Account on the
Implementation Date.

On the Implementation Date, AUSTAR must pay or procure the payment of the
Scheme Consideration to each Scheme Shareholder from the Scheme Account.

The obligations of AUSTAR under clause 5.1(b) will be satisfied by AUSTAR (in
its absolute discretion):

) where a Scheme Shareholder has, before the Scheme Record Date,
made a valid election in accordance with the requirements of the
AUSTAR Registry to receive dividend payments from AUSTAR by
alectronic funds transfer to a bank account nominated by the Scheme
Shareholder, paying, or procuring the payment of, the relevant amount
in Australian currency by electronic means In accordance with that
election; or

(2) otherwise, whether or not the Scheme Shareholder has made an
election referred to in clause 5.1(c){1), dispatching, or procuring the
dispatch of, a cheque for the relevant amount in Australian currency to
the Scheme Shareholder by prepaid post to their Registered Address
(as at the Scheme Record Date), such cheque being drawn in the
name of the Scheme Shareholder (or in the case of joint holders, in
accordance with the procedures set out in clause 5.2).

Joint holders

In the case of Scheme Shares held in joint names:

(@)

(b}

the Scheme Consideration is payable to the joint holders and any cheque
required to be sent under this Scheme will be made payable to the joint holders
and sent to the holder whose name appears first in the Share Register as at the
Scheme Record Date; and

any other document required to be sent under this Scheme, will be forwarded to
the holder whose name appears first in the Share Register as at the Scheme
Record Date.

Unclaimed money

(a)

AUSTAR may cancel a cheque issued under this clause 5 if the cheque:
(1} is returned to AUSTAR; or

{2} has not been presented for payment within six months after the date
on which the cheque was sent.
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(b) During the period of one year commencing on the implementation Date, on
request from a Scheme Sharsholder, AUSTAR must reissue a cheque that was
previously cancelled under this clause.

Orders of a court etc.

If:

(a) written notice is given to AUSTAR (or the AUSTAR Registry) of an order made
by a court of competent jurisdiction that requires payment to a third party of a
sum in respect of Scheme Shares held by a particular Scheme Shargholder,
which would otherwise be payable to that Scheme Shareholder by AUSTAR in
accordance with this clause 5, or AUSTAR is otherwise required under any
applicable law to pay such sum to a third party, then AUSTAR shall be entitled
to procure that payment is mads in accordance with that order or those
reguirements; or

(b) written notice is given to AUSTAR (or the AUSTAR Registry) of an order made
by a court of competent jurisdiction that prevents AUSTAR from making a
payment by AUSTAR to any particular Scheme Shareholder in accordance with
clause 5.1(c), or such payment is otherwise prohibited by applicable law,
AUSTAR shall be entitled to retain an amount, in Austratian dollars, equal to the
number of Scheme Shares held by that Scheme Shareholder muttiplied by the
Scheme Consideration until such time as payment in accordance with this
clause § is permitted by that order or otherwise by law.

6 Dealings in AUSTAR Shares
6.1 Determination of Scheme Shareholders

To establish the identity of the Scheme Shareholders, dealings in AUSTAR Shares or

other alterations to the Share Register will only be recognised if:

(a) in the case of dealings of the type to be effected using CHESS, the transferee is
registered in the Share Register as the holder of the relevant AUSTAR Shares
on or before the Scheme Record Date; and

(b) in all other cases, registrable transfer or transmission applications in respect of
those dealings, or valid requests in respect of other alterations, are received on
or before the Scheme Record Date at the place where the Share Register is
kept,

and AUSTAR will not accept for registration, nor recognise for any purpose (except a

transfer to the Bidder pursuant fo this Scheme and any subsequent transfer by the Bidder

or its successors in title), any transfer or transmission application or other request
received after such times, or received prior to such times but not in registrable or
actionable form, as appropriate.

6.2 Register

{a) AUSTAR must register registrable transmission applications or transfers of the
Scheme Shares in accordance with clause 6.1(b) on or before the Scheme
Recard Date provided that, for the avoidance of doubt, nothing in this clause
6.2(a) requires AUSTAR to register a transfer that would result in an AUSTAR
Shareholder holding a parcel of AUSTAR Shares that is less than a ‘marketable
parcel’ (as defined in the Operating Rules of the ASX).

{b) If this Scheme becomes Effective, a holder of Scheme Shares (and any person
claiming through that holder) must not dispose of or purport or agree to dispose

9239640
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(d)

(e)

7 Quotation of AUSTAR Shares

of, any Scheme Shares or any interest in them after the Scheme Record Date
otherwise than pursuant to this Scheme, and any attempt to do so will have no
effect and AUSTAR shall be entitled to disregard any such disposal.

For the purpose of determining entitlernents o the Scheme Consideration,
AUSTAR must maintain the Share Register in accordance with the provisions of
this clause 6.2 until the Scheme Consideration has been paid to the Scheme
Shareholders. The Share Register in this form will solely determine entitlements
fo the Scheme Consideration,

Ali statements of holding for AUSTAR Shares (other than statements of holding
in favour of the Bidder or any Excluded Shareholders) will cease to have effect
after the Scheme Record Date as documents of title in respect of those shares
and, as from that date, each entry current at that date on the Share Register
{other than entries on the Share Register in respect of the Bidder or any
Excluded Shareholder) will cease to have effect except as evidence of
entitlement to the Scheme Consideration in respect of the AUSTAR Shares
relating to that entry.

As soon as possible on or after the Scheme Record Date, and in any event
within one Business Day after the Scheme Record Date, AUSTAR will ensure
that details of the names, Registered Addresses and holdings of AUSTAR
Shares for each Scheme Shareholder as shown in the Share Register are
available to the Bidder in the form the Bidder reasonably requires.

7 Quotation of AUSTAR Shares
(&) AUSTAR will apply to ASX to suspend trading on the ASX in AUSTAR Shares
with effect from the close of trading on the Effective Date.
{b) On the Business Day after the Implementation Date, AUSTAR will apply:
(1) for termination of the official quotation of AUSTAR Shares on the
ASX; and
(2) to have itself removed from the official list of the ASX,
with effect on and from close of trading on the Business Day after the
Implementation Date or as soon as practicable thereafter.
8 General Scheme provisions
8.1 Consent to amendments to the Scheme

92358840

If the Court proposes to approve this Scheme subject to any alterations or conditions:

@

(b)

AUSTAR may by its counsel consent on behalf of all persons concerned to
those alterations or conditions to which FOXTEL Management and Liberty have
consented; and

each Scheme Shareholder agrees to any such alterations or conditions.
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8.2

8.3

8.4

9239640

Scheme Shareholders’ agreements and warranties

(a) Each Scheme Shareholder:

{1) agrees to the transfer of their AUSTAR Shares together with all rights
and entiflements attaching to those AUSTAR Shares in accordance
with this Scheme;

(2) agrees to the variation, cancellation or modification of the rights
attached to their AUSTAR Shares constituted by or resulting from this
Scheme; and

3) acknowledges that this Scheme binds AUSTAR and all Scheme

Shareholders (including those who do not attend the Scheme Meeting
or those who do not vote, or vote against this Scheme, at the Scheme
Meeting).

(b) Each Scheme Shareholder is taken to have warranted to AUSTAR and the
Bidder, and appointed and authorised AUSTAR as its attorney and agent to
warrant to the Bidder, that all their AUSTAR Shares (including any rights and
entittements attaching to those shares as at the Implementation Date) which are
transferred under this Scheme will, at the date of transfer, be fully patd and free
from all mortgages, charges, liens, encumbrances, pledges, security interests
and interests of third parties of any kind, whether legal or otherwise, and
restrictions on transfer of any kind, and that they have full power and capacity to
sell and transfer their AUSTAR Shares to the Bidder tagether with any rights
and entitlements attaching to those shares as at the Implementation Date.
AUSTAR undertakes that it will provide such warranty to the Bidder as agent
and attorney of each Scheme Shareholder.

©) No warranty given by a Scheme Shareholder under paragraph (b) is subject to
or qualified by any information recorded in a public register or which is known,
or ought following any enquiry become known, by AUSTAR, the Bidder or any
other person.

Title to and rights in Scheme Shares

)] To the extent permitted by law, the Scheme Shares transferred under this
Scheme will be transferred free from all mortgages, charges, liens,
encumbrances and interests of third parties of any kind, whether legal or
otherwise,

{b) On and from the Effective Date, the Bidder will be beneficially entitled to the
Scheme Shares to be transferred to it under this Scheme pending registration
by AUSTAR of the Bidder in the Share Register as the holder of the Scheme
Shares.

Appointment of sole proxy

On the Effective Date, and until AUSTAR registers the Bidder as the holder of all Scheme
Shares in the Share Register:

(a) each Scheme Shareholder is deemed to have appointed the Bidder as attorney
and agent (and directed the Bidder in each such capacity) to appoint any
director, officer, secretary or agent nominated by the Bidder as its sole proxy
and, where applicable or appropriate, corporate representative to attend
shareholders’ meetings, exercise the votes attaching to the Scheme Shares
registered in their name and sign any shareholders' resolution;

{b) no Scheme Shareholder may itself attend or vote at any of those meetings or
sign any resolutions, whether in person, by proxy or by corporate representative
(other than pursuant to this clause 8.4(a));




_ Free_hills 9 General

8.5

8.6

(¢) each Scheme Shareholder must take all other actions in the capacity of a
registered holder of Scheme Shares as the Bidder reasonably directs; and

(d) each Scheme Shareholder acknowledges and agrees that in exercising the
powers referred to in clause 8.4(a), the Bidder and any director, officer,
secretary or agent nominated by the Bidder under clause 8.4(a) may act in the
best interssts of the Bidder as the intended registered holder of the Scheme
Shares.

Authority given to AUSTAR

Each Scheme Shareholder, without the need for any further act:

(a) on the Effective Date, irrevocably appoints AUSTAR and each of its directors,
officers and secretaries {jointly and each of them severally} as its attorney and
agent for the purpose of enforcing the Deed Poll against Liberty, the Bidder,
FOXTEL and FOXTEL Finco and AUSTAR undertakes in favour of each
Scheme Shareholder that it will enforce the Deed Poll against Liberty, the
Bidder, FOXTEL and FOXTEL Finco on behalf of and as agent and altorney for
Scheme Shareholders; and

{b) on the Implementation Date, irrevocably appoints AUSTAR and each of its
directars, officers and secretarles (jointly and each of them severally) as its
attorney and agent for the purpose of executing any document or doing or
taking any other act, necessary, desirable or expedient fo give effect fo this
Scheme and the fransactions contemplated by it, including executing the
Scheme Transfer,

and AUSTAR accepts each such appointment. AUSTAR as attorney and agent of each
Scheme Shareholder, may sub-delegate its functions, authorities or powers under this
clause 8.5 to all or any of its directors, officers or employees (jointly, severally or jointly
and severally).

Binding effect of Scheme
This Scheme binds AUSTAR and all of the Scheme Shareholders (including those who
did not attend the meeting of AUSTAR Shareholders to vote on this Scheme, did not vote

at that meeting, or voted against this Scheme at that meeting) and, to the extent of any
inconsistency, overrides the constitution of AUSTAR,

General

9.1

9.2

9239840

Stamp duty

FOXTEL will:

(a) pay all stamp duty and any related fines and penalties in respect of this Scheme
and the Deed Poll or the steps to be taken under this Scheme and the Deed
Poll; and

(b) indemnify each Scheme Shareholder against any liability arising from failure to
comply with clause 9.1(a).

Consent

£ach of the Scheme Sharehalders consents to AUSTAR doing all things necessary or
incidental to the implementation of this Scheme.
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9.3

8.4

9.5

9.6

Notices

(a) if a notice, transfer, transmission appfication, direction ar other communication
referred to in this Scheme is sent by post to AUSTAR, it will not be taken to be
received in the ordinary course of post or on a date and time other than the date

and time (if any) on which it is actually received at AUSTAR's registered office
or at the office of the AUSTAR Registry.

(b) The accidental amission to give notice of the Scheme Meeting or the non-
receipt of stich notice by an AUSTAR Shareholder will not, unless so ordered by
the Court, invalidate the Scheme Meeting or the proceedings of the Scheme

Meeting.

Governing law

{a) This Scheme is governed by the taws in force in New South Wales.

(D) The parties irrevocably submit fo the non-exclusive jurisdiction of courts
exercising jurisdiction in New South Wales and courts of appeal from them in
respect of any proceedings arising out of orin connection with this Scheme.

The parties irrevocably waive any objection to the venue of any legal process in
thase courts on the basis fhat the process has been brought in an inconvenient
farum.

Further action

AUSTAR must do all things and execute all documents necessary to give full effect to this
Scheme and the fransactions contempiated by it.

No liability when acting in good faith
None of AUSTAR, Liberty, the Bidder, FOXTEL or FOXEL Finco, nor any director, officer

or secretary of any of those companies, will be liable for anything done or omitted to be
done in the performance of this Scheme or the Deed Poll in good faith.

9239840
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Schedule 1
Definitions and interpretation
1 Definitions
The meanings of the terms used in this Scheme are set out below.

Term Meaning

ASIC Australian Securities and Investments Commission.

IASX SX Limited ABN 98 008 624 691 and, where the context requires, the
ﬁnanciai market that it operates.

AUSTAR IAUSTAR United Communications Limited ACN 087 695 707,

IAUSTAR Registry Computershare Investor Services Pty Limited ACN 078 279 277.

AUSTAR Share a fully paid ordinary share in AUSTAR.

IAUSTAR Shareholder =ach person who is registered as the holder of an AUSTAR Share at the
relevant time.

Bidder LGI Bidco Pty Limited ACN 151 767 449, an indirectly wholly owned

ubsidiary of Liberty.

Business Day

has the same meaning as in fhe Listing Rules.

CHESS

the Clearing House Electronic Subregister System operated by ASX
Settlerment Pty Limited ACN 008 504 532 and ASX Clear Pty Limited
ACN 001 314 503,

Corporations Act

the Corporations Act 2007 (Cth).

Court he Federal Court of Australia er such other court of competent jurisdiction
under the Corpaerations Act agreed to in writing by AUSTAR, FOXTEL
Management and Liberty.
9239640
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Schedule 1 Definitions and interpretation

-

Term Meaning

Deed Poll the deed poll substantially in the form of Attachment 1 by Liberty, the Bidder,
FOXTEL Management and FOXTEL Fineo in favour of the Scheme
Shareholders.

Effective \when used in relation to this Scheme, the coming into effect, under

)section 411(10) of the Corporations Act, of the Court order made under
section 411(4)(b) of the Corporations Act in relation to this Scheme.,

Effective Date

ihe date on which this Scheme becomes Effective.

End Date

9 February 2012 (or such other date as AUSTAR, FOXTEL Management
and Liperly agree in wriling).

Escrow Account

Escrow Agent

e

Escrow Deed

he Escrow Deed at Australia and New Zealand Banking Group Limited, or

the corporate trust account in the name of the Escrow Agent as trustee under

such other bank agreed by the parties to the Escrow Deed from time to time.

Computershare Investor Services Pty Limited ACN 078 279 277 {or such
hther person as AUSTAR, FOXTEL Management and Liberty agree in
writing).

2 escrow deed dated [insert date] between FOXTEL Finco, the Bidder and
ihe Escrow Agent setting out the terms of oparation of the Escrow Account.

Estimated Total
Scheme Conslderation

AUSTAR's estimate of the Total Scheme Consideration based on the total
number of AUSTAR Shares held by AUSTAR Sharehalders {other than

}a date falling at least 3 Business Days before the Second Courl Date in
laccordance with the requirements of the [mplementation Deed.

£ xciuded Shareholders) as notified to FOXTEL Management by AUSTAR on

Excluded Shareholder

United Austar Partners, United AUN, LLC and any other AUSTAR
Shareholder who, af any relevant time, is a Liberty Group Member or any
AUSTAR Shareholder to the extent that, at any relevant time, it holds
IAUSTAR Shares on behalf of, or for the benefit of, any Liberty Group
Member.

FOXTEL

ihe FOXTEL Partnership, and FOXTEL Management, when acting in its
capacity as agent for the FOXTEL Parinership, collectively.

Telstra Media and Sky Cable, when acting in their capacity as the partners of

FOXTEL Finco

FOXTEL Finance Pty Limited ACN 151 691 897,

FOXTEL Funding
IAgreement

AUSTAR, FOXTEL Finco and the Bidder on or about the date of the
mplementation Deed.

the agreement for the provision of the Scheme Funding enterad into between

9239640

page 11




_Freehills

Schedule 1 Definitions and interpretation

Term Meaning

FOXTEL Management FOXTEL Management Pty Limited ACN 068 671 938 in its capacity as agent
Hor the FOXTEL Partnership.

FOXTEL Partnership ihe FOXTEL Partnership, a partnership between Telsira Media and Sky Cable

inder a partnership agreement dated 14 April 1997 (as amended and restated
lon 3 December 1998).

Government Agency

any forsign or Australian govemment or governmental, semi-governmental,
administrative, fiscal or judicial body, department, commission, autherity,
tribunal, agency or entity, or any minister of the Crown in right of the
commonwealth of Australia or any state, or any other federal, state,
orovinclal, local or other government, whether foreign or Australian.

tmplementation Date

ihe second Business Day after the Scheme Record Date, or such other day
s AUSTAR, FOXTEL Management and Liberty agree in writing.

Implementation Deed

the impiementation deed daled 8 July 2011 between, among others,
USTAR, FOXTEL, Liberty and the Bidder relating to the implementation of
Fhis Scheme. '

Liberty Liberty Global, Inc., a Delaware corporation, of 12300 Liberty Boulevard,
Englewood, Colorado 80112, United States of America.

Liberty Group Member  jany of Liberty and its subsidiaries and controlled entities, excluding AUSTAR
and each of its subsidiaries and controlled entities .

| isting Rules the official listing rutes of the ASX.

Registered Address in relation to a Scheme Shareholder, the address of the Scheme Shareholder

shown in the Share Reglster as at the Scheme Record Date.

Scheduled Second

AUSTAR's indication of the Second Court Date notified on a date falling at

Court Date loast 3 Business Days before the Second Court Date In accordance with the
raquirements of the Implementation Deed.
Schame ihis scheme of arrangement subject to any alterations or conditions made or

required by the Court under section 411(6) of the Corporations Act and
agreed to by AUSTAR, FOXTEL Management and Liberty.

IScheme Account

\n Australian doliar denominated trust account operated by AUSTAR in
ccordance with this Scheme.,

9239840
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Schedule 1 Definitions and interpretation

Term

Meaning

Scheme Conslderation

the consideration to be provided by the Bidder to each Scheme Shareholder
for the transfer to the Bidder of each Scheme Share, being $1.52 per Scheme
Share, as reduced by the per share cash amount or value of any dividend,
return of capital or other distribution by AUSTAR to AUSTAR Shareholders,
ihe record date for which falls hetween the date of the Implementation Deed
and the Implementation Date (both dates inclusive}.

Scheme Funding

the funding by FOXTEL Finco of the Estimated Total Scheme Consideration in
accordance with the FOXTEL Funding Agreement.

Scheme Meeting

the meeting of AUSTAR Shareholders (other than Excluded Shareholders)
ordered by the Court to be convened under section 411(1) of the Corporatlons
IAGE.

Scheme Record Date

7.00pm on the fifth Business Day after ihe Effective Date or such other day as
MUSTAR, FOXTEL Management and Liberty agree in writing.

Scheme Share

lan AUSTAR Share held by a Scheme Shareholder as at the Scheme Record
Date. -

Scheme Shareholder

an AUSTAR Shareholder as at the Scheme Recard Date {other than an
Excluded Shareholder).

Scheme Transfer

la duly completed and executed proper instrument of fransfer in respect of the
Scheme Shares for the purposes of section 1071B of the Corporations Act, in
ravour of the Bidder as transferea, which may be a master transfer of all or
part of the Scheme Shares.

Second Court Date

the first day on which an application made to the Court for an order under
section 411{4)(b) of the Carporations Act approving this Scheme is heard.

Bky Cable

Sky Cable Pty Limited ACN 069 799 640.

Share Register

the register of members of AUSTAR maintained in accordance with the
Corporations Act.

Fubsidiary

has the meaning given in the Corporations Act and also includes an entity that
lwould be a subsidiary (within the meaning given in the Corporations Act) of
another entity were both entities bodies corporate.

Telstra Media

Telstra Media Ply Limited ACN 069 279 027.

TLotal Scheme

an amount equal to the aggregate amount of Scheme Consideration payable

9239840
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Schedule 1  Definitions and interpretation

Term

Meaning

Consideration

ro all Scheme Shareholders under this Scheme.

2 Interpretation

In this Scheme headings and bold type are for convenience only and do not affect the
interpretation of this Scheme and, unless the context requires otherwise:

(@)
(b)
(©)

(d)

(e}

{0

(@)

(i}
(0

(k)

0

(m)

{n)

the singular includes the plural and the plural includes the singular,
words of any gender include ail genders;

other parts of speech and grammatical forms of a word or phrase defined in this
Scheme have a corresponding meaning;

a reference to a person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency
as well as an individual;

a reference to a clause, party, part, schedule, attachment or exhibitis a
reference to a clause or part of, and a party, schedule, attachment or exhibit to,
this Scheme;

a reference to any legislation includes all delegated legislation made under it
and amendments, consolidations, replacements or re enactments of any of
them;

a reference to a document (including this Scheme} includes all amendments or
supplements to, or replacements or novations of, that document, except to the
extent prohibited by this Scheme or that other document;

a reference to '$', 'A%’ or ‘dollar’ is to Australian currency unless denominated
atherwise;

a reference to any time is a reference to that time in Sydney, New South Wales;

a reference to a party to a document includes that party’s successors and
permitted assignees;

no provision of this Scheme will be construed adversely to a party because that
party was responsible for the preparation of this Scheme or that provision;

any agreement, representation, warranty or indemnity by twe or more paities
{including where two or more persons are included in the same defined term)
binds them jointly and severally;

any agreement, representation, warranty or indemnity in favour of two or more
parties (including where two or more persons are included in the same defined
term) is for the benefit of them jointly and severally; and

a reference to a body, other than a party to this Scheme (including an institute,
association or authority), whether statutory or not:

{1 which ceases to exist; or
{2) whose powers or functions are fransferred to another body,

Is a reference to the body which replaces it or which substantially succeeds to its powers
or functions.

9239840
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3 Interpretation of inclusive expressions

Specifying anything in this Scheme after the words ‘include’ or for example' or similar
expressions does not limit what else is included.

4 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 on or by the next Business Day.

9239840 page 15
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Attachment 1

Deed Poll

1.9239640.24 page 1
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Scheme of arrangement

This scheme of arrangement is made under section 411 of the Corporations Act
2001 (Cth)

Betwaen the parlies

AUSTAR AUSTAR United Communications Limited
WCN 087 695 707
of Level 1, 46 — 52 Mountain Street, Ultimo, New South Wales, 2007

Scheme Fach AUSTAR Shareholder as at the Scheme Record Date {other
Shareholders than Excluded Shareholders}

1 Definitions, interpretation and scheme components
1.1 Definitions
Schedule 1 contains definitions used in this Scheme.
1.2 Interpretation
Schedule 1 contains interpretation rules for this Scheme,
1.3 Scheme components
This Scheme includes any schedule to it.
2 Preliminary matters

9597386

(a) AUSTAR is a public company limited by shares, registered in New South
Wales, and has been admitted to the official list of the ASX. AUSTAR Shares
are quoted for trading on the ASX,

(b) As at [insert date], [1,271,505,737) AUSTAR Shares, and no other AUSTAR
securities, were on issue,

(c) Liberty is a corporation incorporated in the State of Delaware in the United
States of America. Liberty's Series A, Series B and Series C comman stock
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(d)

()

{f

3 Conditions

trade on the NASDAQ Global Select Market. The Bidder is a wholly-owned
subsidiary of Liberty, registered in Victoria, Ausiralia.

If this Scheme becomes Effective:

(1N Liberly and the Bidder will provide or procure the provision of the
Scheme Consideration to Scheme Shareholders in accordance with
this Scheme and the Deed Poll; and

{2) all the Scheme Shares, and all the rights and entitlements attaching to
them as at the Implementation Date, will be transferred to the Bidder
and AUSTAR will enter the name of the Bidder in the Share Register
in respect of the Scheme Shares.

Among others, AUSTAR, Liberty and the Bidder have agreed, by executing the
Implementation Deed, to implement this Scheme,

This Scheme attributes actions to Liberty and the Bidder but does not itself
impose an obligation on them to perform those actions. Liberty and the Bidder
have agreed, by executing the Deed Poll, to perform the actions attributed to
them under this Scheme,

Conditions

3.1

Conditions precedent

This Scheme is conditional on and wilt have no force ar effect until, the satisfaction of
each of the following conditions precedent:

(@)

(e)

9597386

all the conditions in clause 3.1 of the Implementation Deed (other than the
condition In the Implementation Deed relating fo Court approval of this Scheme)
having been satisfied or waived in accordance with the terms of the
Implementation Deed by 8.00am on the Second Court Date;

neither the Implementation Deed nor the Deed Poll having been terminated in
accordance with their terms before 8.00am aon the Second Court Date;

approval of this Scheme hy the Courf under section 411(4)(b) of the
Corporations Act, including with any alterations made or required by the Court
under section 411(6) of the Corporations Act as are acceptable to AUSTAR,
FOXTEL Management and Liberty,

such other conditions made or required by the Court under section 411(8) of the
Corporations Act in relation to this Scheme as are acceptable to AUSTAR,
FOXTEL Management and Liberty; and

the orders of the Court made under sectlion 411(4)(b) (and, if applicable, section
411(8)) of the Corporations Act approving this Scheme coming into effect,
pursuant to section 411(10) of the Corporations Act on or before the End Date
(or any later date AUSTAR, FOXTEL Management and Liberty agree in writing).
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3.2

4 Implementation of the Scheme

Cetrtificate

(@)

(b)

AUSTAR and Liberty will provide to the Court on the Second Court Date a
certificate, or such other evidence as the Court requests, confirming (in respect
of matters within their knowledge) whether or not all of the conditions precedent
in clauses 3.1(a) and 3.1(b) have been satisfied or waived.

The certificates referred to in clause 3.2(a) constitute conclusive evidence that
such conditions precedent are satisfied, waived or taken to be waived,

Implementation of the Scheme

4.1

4.2

9507386

Lodgement of Court orders with ASIC

AUSTAR will lodge with ASIC, in accordance with section 411(10) of the Corporations
Act, an office copy of the Court order approving this Scheme as soon as possible and in
any event by 5.00pm on the first Business Day after the day on which it receives that
office copy of the Court order {or any later ime and date AUSTAR, FOXTEL
Management and Liberty agree in writing).

Transfer of Scheme Shares

On the Implementation Date:

(a)

(b}

subject to the provision of the Scheme Consideration in the manner
contemplated by clause 5, the Scheme Shares, together with all rights and
antitlements attaching to the Scheme Shares as at the Implementation Date,
will be transferred to the Bidder, without the need for any further act by any
Scheme Shareholder (other than acts psrformed by AUSTAR or any of its
directors, officers and secretaries as attorney and agent for Scheme
Shareholders under clause 8.5), by:

1) AUSTAR delivering to the Bidder a duly completed Scheme Transfer,
executed on behalf of the Scheme Shareholders by AUSTAR, for
registration; and

(2) the Bidder duly executing the Scheme Transfer, attending to the
stamping of the Scheme Transfer (if required) and delivering it to
AUSTAR for registration; and

immediately following receipt of the Scheme Transfer in accordance with clause

4,2(a)(2), AUSTAR must enter, or procure the entry of, the name of the Bidder
in the Share Register in respect of all the Scheme Shares.
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§ Scheme Consideration

Scheme Consideration

5.1

5.2

5.3

9507386

Provision of Scheme Consideration

(a)

(b)

(c)

On this Scheme becoming Effective, the Bidder must, Liberty must procure that
the Bidder, and AUSTAR must use its bast endeavours to procure that the
Bidder, deposits, in cleared funds, an amount equal to the Total Scheme
Consideration in the Scheme Account in sufficient time before the
Implementation Date to enable AUSTAR to pay or procure the payment of the
Scheme Consideration fo each Scheme Shareholder from the Scheme Account
on the Implementation Date.,

On the Implementation Date, AUSTAR must pay or procure the payment of the
Scheme Consideration to each Scheme Shareholder from the Scheme Account.

The obligations of AUSTAR under clause 5.1(b) will be satisfied by AUSTAR (in
its absolute discretion):

{1 where a Scheme Shareholder has, before the Scheme Record Date,
made a valid election in accordance with the requirements of the
AUSTAR Registry to receive dividend payments from AUSTAR by
electronic funds transfer to a bank account nominated by the Scheme
Shareholder, paying, or procuring the payment of, the relevant amount
in Australian currency by electronic means in accordance with that
election; or

{2) otherwise, whether or not the Scheme Shareholder has made an
election referred to in clause 5.1(c)(1), dispatching, or procuring the
dispatch of, a cheque for the relevant amount in Australian currency to
the Scheme Shareholder by prepaid post to their Registered Address
(as at the Scheme Record Date), such cheque being drawn in the
name of the Scheme Shareholder (or in the case of joint holders, in
accordance with the procedures set out in clause 5.2).

Joint holders

In the case of Scheme Shares held in joint names:

(a)

(b}

the Scheme Consideration is payable to the joint holders and any cheque
required to be sent under this Scheme will be made payable to the joint holders
and sent to the holder whose name appears first in the Share Register as at the
Scheme Record Date; and

any other document required to be sent under this Scheme, will be forwarded to
the holder whose name appears first in the Share Register as at the Scheme
Record Date.

Unclaimed money

(@)

AUSTAR may cancel a cheque issued under this clause § if the cheque:

{t) is returned to AUSTAR; or
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6 Dealings in AUSTAR Shares

(2) has not been presented for payment within six months after the date
on which the cheque was sent.

During the period of one year commencing on the Implementation Date, on
request from a Scheme Shareholder, AUSTAR must reissue a cheque that was
previously cancelled under this clause.

54 Orders of a court etc.

If:

{a) written notice is given to AUSTAR (or the AUSTAR Registry} of an order made
by a court of competent jurisdiction that requires payment to a third party of a
sum in respect of Scheme Shares held by a particular Scheme Shareholder,
which would otherwise he payable o that Scheme Shareholder by AUSTAR in
accordance with this clause 5, or AUSTAR is otherwise required under any
applicable law to pay such sum to a third party, then AUSTAR shall be entitled
to procure that payment is made in accordance with that order or those
requirements; or

(b) written notice is given to AUSTAR (or the AUSTAR Registry) of an order made
by a court of competent jurisdiction that prevents AUSTAR from making a
payment by AUSTAR to any particular Scheme Shareholder in accordance with
clause 5.1(c), or such payment is otherwise prohibited by applicable law,
AUSTAR shall be entfitled to retain an amount, in Australian dallars, equal to the
number of Scheme Shares held by that Scheme Shareholder multiplied by the
Scheme Consideration until such time as payment in accordance with this
clause 5 is permitted by that order or otherwise by law.

6 Dealings in AUSTAR Shares
6.1 Determination of Scheme Shareholders

To establish the identity of the Scheme Shareholders, dealings in AUSTAR Shares or

other alterations t¢ the Share Register will only be recognised if:

(a) in the case of dealings of the type to be effected using CHESS, the transferee is
registered in the Share Register as the holder of the relevant AUSTAR Shares
on or befare the Scheme Record Bate; and

{b) in all other cases, registrable transfer or transmission applications in respect of
those dealings, or valid requests in respect of other alterations, are received on
or before the Scheme Record Date at the place where the Share Register is
kept,

and AUSTAR will not accept for registration, nor recognise for any purpose {except a

transfer to the Bidder pursuant to this Scheme and any subsequent transfer by the Bidder

or its successors in title), any transfer or transmission application or other request
received after such times, or received prior to such fimes but not in registrable or
actionable form, as appropriate.

9597386
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6.2

7 Quotation of AUSTAR Shares

Register

(a)

(b}

(©)

(d

(€}

AUSTAR must register registrable transmission applications or transfers of the
Scheme Shares in accordance with clause 8.1(b) on or before the Scheme
Record Date provided that, for the avoidance of dotbt, nothing in this clause
6.2(a) requires AUSTAR to register a transfer that would result in an AUSTAR
Shareholder holding a parcel of AUSTAR Shares that is less than a ‘marketable
parcel (as defined in the Operating Rules of the ASX).

If this Scheme becomes Effective, a holder of Scheme Shares (and any person
claiming through that hotder) must not dispose of or purport or agree to dispose
of, any Scheme Shares or any interest in them after the Scheme Record Date
otherwise than pursuant to this Scheme, and any attempt to do so will have no
effect and AUSTAR shall be entitled o disregard any such disposal.

For the purpose of determining entitlements fo the Scheme Consideration,
AUSTAR must maintain the Share Register in accordance with the provisions of
this clause 6.2 until the Scheme Consideration has been paid to the Scheme
Shareholders, The Share Register in this form will solely determine entitlements
to the Scheme Consideration.

All statements of holding for AUSTAR Shares {other than statements of holding
in favour of the Bidder or any Excluded Shareholders) will cease to have effect
after the Scheme Record Date as documents of title in respect of those shares
and, as from that date, each entry current at that date on the Share Register
{other than entries on the Share Register in respect of the Bidder or any
Excluded Shareholder) will cease to have effect except as evidence of
entitiement to the Scheme Consideration in respect of the AUSTAR Shares
relating to that entry.

As soon as possible on or after the Scheme Record Date, and in any event
within one Business Day after the Scheme Record Date, AUSTAR will ensure
that details of the names, Registered Addresses and holdings of AUSTAR
Shares for each Scheme Shareholder as shown in the Share Register are
available to the Bidder in the form the Bidder reasonably requires.

Quotation of AUSTAR Shares

9597388

(a)

(b)

AUSTAR will apply to ASX to suspend trading on the ASX in AUSTAR Shares
with effect from the close of trading on the Effective Date,

On the Business Day after the Implementation Date, AUSTAR will apply:

(1) for termination of the official quotation of AUSTAR Shares on the
ASX; and
{2) to have itself removed from the official list of the ASX,

with effect on and from close of trading on the Business Day after the
Implementation Date or as soon as practicable thereafter.
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8 General Scheme provisions

General Scheme provisions

8.1

8.2

8.3

34597386

Consent to amendments to the Scheme

If the Court proposes to approve this Scheme subject to any alterations or conditions:

(a)

(b)

AUSTAR may by its counsel consent on behalf of all persons concerned to
those alterations or conditions to which Liberty and FOXTEL Management have
consented; and

each Scheme Shareholder agrees to any such alterations or cohditions.

Scheme Shareholders’ agreements and warranties

(@)

(b)

(©)

Each Scheme Shareholder:

{1) agrees fo the transfer of their AUSTAR Shares together with all rights
and entiflements attaching to those AUSTAR Shares in accordance
with this Scheme;

(2) agrees to the variation, cancellation or modification of the rights
altached to their AUSTAR Shares constituted by or resulting from this
Scheme; and

3) acknowledges that this Scheme binds AUSTAR and all Scheme
Shareholders (including those who do net attend the Scheme Meeting
or those who do not vote, or vote against this Scheme, at the Scheme
Meeting).

Each Scheme Shareholder is taken to have warranted to AUSTAR and the
Bidder, and appointed and authorised AUSTAR as its attorney and agent to
warrant to the Bidder, that all their AUSTAR Shares (including any rights and
entitlements attaching to those shares as at the Implementation Date) which are
transferred under this Scheme will, at the date of transfer, be fully paid and free
from all mortgages, charges, liens, encumbrances, pledges, security interests
and interests of third parties of any kind, whether legal or otherwise, and
restrictions on transfer of any kind, and that they have full power and capacity to
sell and transfer thelr AUSTAR Shares to the Bidder together with any rights
and eniitlements attaching to those shares as at the [mplementation Date.
AUSTAR undertakes that it will provide such warranty to the Bidder as agent
and attorney of each Scheme Shareholder.

No warranty given by a Scheme Sharsholder under paragraph (b) is subject to
or qualified by any information recorded in a public register or which is known,
or ought following any enquiry become known, by AUSTAR, the Bidder or any
other person.

Title to and rights in Scheme Shares

(a)

To the extent permitted by law, the Scheme Shares transferred under this
Scheme will be transferred free from all mortgages, charges, liens,
encumbrances and interests of third parties of any kind, whether legal or
otherwise,
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8.4

8.5

8.6

4597386

(b) On and from the Effective Date, the Bidder will be beneficially entitled to the
Scheme Shares to be transferred to it under this Scheme pending registration
by AUSTAR of the Bidder in the Share Register as the holder of the Scheme
Shares.

Appointment of sole proxy

On the Effective Date, and until AUSTAR registers the Bidder as the holder of all Scheme
Shares in the Share Register:

(a) each Scheme Shareholder is deemed to have appointed the Bidder as attorney
and agent (and directed the Bidder in each such capacity) to appeint any
director, officer, secretary or agent nominated by the Bidder as its sole proxy
and, where applicable or appropriate, corporate representative to attend
shareholders' meetings, exercise the votes attaching to the Scheme Shares
registered in thelr name and sign any shareholders' resolution;

(b) no Scheme Shareholder may itself attend or vote at any of those meetings or
sign any resolutions, whether in person, by proxy or by corporate representative
{other than pursuant to this clause 8.4(a));

(c) each Scheme Shareholder must take all other actions in the capacity of a
registered holder of Scheme Shares as the Bidder reasonably directs; and

{d) each Scheme Shareholder acknowledges and agrees that in exercising the
powers referred to in clause 8.4(a), the Bidder and any director, officer,
secretary or agent nominated by the Bidder under clause 8.4(a) may act in the
best interests of the Bidder as the intended registered holder of the Scheme
Shares.

Authority given to AUSTAR
Each Scheme Shareholder, without the need for any further act:

(a) on the Effective Date, irrevocably appoints AUSTAR and each of its directors,
officers and secretaries {jointly and each of them severally) as its attorney and
agent for the purpose of enforcing the Deed Poll against Liberty and the Bidder
and AUSTAR undertakes in favour of each Scheme Shareholder that it will
enforce the Deed Poll against Liberty and the Bidder on behalf of and as agent
and attorey for Scheme Shareholders; and

{b} on the Implementation Date, irrevocably appoints AUSTAR and each of its
directors, officers and secretaries (jointly and each of them severally) as its
altorney and agent for the purpose of executing any document or doing or
taking any other act, necessary, desirable or expedient to give effect to this
Scheme and the transactions contemplated by it, including executing the
Scheme Transfer,

and AUSTAR accepts each such appointment. AUSTAR as attorney and agent of each
Scheme Shareholder, may sub-delegate its functions, authorities or powers under this
clause 8.5 to all or any of its directors, officers or employees (jointly, severally or jointly
and severally).

Binding effect of Scheme

This Scheme binds AUSTAR and all of the Scheme Shareholders (including those who
did not attend the meeting of AUSTAR Shareholders to vote on this Scheme, did not vote
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at that meeting, or voted against this Scheme at fhat meeting} and, to the extent of any
inconsistency, overrides the constitution of AUSTAR.

9 General
9.1 Stamp duty

Liberty and the Bidder will procure that FOXTEL:

(a) pays all stamp duty and any related fines and penaities in respect of this
Scheme and the Deed Poll or the steps taken under this Scheme and the Deed
Poll; and

{b) indemnifies each Scheme Shareholder against any liability arising from
FOXTEL's failure to make the payments contemplated by clause 9.1(a)..

9.2 Consent
Each of the Scheme Shareholders consents to AUSTAR doing all things necessary or
incidental to the implementation of this Scheme.

9.3 Notices

(a) if a notice, transfer, transmission application, direction or other communication
referred to in this Scheme is sent by post to AUSTAR, it will not be taken to be
received in the ordinary course of post or on a date and time other than the date
and time (if any) on which it is actually received at AUSTAR's registered office
or at the office of the AUSTAR Registry.

(b) The accidental omission to give notice of the Scheme Meeting or the non-
receipt of such notice by an AUSTAR Shareholder will not, unless so ordered by
the Court, invalidate the Scheme Meeting or the proceadings of the Scheme
Meeting.

9.4 Governing law

{a) This Scheme is governed by the laws in force in New South Wales.

(b) The parties irrevocably submit to the non-exclusive jurisdiction of courts
exercising jurisdiction in New South Wales and courts of appeal from them in
respect of any proceedings arising out of or in connection with this Scheme.
The parties irrevocably waive any objection to the venue of any legal process in
these courts on the basis that the process has been brought in an inconvenient
forum.

9.5 Further action

9597386

AUSTAR must do all things and execute all documents necessary to give full effect to this
Scheme and the transactions contemplated by it.
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9.6 No liability when acting in good faith
None of AUSTAR, Liberty or the Bidder, nor any directar, officer or secretary of any of

those companies, will be liable for anything done or omitted to be done in the
performance of this Scheme or the Deed Poll in good faith.
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Schedule 1

Definitions and interpretation

1 Definitions

The meanings of the terms used in this Scheme are set out below.

Term Meaning

IASIC Australian Securities and Investments Commission.

ASX ASX Limited ABN 98 008 624 691 and, where the context requires, the
financial market that it operates.

AUSTAR IAUSTAR United Communications Limited ACN 087 695 707.

AUSTAR Regisfry Compulershare Investor Services Ply Limited ACN 078 279 277,

AUSTAR Share a fully paid ordinary share in AUSTAR.

AUSTAR Shareholder each person who is registered as the holder of an AUSTAR Share at the
relevant time.

Bidder LGl Bidco Pty Limited ACN 151 767 449, an indirectly wholly owned

subsidiary of Liberty.

Business Day

has the same meaning as in the Listing Rules.

CHESS

the Clearing House Electronic Subregister System operated by ASX
Settlement Pty Limited ACN 008 504 532 and ASX Clear Ply Limited ACN
001 314 503,

Corporations Act

the Corporalions Act 2001 {Cth).

9597386
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Schedule 1  Definitions and interprefation

Term Meaning

Court the Federal Court of Australia or such other court of competent jurisdiction
under the Corporations Act agreed to in writing by AUSTAR, FOXTEL
Management and Liberty.

Deed Poli ihe dead poil substantially in the form of Attachment 1 by Liberly and the
Bidder in favour of the Scheme Shareholders,

Effective when used in relation to this Scheme, the coming into effect, under

section 411(10) of the Comporations Act, of the Court order made under
section 411(4)(b) of the Corporations Act in relation to this Scheme.

Effective Date

the date on which this Scheme becomes Effective,

End Date

29 February 2012 (or such other date as AUSTAR, FOXTEL Management
and Liberty agree in writing).

Excluded Shareholder

United Austar Partners, United AUN, LLC and any other AUSTAR
IShareholder who, at any relevant fime, is a Liberty Group Member or any
ILUSTAR Shareholder to the extent that, at any relevant time, it holds
AUSTAR Shares on behalf of, or for the benefit of, any Liberty Group
Member.

FOXTEL

Telstra Media Pty Limited ACN 069 279 027 and Sky Cable Pty Limited

ACN 089 799 640, when acting In their capacily as the partners of the
parinership between them under a partnership agreement dated 14 Aprit 1997
as amended and restated on 3 December 19988), and FOXTEL Management
Pty Limited ACN 068 671 838, when acting in its capacity as agent for the
nartners, collectively.

FOXTEL Management

FOXTEL Management Pty Limited ACN 068 671 938 in its capacity as agent
for the FOXTEL Partnership

FOXTEL Partnership

the FOXTEL Partnership, a partnership batween Telstra Media Pty Limited
ACN 069 279 027and Sky Cable Pty Limited ACN 06© 788 640 under a
partnership agreement dated 14 Aprit 1997 (as amended and restated on
13 December 1998).

Government Agency

lany foreign or Australian government or governmental, semi-governmental,
ladministrative, fiscal or judicial body, department, commission, authority,
tribunal, agency or entity, or any minister of the Crown in right of the
Commonwealth of Australia or any state, or any other federal, state,
provincial, local or other government, whether foreign or Australian,

implementation Date

the second Business Day after the Scheme Record Date, or such other day
as AUSTAR, FOXTEL Management and Liberty agree in wiiting.

8597386
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Scheduls 1 Definitions and interpretation

Term

Meaning

Implementation Deed

the scheme implementation deed dated 8 July 2011 between, among others,
WUSTAR, FOXTEL, Liberty and the Bidder relating to the implementation of
this Scheme.

Liberty

Liberty Global, Inc., a Delaware comoration, of 12300 Liberty Boulevard,
Englewood, Colorado 80112, United States of America,

Liberty Group Member

any of Liberly and its subsidiaries and controlled entities, excluding AUSTAR
land each of its subsidiaries and controlled entities .

Listing Rules

the official listing rules of the ASX,

Regdlstered Address

in relation to a Scheme Shareholder, the address of the Scheme Shareholder
shown in the Share Register as at the Scheme Record Date.

Bcheme

fthis scheme of arrangement subject to any afterations or conditions made or
required by the Gourt under section 411(6) of the Caorporations Act and
agreed to by AUSTAR, FOXTEL Management and Liberty.

3cheme Acecount

lan Australian dollar denominated trust account operated by AUSTAR in
accordance with this Scheme.

Scheme Consideration

the consideration ta be provided by the Bidder to each Scheme Shareholder
for the transfer to the Bidder of each Scheme Share, being $1.52 per Scheme
Share, as reduced by the per share cash amount or value of any dividend,
return of capital or other distribution by AUSTAR to AUSTAR Shareholders,
the record date for which falls between the date of the Implementalion Deed
and the Implementation Date (both dates inclusive).

Scheme Mesting

the meeting of AUSTAR Shareholders (other than Excluded Shareholders)
ordered by the Court to be convened under section 411(1) of the Corporations
Act,

IScheme Record Date

7.00pm on the fifth Business Day after the Effective Date or such other day as
AUSTAR, FOXTEL Management and Liberty agree in writing.

Scheme Share

lan AUSTAR Share held by a Scheme Shareholder as at the Scheme Record
Date.

Scheme Shareholder

an AUSTAR Shareholder as at the Scheme Record Date {other than an
Excluded Shareholder).

9597386
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B 3]

Term 'Meaning

Scheme Transfer a duly completed and executed proper instrument of transfer in respect of the
IScheme Shares for the purposes of section 1071B of the Corporations Act, in
favour of the Bidder as transferge, which may be a master fransfer of all or
part of the Scheme Shares.

Second Court Date the first day on which an application made to the Court for an order under
saction 411(4){b) of the Corporations Act approving this Scheme is heard.

subsidiary has the meaning given in Division 6 of Part 1.2 of the Comorations Act and
lalso includes an entity that would be a subsidiary (within the meaning given in
ithe Corporations Act) of another entity were both entilies bodies corporate,

Share Register the register of members of AUSTAR maintained in accordance with the
Corporations Act.

Total Scheme n amount equa! to the aggregate amount of Scheme Consideration payable
Consideration FO all Scheme Shareholders under this Scheme.
2 Interpretation

In this Scheme headings and bold type are for convenience only and do not affect the
interpretation of this Scheme and, unless the context requires otherwise:

(@) the singular includes the plural and the plural includes the singular;
(b) words of any gender include all genders;
(c) other parts of speech and grammatical forms of a word or phrase defined in this

Scheme have a corresponding meaning;

{d) a reference to a person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency
as well as an individual;

(e) a reference to a clause, parly, part, schedule, attachment or exhibit is a
reference to a clause or part of, and a parly, schedule, attachment or exhibit to,
this Scheme,;

] a reference to any legislation includes all delegated legislation made under it
and amendments, consolidations, replacements or re enactments of any of
them;

(9) a reference to a document (including this Schems) includes all amendments or

supplements to, or replacements or novations of, that document, except to the
extent prohibited by this Scheme or that other document;

9597386
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(h)

@
)

(k)

(m)

(n)

Schedule 1 Definitions and interpretation

a reference to '$', ‘A$’ or ‘dollar’ is to Australian currency unless denominated
otherwise;

a reference to any time is a reference to that time in Sydney, New South Wales;

a reference to a party to a document includes that party's successors and
permifted assignees;

no provision of this Scheme will be construed adversely to a party because that
party was responsible for the preparation of this Scheme or that provision;

any agreement, representation, warranty or indemnity by two or more parties
(including where two or more persons are included in the same defined term)
binds them jointly and severally;

any agreement, representation, warranty or indemnity in favour of two or more
parties (including where two or more persons are included in the same defined
term) is for the benefit of them jointly and severally, and

a reference to a body, other than a party to this Scheme (including an institute,
association or authority), whether statutory or not:

(1) which ceases to exist; or

(2) whose powers or funclions are transferred to another body,

is a reference to the body which replaces it or which substantially succeeds to its powers
or functions.

3 Interpretation of inclusive expressions
Specifying anything in this Scheme after the words “include’ or for example’ or simifar
expressions does not limit what eise is included.

4 Business Day

9597386

Where the day on or by which any thing is to be done is not a Business Day, that thing
must be done on or by the next Business Day.
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Attachment 1

Deed Poll
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Deed poll

Attachment 4

Date »

This deed poll is made

By each of

Liberty Liberty Global, inc.
of 12300 Liberty Boulevard, Englewood, Colorado 80112, United
States of America

Bidder LGl Bidco Pty Limited

ACN 151 767 449 of Level 7, Gold Fields House, 1 Alfred Street,
Sydney, New South Wales 2000

FOXTEL Finco

FOXTEL Finance Pty Ltd

ACN 151 691 897 of 5 Thomas Holt Drive, North Ryde, New South
Wales 2113,

FOXTEL

FOXTEL Management Pty Limited

IACN 068 671 938 of 5 Thomas Holt Drive, North Ryde, New South
Wales, in its capaciy, unless otherwise specified, as agent for the
FOXTEL Partnership

in favour of

Each AUSTAR Shareholder as at the Scheme Record Date (other
than Excluded Shareholders).

Recitals

1 Among others, AUSTAR, FOXTEL, Liberty and Bidder entered
into the Implementation Deed.

2 In the Implementation Deed, Liberty agreed to enter into this deed
poll and to procure that the Bidder enter into this deed pall, and
FOXTEL agreed to enter info this deed poll and to procure that
FOXTEL Finco enter into this deed poll.

3 Liberty, the Bidder, FOXTEL and FOXTEL Finco are entering into
this deed poll for the purpose of covenanting in favour of the
Scheme Shareholders to perform their respective obligations
under the Implementation Daed and the Schame.

This deed poll provides as follows:

1.9239645,26
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1 Definitions and interpretation

11 Definitions

(a) The meanings of the terms used In this deed poll are set out hefow.
Term Meaning
Scheme the proposed scheme of arrangement under Part 5.1 of the

Corporations Act between AUSTAR and the Scheme Shareholders,
the form of which is set out in Attachment 1 subject to any alterations
or conditions made or required by the Court under section 411(8) of
the Corporations Act and agreed to by AUSTAR, FOXTEL and
Liberty.

(b} Unless the context otherwise requires, terms defined in the Scheme have the
same meaning when used in this deed poll.

1.2 Interpretation

Section 2 of Schedule 1 of the Scheme applies to the interpretation of this deed pell,
except that references to 'this Scheme’ are to be read as references to ‘this deed poll'.

1.3 Nature of deed poll

Liberty, the Bidder, FOXTEL and FOXTEL Finco acknowledge that.

(a) this deed poll may be relied on and enforced by any Scheme Shareholder in
accordance with its terms even though the Scheme Sharehoelders are not party
to it; and .

(b) under the Schame, each Scheme Shareholder irrevocably appoints AUSTAR

and each of its directors, officers and secretaries (jointly and severally) as its
attorney and agent for the purpose of enforcing this deed poll against Liberty,
the Bidder, FOXTEL and FOXTEL Finco.

2 Conditions to obligations

21 Conditions

(a) Clause 3.1(a) takes effect on the date that AUSTAR Shareholders pass a
resolution to approve the Scheme at the Scheme Meeting by the requisite
majorities under the Corporations Act.

{b) Subject to clause 2.1(a), the ohligations of Liberty, the Bidder, FOXTEL and
FOXTEL Finco under this deed poll are subject to the Scheme bgcoming
Effective.

2.2 Termination
The oblipations of Liberty, the Bidder, FOXTEL and FOXTEL Finco under this deed poll

to the Scheme Shareholders will automatically terminate and the terms of this deed poll
will be of no force or effect if:

1.9239645.28 page 2
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3 Scheme obligations

(@) the Implementation Deed is terminated in accordance with its terms; or
(b} the Scheme is not Effective by the End Date.
2.3 Consequences of termination

If this deed poll Is terminated under clause 2.2, in addition and without prejudice to any

other rights, powers or remedies available to it:

{a) Liberty, the Bidder, FOXTEL and FOXTEL Fince are released from their
obligations to further perform this deed poll except those obligations under
clause 6.2; and

(b each Scheme Shareholder retains the rights they have against Liberty, the
Bidder, FOXTEL or FOXTEL Finco in respect of any breach of this deed poll
which occurred before it was terminated.

3 Scheme obligations
3.1 Undertaking to pay Total Scheme Consideration into Escrow Account

Subject to clause 2, each of FOXTEL and FOXTEL Finco undertakes in favour of each

Scheme Shareholder that;

(a) FOXTEL Finco will deposit, and FOXTEL will procure that FOXTEL Finco

deposits, (in cleared funds) an amount not less than the Estimated Total Scheme
Consideration inta the Escrow Accaunt by na later than 2:00pm on the date one
Business Day before the Scheduled Second Court Date; and
{b) it will undertake all other actions attributed to it under the Scheme,
subject to and in accordance with the provisions of the Scheme.
3.2 Undertaking to provide Scheme Consideration

Subject to clause 2, each of Liberty and the Bidder undertakes in favour of each Scheme

Shareholder that:

(a) subject to FOXTEL Finco depositing the Estimated Total Scheme Consideration
into the Escrow Account as contemplated by clause 3.1(a):

(1) Liberly and the Bidder will procure that an amount equal to the lesser
of the Estimated Total Scheme Consideration and the Total Scheme
Consideration is transferred from the Escrow Account to the Scheme
Account in sufficient time before the [mplementation Date to enable
AUSTAR to pay or procure the payment of the Scheme Consideration
to each Scheme Shareholder from the Scheme Account on the
Implementation Date;

2) if the Estimated Total Scheme Conslideration is less than the Total
Scheme Consideration, the Bidder will pay, and Liberty will procure
that the Bidder pays, the difference into the Scheme Account in
sufficient time before the Implementation Date to enable AUSTAR to
apply it towards payment of the Scheme Consideration to each
Scheme Shareholder from the Scheme Account on the
Implementation Date;

{3) the Bidder will pay (or procure payment of), and Liberty will procure
that the Bidder pays (or procures payment of), the Scheme

1.9239645.26
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Consideration to each Scheme Shareholder for each Scheme Share
in accordance with the terms of the Scheme; and

{b) it will undertake all other actions attributed to it under the Scheme,
subject to and in accordance with the provisions of the Scheme.

4 Warranties

(a) Each of Liberty, the Bidder, FOXTEL (in its personal capacity) and FOXTEL
Finco represents and warrants that:

(N it is & corporation validly existing under the laws of its place of
registration;

(2) it has the corporate power to execute, deliver, and perform its
obligations under, this deed poll and to carry out the transactions
contemplated by this deed poll;

(3) it has taken all necessary corporate action to authorise its execution
and delivery of this deed poll and has taken all necessary corporate
action to authorise the performance of this deed poll and to carry out
the transactions contemplated by this deed poll;

4) this deed poll is valid and binding on it and enforceable against it in
accordance with its terms; and

{5) this deed poll does not conflict with, or result in the breach of or
default under, any provision of its constitution, or any writ, order or
Injunction, judgment, law, rule or regulation to which it is a party or
subject or by which it is bound.

(b) FOXTEL represents and warrants that:

(1} it has full corporate power and lawful authority to execute, deliver and
perform its obligations under this deed poll, and carry out the
transactions contemplated by this deed polt, on behalf of the FOXTEL
Partnership;

(2) its execution and delivery of this deed poll, performance of this deed
poll and the carrying out of the transactions contemplated by this deed
poll, on behalf of the FOXTEL Partnership has been properly
authorised by all necessary action of the FOXTEL Parinership;

(3) this deed poll is a legal, valid and binding obligation of the FOXTEL
Partnership, enforceable in accordance with its terms against the
FOXTEL Partnership; and

)] this deed poll does not conflict with, or result in the breach of or
default under, any provision of any agreement forming or regulating
the FOXTEL Partnership, or any writ, order or injunction, judgment,
law, rule or regutation to which FOXTEL or any partner of the FOXTEL
Partnership is a party or subject or by which FOXTEL or any partner
of the FOXTEL Partnership is bound.
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5 Continuing obligations

5 Continuing obligations

This deed poll is irrevocable and, subject to clause 2, remains in full force and effect until:

(a) Liberty, the Bidder, FOXTEL and FOXTEL Finco have fully performed their
ohligations under this deed pol; or
(b) the earlier termination of this deed poll under clause 2.
6 General

6.1 Notices

Any communication under or in connection with this deed poll:

{a) must be in legible writing. A facsimile transmission is regarded as legible uniess
the addressee telephones the sender within 2 hours after transmission is
received or regarded as received under clause 6.1(f)(2) and informs the sender
that it is not legible;

{b) must be in English; and

(c) must be addressed as shown bslow:

Party Address Addressee Fax

Liberty or 12300 Liberty Boulevard, Legat Deparimant 0011 1 303 220

Bidder Englewood, Colorado 80112, 5691

United States of America

With a copy to:

Allen & Overy Michael Parshall +61 2 9373 7710
{ evel 7, Gold Fields House, 1

Alfred Street, Sydney, NSW,

2000, Australia

FOXTEL or 5 Thomas Holt Drive General Counsel / +61 2 9813 7606 /

FOXTEL North Ryde IChief Financial +61 2 9813 6113

Finco Sydney, NSW, 2113 Officer

With a copy to:

Allens Arthur Robinson Kylie Brown /

126 Phillip Street Marcus Clark 6129230 5333
Sydney NSW 2000

Australia

(or as otherwise notified by that party to the other parties from time to time);

(d)

()

1.9239645.26

must be signed by the person making the communication or by a person duly

aulhorised by that person;

must be delivered or posted by prepaid post to the address, or sent by fax to the

fax number, of the addressee, in accordance with clause 6.1(c); and
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6.2

6.3

6.4

1.9239645,26

6 General

(f) is regarded as received by the addressee:

(1) if sent by prepaid post, on the third Business Day after the date of
posting to an address within Australia, and on the third Business Day
after the date of posting to an address outside Australia;

(2) if sent by fax, at the local time (in the place of receipt of that fax} which
then equates to the time at which that fax is sent as shown on the
transmission report which is produced by the machine from which that
fax is sent and which confirms transmission of that fax in its entirety,
unless that local time ig not a Business Day, or is after 5.00pm on a
Business Day in the place of receipt, when that communication will be
regarded as received at 9.00am on the next Business Day; and

{3 if delivered by hand, on delivery at the address of the addressee as
provided in clause 6.1(c), unless delivery is not made on a Business
Day, or after 5.00pm on a Business Day, when that communication
will be regarded as received at 9.00am on the next Business Day.

Stamp duty

FOXTEL will:

(a) pay all stamp duty and any related fines and penallies in respect of the Scheme
and this deed poli or the steps to be taken under the Scheme and this deed poll;
and

{b} indemnify each Scheme Sharehalder against any liability arising from failure to

comply with clause 6.2(a).

Governing law and jurisdiction

(a)
(b)

This deed poll is governed by the law in force in New South Wales,

Liberty, the Bidder, FOXTEL and FOXTEL Finco irrevocably submit to the
non-exclusive jurisdiction of courts exercising jurisdiction in New South Wales
and courts of appeal from them in respect of any proceedings arising out of orin
connection with this deed poll. Liberty, the Bidder, FOXTEL and FOXTEL Finco
irrevocably waive any objection to the venue of any legal process in these
courts on the basis that the process has been brought in an inconvenient farum.

Process agent

Liberty:
(a)

(®)

()

irrevocably appoints Allen & Overy, Level 7, Gold Fields House, 1 Alfred Street,
Sydney, NSW, 2000 Australia (Attention Michael Parshall/Michael Reede) as its
agent to accept service of process and other documents in any legal action or
proceedings arising out of or in any way related to this deed and related
non-contractual matters before courts of New South Wales and courts
competent to hear appeals from those courts;

must ensure that at all times, the agent or a replacement acceptable to
AUSTAR remains present, authorised and able to accept service of process
and other documents on its behalf and, if there is a replacement, it must
immediately notify the other parties and provide them with satisfactory evidence
of the replacement's acceptance of its appointment; and

agrees that service of any process or documents on the agent (or any
replacement) will be sufficient service on it.
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6.5 Waiver

{(a) Liberty, the Bidder, FOXTEL and FOXTEL Finco may not rely on the words or
conduct of any Scheme Shareholder as a waiver of any right unless the waiver
is in writing and signed by the Scheme Shareholder granting the waiver.

(b} No Scheme Shareholder may rely on words or conduct of Liberty, the Bidder,
FOXTEL or FOXTEL Finco as a waiver of any right unless the waiver is in
wiiting and signed by Liberty, the Bidder, FOXTEL or FOXTEL Finco, as

appropriate.
() The meanings of the terms usad in this clause 6.4 are set out below.
Term L\neanlng
conduct includes delay in the exercise of a right.
right any right arising under or in connection with this deed and includes the
right to rely on this clause,

might otherwise give rise to an estoppel.

walver Fcludes an election between rights and remedies, and conduct which

6.6 Variation

A pravision of this deed poll may not be varied unless:

(=) if before the First Court Date, the variation is agreed to by AUSTAR, Liberty and
FOXTEL; or
(b} if on or after the First Court Date, the variation is agreed to by AUSTAR, Liberty

and FOXTEL and the Court indicates that the variation would not of itself
preciude approval of the Scheme,

in which event Liberty, the Bidder, FOXTEL and FOXTEL Finco must will enter into a
further deed poll in favour of the Scheme Shareholders giving effect to the variation.

6.7 Cumulative rights

The rights, powers and remedies of Liberty, the Bidder, FOXTEL, FOXTEL Finco and the
Scheme Shareholders under this deed poll are cumulative and do not exclude any other
rights, powers or remedies provided by law independently of this deed poll.

6.8 Assignment

(@ The rights created by this deed poll are persenal to Liberty, the Bidder,
FOXTEL, FOXTEL Finco and each Scheme Shareholder and must not be dealt
with at law or in equity without the prior written consent of Liberty or the Bidder,
as the case may he,

(b} Any purported dealing in contravention of clause 6.8(a) is invalid.
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6.9

6.10

6.11

1.8239645.26

Joint and several obligations

(a) Liberty and the Bidder are jointly and severally liable for each obligation
imposed on either or both of them by the terms of this deed poll.

(b} FOXTEL and FOXTEL Finco are jointly and severalily liable for each obligation
imposed on either or both of them by the terms of this deed poll.

{c) Liberty and the Bidder are not liable for any obligation of FOXTEL or FOXTEL
Finco under this deed pall.

{d) FOXTEL and FOXTEL Finco are not liable for any obligation of Liberty or the

Bidder under this deed poll.
Further action
Liberty, the Bidder, FOXTEL and FOXTEL Finco must, at their own expense, do ali things

and execute all documents necessary to give full effect to this deed poll and the
transactions contemplated by it.

Counterparts

{(a) This deed poll may be executad in any number of counterparts.
{b) All counterparts, taken together, constitute one instrument,

(¢} A party may execute this deed poll by signing any counterpart.
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Attachment 1

Scheme
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Frechills

Executed as a deed poll

Signing page

Signed, sealed and delivered by
Liberty Global, Inc.

by its attorney under a power of attorney dated 8 July 2011, and the attorney declares that it has
not received any natice of the revocation of such power of attorney, in the presence of:

sign here »

Altorney

print name

sign hera »

Witness

prinf name

Signed, sealed and delivered by
LGI Bidco Pty Limited

by its attorney under a power of attorney dated 8 July 2011, and the attomey declares that it has
not received any notice of the revocation of such power of attorney, in the presence of:

sign hare »

Attornay

print name

sign here »

Witness

print name

1.9239645,28
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Signed, sealed and delivered by

Signing page

FOXTEL Management Pty Limited as agent for the FOXTEL Partnership

by

sign hera »

Company Secretary/Director

print name

sign here »

Director

prinf nama

Signed, sealed and delivered by
FOXTEL Finance Pty Limited
by

sign here »

Company Secretary/Director

print name

sign here »

Director

priet name

1.9239645,26
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Deed poll

Attachment 5

Date »

This deed poll is made

By each of

Liberty Liberty Global, [nc.
of 12300 Liberty Boulevard, Englewood, Colorada 8G112, United
States of America

Bidder LGl Bidco Pty Limited
IAWCN 151 767 449 of Level 7, Gold Fields House, 1 Alfred Street,
Sydney, NSW, Australia

in favour of Each AUSTAR Shareholder as at the Scheme Record Date (other
than Excluded Shareholders).

Recitals 1 Among others, AUSTAR, FOXTEL, Liberty and Bidder entered

into the Implementation Deed.

2 In the Implementation Deed, Liberty agreed to enter into this deed
pall and to procure that the Bidder enter into this deed poll.

3 Liberty and the Bidder are entering into this deed poll for the
puipose of covenanting in favour of the Scheme Shareholders to
parform their respective obligations under the implementation
Deed and the Scheme.

1.9597995.6

[This deed poll provides as follows:
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Freehills 1 Definitions and interpretation

Definitions and interpretation

1.1

1.2

1.3

Definitions

{a) The meanings of the terms used in this deed poll are set out below.

Term Meaning

Scheme the proposed scheme of arrangement under Part 5.1 of the
Corporations Act between AUSTAR and the Scheme Shareholders,
the form of which is set out in Attachment 1 subject to any alterations
or conditions made or required by the Court under section 411(8} of
the Corporations Act and agreed to by AUSTAR, FOXTEL and
Liberty.

(b} Unless the context otherwise requires, terms defined in the Scheme have the
same meaning when used in this deed poll.

Interpretation

Section 2 of Schedule 1 of the Scheme applies to the interpretation of this deed poll,
except that references to 'this Scheme’ are to be read as references to 'this deed poll’.

Nature of deed poli
Liberty and the Bidder acknowledge that:

(a) this deed polf may be relied on and enforced by any Scheme Shareholder in
accordance with its terms even though the Scheme Shareholders are not party
ta it; and

(b) under the Scheme, each Scheme Shareholder irrevocably appoints AUSTAR
and each of its directors, officers and secretaries (jointly and severally) as its
attorney and agent for the purpose of enforcing this deed poll against Liberty
and the Bidder.

Conditions to obligations

241

Conditions

The obligations of Liberty and the Bidder under this deed poil are subject to the Scheme
becoming Effective,

1.9597995.6
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Freehills 3 Schems obligations

2.2 Termination
The obligations of Liberty and the Bidder under this deed poll to the Scheme
Shareholders will automatically terminate and the terms of this deed poll will be of no
force or effect if:
(a) the Implementation Deed is terminated in accordance with its terms; or
(b) the Scheme is not Effeclive by the End Date,
2.3 Consequences of termination
If this deed pollis terminated under clause 2.2, in addition and without prejudice to any
other rights, powers or remedies available to it:
(a) Liberty and the Bidder are released from their obligations to further perform this
deed poll except those obligations under clause 6.2; and
(b) each Scheme Shareholder retains the rights they have against Liberty and the
Bidder in respect of any breach of this deed poll which occurred before it was
terminated.
3 Scheme obligations
3.1 Undertaking to provide Scheme Consideration
Subject to clause 2, each of Liberly and the Bidder undertakes in favour of each Scheme
Shareholder that:
(a) the Bidder will deposit, in cleared funds, an amount equal to the Total Scheme
Consideration in the Scheme Account in sufficient time before the
Implementation Date to enable AUSTAR to pay or procure the payment of the
Scheme Consideration to each Scheme Shareholder from the Scheme Account
on the Implementation Date; and
(b) it will undertake all other actions atiributed to it under the Scheme,
subject to and in accordance with the provisions of the Scheme.
4 Warranties
Each of Liberty and the Bidder represent and warrant that:
(a) it is a corporation validly existing under the laws of its place of registration,;
{b) it has the corporate power to enter into and perform its obligations under this
deed poll and to carry out the transactions contemplated by this deed paoll;
{c) it has taken all necessary corporate action to authorise its entry into this deed
poll and has taken or will take all necessary corporate action to authorise the
1.8597995.6
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Freehills 5 Continuing obligafions

performance of this deed poll and to carry out the fransactions contemplated by
this deed poll;

{d) this deed poll is valid and binding on it and enforceable against it in accordance
with its terms; and

(e this deed poll does not conflict with, or result in the breach of or defauit under,
any provision of its constitution, or any writ, order or injunction, judgment, law,
rule or reguiation to which it is a party or subject or by which it is bound.

5 Continuing obligations
This deed poll is irrevocable and, subject to clause 2, remains in full force and effect until:
(a) Liberty and the Bidder have fully performed their obligations under this deed
poll; or
{b) the earlier termination of this deed poll under clause 2.
6 General
6.1 Notices

Any communication under or in connection with this deed pall:

(a) must be in legible writing. A facsimile transmission is regarded as legible unless
the addressee telephones the sender within 2 hours after transmission is
received or regarded as received under clause 6.1(f)(2) and informs the sender
that it is not legible;

(b) must be in English; and
(c) must be addressed as shown below:
Party Address IAddressee Fax
Liberty or 12300 Liberty Boulevard, i egal Department 0011 1 303 220
Bidder Englewood, Colorado 80112, 6691
United States of America
With a copy to:
Allen & Overy Michael Parshall +61 2 9373 7710

Level 7, Gold Figlds House, 1
IAlfred Street, Sydney, NSW,
2000, Australia

(or as otherwise notified by that party to the other parties from time to time);

(d) must be signed by the person making the communication or by a person duly
authorised by that person;
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(e)

0

6 General

must be delivered or posted by prepaid post to the address, or sent by fax to the
fax number, of the addressee, in accordance with clause 6.1(c); and

is regarded as received by the addressee:

(1) if sent by prepaid post, on the third Business Day after the date of
posting to an address within Australia, and on the third Business Day
after the date of posting to an address outside Australia;

(2) if sent by fax, at the local time (in the place of receipt of that fax) which
then equates to the time at which that fax is sent as shown on the
tfransmission report which is produced by the machine from which that
fax is sent and which confirms transmission of that fax in its entirety,
unless that local time is not a Business Day, or is after 5,00pm on a
Business Day in the place of receipt, when that communication will be
regarded as received at 9.00am on the next Business Day; and

3 if delivered by hand, on delivery at the address of the addressee as
provided in clause 6.1(c), unless delivery is not made on a Business
Day, or after 5.00pm on a Business Day, when that communication
will be regarded as received at 9.00am on the next Business Day.

6.2 Stamp duty

Liberty and the Bidder will procure that FOXTEL:

(a)

(b)

pays all stamp duty and any related fines and penalties in respect of the
Scheme and this deed poll, the performance of this deed poll and each
transaction effacted by or made under the Scheme and this deed poll; and

indemnifies each Scheme Shareholder against any liability arising from
FOXTEL's failure to make the payments contemplated by clause 6.2(a).

6.3 Governing law and jurisdiction

(a)

This deed poll is governed by the law in force in New South Wales.

Liberty and the Bidder irrevocably submit to the non-exclusive jurisdiction of
courts exercising jurisdiction in New South Wales and courts of appeal from
them in respect of any proceedings arising out of or in connection with this deed
poll. Liberty and the Bidder irrevocably waive any objection to the venue of any
legal process in these courts on the basis that the process has been brought in
an inconvenient farum.

6.4 Process agent

Liberty;

(@)

1.8597995.6

irrevocably appoints Allen & Overy, Level 7, Gold Fields House, 1 Alfred Street,
Sydney, NSW, 2000 Australia {Attention Michael Parshalt/Michael Reede} as its
agent to accept service of process and other documents in any legal action or
proceedings arlsing out of or in any way related to this deed and related
non-contractual matters before courts of New South Wales and courts
competent to hear appeals from those courts;
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(b)

{c)

6.5 Waiver

()

(b)

()

6 General

must ensure that at all times, the agent or a replacement acceptable to
AUSTAR remains present, authorised and able to accept service of process
and other documents on its behalf and, if there is a replacement, it must
immediately notify the other parties and provide them with satisfactory evidence
of the replacement’s acceptance of its appointment; and

agrees that service of any process or documents on the agent (or any
replacemeant) will be sufficient service on it.

Liberty and the Bidder may not rely on the words or conduct of any Scheme
Shareholder as a waiver of any right unless the waiver is in writing and signed
by the Scheme Sharehclder graniing the waiver,

No Scheme Shareholder may rely on wards or conduct of Liberty or the Bidder
as a waiver of any right unless the waiver is in writing and signed by Liberty or
the Bidder, as appropriate.

The meanings of the terms used in this clause 6.4 are set out helow,

Term

Meaning

conduct

includes delay in the exercise of a right.

right

any right arising under or in connection with this deed and includes the
right to rely on this clause.

waiver

includes an election between rights and remedies, and conduct which
might othenwise give rise to an estoppel.

6.6 Variation

A provision of this deed poll may not be varied unless:

(@)

(b)

if before the First Court Date, the variation is agreed to by AUSTAR, Liberty and
FOXTEL; or

if on or after the First Court Date, the variation is agreed to by AUSTAR, Liberty
and FOXTEL and the Court indicates that the variation would not of itself
preclude approval of the Scheme,

in which event Liberty and the Bidder must wili enter into a further deed poll in favour of
the Scheme Shareholders giving effect to the variation.

8.7 Cumulative rights

The rights, powers and remedies of Liberty, the Bidder and the Scheme Shareholders
under this deed poll are cumulative and do not exclude any other rights, powers or
remedies provided by law independently of this deed poll.

1.9597995.6
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6.8

6.9

6.10

6.11

Assignment

(a) The rights created by this deed poll are personal to Liberty, the Bidder and each
Scheme Shareholder and must not be dealt with at law or in equity without the
prior written consent of Liberty or the Bidder, as the case may be.

(b) Any purported dealing in contravention of clause 6.8(a) is invalid.

Joint and several obligations

Liberty and the Bidder are jointly and severally liable for each obligation imposed on
either or both of them by the terms of this deed poll.

Further action
Liberty and the Bidder must, at their own expense, do all things and execute all

documents necessary to give full effect to this deed poll and the transactions
contemplated by it.

Counterparts

(a) This deed poll may be executed in any number of counterparts.
(b) All counterparts, taken together, constitute one instrument.

{c) A party may execute this deed poll by signing any counterpart.

1.95¢7005.6
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Scheme
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Executed as a deed poll

Signing page

Signed, sealed and delivered by
Liberty Global, Inc.

by its attorney under a power of attorney dated 8 July 2011, and the attorney declares that it has
not received any notice of the revocation of such power of attornay, in the presence of:

sign here »

Attorney

print name

sign here »

Witness

print name

Signed, sealed and delivered by
LGI Bidco Pty Limited

by its attorney under a power of attorney dated 8 July 2011, and the attorney declares that it has
not received any notice of the revocation of such power of attorney, in the presence of:

sign here »

Alttorney

print name

sign here »

Wilness

print name

1.8597995.6
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EXECUTION VERSION

LIBERTY RESTRUCTURE AND SALE DEED

DATED 11 JULY 2011

Liberty Global, Inc.

AND
UGC Australia BY
AND
AUSTAR United Communications Limited

AND

FOXTEL Australia Pty Limited
AND

FOXTEL Finance Pty Limited
AND

Telstra Media Pty Limited
AND
Sky Cable Pty Limited

AND

FOXTEL Management Pty Limited

ALLEN & OVERY
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THIS DEED is made on 11 JULY 2011

BETWELN:

(1)

Liberty Global, Inc., a Delaware corporation, of 12300 Liberty Boulevard, Englewood, Colorado
80112, United States of America (Liberty);

(2) UGC Australia BV, a company registered in the Netherlands, of Boeing Avenue 53, Schiphol Rijk,
Amsterdam, 1119 PE, The Netherlands (UGC Australia);

(3) AUSTAR United Communications Limited ACN 087 695 707 of Level 1, 46-52 Mountain Street,
Ultimo, New South Wales 2007, Australia (AUSTAR);

4 FOXTEL Australia Pty Limited ACN 151 691 753 of 5 Thomas Holt Drive, North Ryde, New South
Wales 2113, Australia (FOXTEL Bidco);

{5) FOXTEL Finance Pty Limited ACN 151 691 897 of 5 Thomas Holt Drive, North Ryde, New South
Wales 2113, Ausiralia (FOXTEL Finco);

(0) Telstra Media Pty Limited ACN 069 279 027 of Level 41, 242-282 Exhibition Street, Melbourne,
Victoria 3000, Australia (Telstra Media)
and
Sky Cable Pty Limited ACN 069 799 640 of 55 Pyrmont Bridge Road, Pyrmont, New South Wales
2009, Australia (Sky Cable),
in their capacity, unless otherwise specified, as the partners of the FOXTEL Partnership; and

(7N FOXTEL Management Pty Limited ACN 068 671 938 of 5 Thomas Holt Drive, North Ryde, New
South Wales 2113, Australia (FOXTEL Management), in its capacity, unless otherwise specified,
as agent for the FOXTEL Partnership.
(Telstra Media and Sky Cable, when acting in their capacity as the partners of the FOXTEL
Partnership, and FOXTEL Management, when acting in its capacity as agent for the FOXTEL
Partnership refetred to collectively as FOXTEL.)

BACKGROUND:

(A) On or before the date of this deed:

. AUSTAR, Telstra Media, Sky Cable, FOXTEL Management, Liberty and Bidder entered
into the Implementation Deed (Implementation Deed);

. FOXTEL Finco, AUSTAR and Bidder entered into the FOXTEL Funding Agreement;

. each of Consolidated Media Holdings Limited ACN 009 071 167, News Australia Holdings

Pty Limited ACN 105 197 028 and Telstra Corporation Limited ACN 051 775 556 executed
and delivered a FOXTEL Partner Deed Poll and FOXTEL Partner Commitiment Letter; atd
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. FOXTEL has received:

* a duly executed commitment letter from Australia and New Zealand Banking Group
Limited and Commonwealth Bank of Australia in respect of an A$900,000,000
syndicated bridge facility, attaching a term sheet in respect of that facility; and

» a duly executed commitment letter from Australia and New Zealand Banking Group
Limited, Commonwealth Bank of Australia, National Australia Bank Limited and
Westpac Banking Corporation in respect of an A$1,200,000,000 syndicated
revolving facility,

each in the form provided to Liberty prior to the date of this deed.

(B) Aus Bideo 1, Aus Bidco 2 and Bidder have formed a tax consolidated group (Aus Bideo TCG ) and
they have entered into a tax sharing agreement dated 8 July 2011 (Aus Bidco TSA).

(C) This deed sets out the primary and ancillary obligations of the parties in respect of the Transaction
Steps, except that the primary obligations in respect of Transaction Steps 4 and 5 are set out in other
Transaction Documents,

(D) This deed includes a “plan of reorganization” within the meaning of Section 1.368-1(c) of the
Treasury Regulations, and elections contemplated by clause 13.4 are intended to be a

“reorganization” within the meaning of Section 368(2)(1)(F) of the Internal Revenue Code of 1986,
as amended.

IT IS AGREED as follows:
1. INTERPRETATION
1.1 Definitions
In this deed:
ATO means the Australian Taxation Office;

AUN means United AUN, LLC, a Colorado limited liability company, of 12300 Liberty Boulevard,
Englewood, Colorado 80112, United States of America;

Aus Bidco I means LGI Investments 1 Pty Limited ACN 151 765 007 of Level 7, Gold Fields
House, [ Alfred Street, Sydney, New South Wales 2000, Australia;

Aus Bidco 1 Purchase Price means:
{a) $1,036,971,727.84; plus

b if a Substitution Notice is given (but not otherwise), an amount equal to the Total Scheme
Consideration;

Aus Bidco 1 Sale Shares means all of the issued shares in Aus Bidco 1 at Completion (including
any shares issued to UGC Australia under this deed);

Aus Bideo 2 means LGI Invesiments 2 Pty Limited ACN 151 767 421 of Level 7, Gold Fields
House, 1 Alfred Street, Sydney, New South Wales 2000, Australia;

AUSTAR Purchase Price means $9,485,031.04;
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Bidder means LGI Bidco Pty Limited ACN 151 767 449 of Level 7, Gold Fields House, 1 Alfred
Street, Sydney, New South Wales 2000, Australia;

Bridge Facility Commitment Letter has the meaning given to it in clause 6.3(e)(i);

Bridge Lender has the meaning given to it in clause 6.3(e)(i);

Buy-Back Shares has the meaning given to it in clause 12.1;

Claim means a claim for any Loss or Tax; |

Completion means completion of the sale and purchase of the Sale Shares in accordance with this
deed;

Completion Date means the earlier of:

(a) the third Business Day after the later of the date on which Transaction Step 9 is completed
and the day AUSTAR is notified by ASIC that it has been converted to a proprietary
company; and

(b) 30 June 2012,
or at such other date as Liberty and FOXTEL Management may agree in writing;

Contribution Date means the date on which the Court Approval is given unless the Court Approval
is given after the end of ordinary business hours on that day, in which case it will be the following
Business Day;

Court Approval means the issue of sealed written orders by the Court approving the Scheme in
accordance with sections 411(4) and (6) of the Corporations Act;

Estimated S ubstitute Funding Costs means the good faith estimate of Substitute Funding Costs
notified by UGC Australia to FOXTEL Management under clause 15.9;

External Finanecing means any debt financing obtained by an AUSTAR Group Member from one
or more third party banks or institutional lenders whose ordinary course business is the provision of
financial accommodation provided that:

(a) no such bank or lender is a FOXTEL Group Member or AUSTAR Group Member;

(b) the debt financing contains customary market terms for debt (including an arm’s length
interest rate, normal creditor rights and remedies, and a reasonable maturity date) and is not
convertible into equity of any FOXTEL Group Member or AUSTAR Group Member;

{(c) no FOXTEL Group Member provides any credit support (including any guarantee, letter of
comfort or security over assets) (FOXTEL Cred it Support ) in relation to the debt
financing, unless AUSTAR would have been able to obtain such debt financing on
commercially reasonable terms without such FOXTEL Credit Support; and

{d) there are no formal or informal arrangements or understandings between the relevant bank or
lender and any FOXTEL Group Member or AUSTAR Group Member in refation to the debt

financing that are contrary to the above;

FOXTEL External Debt Documents has the meaning given to it in clause 6.3(b);
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FOXTEL Non-Tax War ranties means the warranties given by certain FOXTEL Group Members
in clauses 6.3(e), (g) and (h) and 20.1;

Governmental Authority means any government, court, arbitrator, regulatory or administrative
agency, commission or authority or other governmental instrumentality, federal, state or local,
domestic, foreign or multinational;

Interi m Period means the period from the Effective Date until Completion (inclusive);

IRS Private Letter Rulin g means the private letter ruling to be obtained by Liberty from the IRS in
connection with the Transaction that is referred to in clause 3.1(a)(3) of the Implementation Deed;

Liberty Warranties means the warranties given by Liberty and UGC Australia under clause 18.1;

Loss means any losses, damages, costs, expenses, charges, penalties and other Habilities (including
reasonable legal and other professional fees) but excludes any Tax;

Promissory Note 1A means the promissory note substantially in the form set out in Schedule 1;
Promissory Note 1B(f) means the promissory note substantially in the form set out in Schedule 2;
Promissory Note 1B(ii) means the promissory note substantially in the form set out in Schedule 3;
Promissory Note 1C means the promissory note substantially in the form set out in Schedule 4;
Promissory Note 2A means the promissory note substantially in the form set out in Schedule 5;
Promissory Note 2B means the promissory note substantially in the form set out in Schedule 6;
Promissory Note 3 means the promissory note substantially in the form set out in Schedule 7;
Promissory Note 4 means the promissory note substantially in the form set out in Schedule 8;
Promissory Note 5 means the promissory note substantially in the form set out in Schedule 9;

Purchase Price means, subject to clause 19.4, the sum of the Aus Bidco 1 Purchase Price and the
AUSTAR Purchase Price;

Revolving Facility has the meaning given to it in clause 6.3(e)(ii);
Revolving Facility Commitment Letter has the meaning given to it in clause 6.3(e)(ii);
Revolving Facility Lender has the meaning given to it in clause 6.3(e)(ii);
Sale Shares means:
(a) the Aus Bidco | Sale Shares; and
{b) the Step 1C AUSTAR Shares;
Stamp Duties means all stamp, transaction or registration duties or similar charges imposed by any
Australian Governmental Authority and includes all penalties, fines, interest or additional charges

payable in relation to such duties or charges;

Step 1B AUSTAR Shares has the meaning given to it in clause 3.1(b);
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Step 1C AUSTAR Shares has the meaning given to it in clause 3.1(c);
Step 3 AUSTAR Shares has the meaning given to it in clause 5.1;

Substitute Funding Costs means any Losses incurred by Aus Bidco 1, Aus Bideo 2, Bidder or any
AUSTAR Group Member in respect of the Substitute Funding, whether before or after Completion;

Tax or Taxes means any and all taxes, charges, fees, levies, imposts, customs, duties, tariffs, or
other assessments, including income, gross receipts, excise, real or personal property, sales,
withholding, social security, retirement, unemployment, occupation, use, goods and services, service
use, license, value added, GST, Stamp Duties, capital, net worth, payroll, profits, franchise, transfer
and recording taxes, fees and charges, and any other taxes, charges, fees, levies, imposts, customs,
duties, tariffs or other assessments imposed by the IRS or any other Governmental Authority
(whether domestic or foreign including any state, county, local or foreign government or any
subdivision or taxing agency thereof), whether computed on a separate, consolidated, unitary,
combined or any other basis; and such term shall include any interest thereon, fines, penalties,
additions to tax, or additional amounts attributable to, or imposed upon, or with respect to, any such
taxes, charges, fees, levies, imposts, customs, duties, tariffs, or other assessments;

Fax Contest has the meaning given to it in clause 21.2;
Tax Contest Notice has the meaning given to it in clause 21.2;
Tax Indemnity has the meaning given to it in clause 21.2;

Third Party Claim means a liability or alleged liability of a Liberty Group Member to a person
other than a party 1o this deed or any FOXTEL Group Member;

Transfer Date has the meaning given to it in clause 8.1;

Treasury Regulations means the U8, Treasury regulations promulgated under the U.S. Internal
Revenue Code of 1986, as amended;

UAFP means United AUSTAR Partners of 12300 Liberty Boulevard, Englewood, Colorado 80112,
United States of America;

UAP LLC means United Asia\Pacific Communications, LL.C, a Delaware limited liability company,
of 12300 Liberty Boulevard, Englewood, Colorado 80112, United States of America; and

uGC means UnitedGlobalCom, Inc.,, a Delaware corporation, of 12300 Liberty Boulevard,
Englewood, Colorado 80112, United States of America,

1.2 Application of Implementation Deed

(a) Capitalised terms not defined in this deed but which are defined in the Implementation Deed
will have the meanings given to them in clause 1.1 of the Implementation Deed except that,
for the purposes of the definition of "External Financing" in clause 1.1 and for clauses 6.4
and 6.7(d) of this deed only, notwithstanding Completion no AUSTAR Group Member is a
FOXTEL Group Member.

(b) The interpretation provisions in clauses 1.2, [.3 and 1.4, and clauses 13.2 and 15 (other than

15.4 (Notices)) of the Implementation Deed apply in this deed with the necessary changes
being made.
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2.

2.1

2.2

2.3

3.1

AGREEMENT TO IMPLEMENT TRANSACTION STEPS

Agreement to implement Transaction Steps

(a)

(b)

(©)

Liberty and UGC Australia agree to perform and implement (and agree to procure that each
other Liberty Group Member and, following the Implementation Date and prior to
Completion, each AUSTAR Group Member performs and implements) each of the
Transaction Steps which is required (under this deed} to be performed or implemented by
any of the abovementioned Liberty Group Members or AUSTAR Group Members (as the
case may be), and agrees to perform and implement (or procure the performance and
implementation of) theose Transaction Steps substantially in accordance with (and where
reasonably possible, before the corresponding time frames set out in) the timetable set out in
Schedule 10.

AUSTAR agrees to perform and implement (and agrees to procure that each other AUSTAR
Group Member performs and implements) each of the Transaction Steps which is required
(under this deed} to be perforimed or implemented by any AUSTAR Group Member, and
agrees to perform and implement (or procure the performance and implementation of} those
Transaction Steps substantially in accordance with (and where reasonably possible, before
the corresponding time frames set out in} the timetable set out in Schedule 10.

FOXTEL agrees to perform and implement {and agrees to procure that each other FOXTEL
Group Member performs and implements) each of the Transaction Steps which is required
(under this deed) to be performed or implemented by any FOXTEL Group Member, and
agrees to perform and implement (or procure the performance and implementation of) those
Transaction Steps substantially in accordance with (and where reasonably possible, before
the corresponding time frames set out in) the timetable set out in Schedule 10,

Caopies of Documents

Liberty, AUSTAR and FOXTEL agree to provide each other with copies of the documents for each
Transaction Siep to which it is a party or is responsible for procuring promptly after that Transaction
Step has been completed.

Conditions

(@)

(b)

Nothing in this deed requires a party to complete or implement any Transaction Steps until
after Court Approval is given (other than Transaction Steps 4 and 5 which are to be
completed and implemented in accordance with the Implementation Deed and the Scheme
Funding Agreement).

No agreement to acquire shares under this deed will be binding until the condition in
clause 3.1{a)(2) of the Implementation Deed is satisfied.

TRANSACTION STEP 1

Step 1 sale and subseription

Liberty will procure that:

(@)

UGC subscribes for and UGC Australia issues 1,046,456,759 fully paid ordinary shares in
the capital of UGC Australia (Step 1 UGC Aus tralia Shares) in consideration for the issue
by UGC to UGC Australia of Promissory Note 1A;
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(c)

(@
(¢)
(f)

(e

UAP sells and UGC Australia purchases 682,218,242 AUSTAR Shates (Step 1B AUSTAR
Shares) in consideration for the issue by UGC Australia to UAP of Promissory Note 1B(i)
and Promissory Note 1B(ii);

AUN sells and UGC Australia purchases 6,240,152 AUSTAR Shares (Step 1C AUSTA R
Shares) in consideration for the issue by UGC Australia to AUN of Promissory Note 1C;

UAP distributes to UAP LLC, as a distribution, Promissory Note 1B(i);
UAP distributes to AUN, as a distribution, Promissory Note 1B(ii);

AUN distributes to UAP LLC, as a distribution, Promissory Note 1B(ii) and Promissory
Note 1C; and

UAP LLC distributes to UGC, as a distribution, Promissory Note 1B(i), Promissory
Note 1B(ii) and Promissory Note 1C,

in accordance with the terms of this deed.

3.2 Step 1 completion

On the Contribution Date, but after the Court Approval:

(a)

O

in respect of the Step 1 UGC Australia Shares:

(i) Liberty will procure that UGC delivers to UGC Australia a duly executed
Promissory Note 1A; and

(ii) UGC Australia will (and Liberty will procure UGC Australia to):

(A) deliver to UGC the share certificate for the Step | UGC Australia Shares in
favour of UGC; and

(B) enter UGC's name as the registered holder of the Step | UGC Australia
Shares;

in respect of the Step 1B AUSTAR Shares:

(i) Liberty will procure that UAP delivers to UGC Australia a duly executed transfer of
the Step 1B AUSTAR Shares in favour of UGC Australia together with the holding
statement in respect of such shares;

(i) UGC Australia will (and Liberty will procure UGC Australia to) deliver to UAP a
duly executed Promissory Note 1B(i} and a duly executed Promissory Note 1B(ii);

(iii)  Liberty will procure that UAP distributes to UAP LLC, as a distribution, Promissory
Note 1B(i);

(iv) Liberty will procure that UAP distributes to AUN, as a distribution, Promissory
Note 1B(ii);

(v} Liberty will procure that AUN distributes to UAP LLC, as a distribution,
Promissory Note 1B(ii); and
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4.1

(e)

(vi)  Liberty will procure that UAP LLC distributes to UGC, as a distribution, Promissory
Note 1B(i) and Promissory Note 1B(ii);

in respect of the Step 1C AUSTAR Shares:

(i} Liberty will procure that AUN delivers to UGC Australia a duly executed transfer of
the Step 1C AUSTAR Shares in favour of UGC Australia together with the holding
statement in respect of such shares;

(i) UGC Australia will (and Liberty will procure UGC Australia to) deliver to AUN a
duly executed Promissory Note 1C;

(i)  Liberty will procure that AUN distributes to UAP LLC, as a distribution,
Promissory Note 1C; and

(iv)  Liberty will procure that UAP LLC distributes to UGC, as a distribution, Promissory
Note 1C.

All transfers and distributions of the promissory notes will made through endorsement of the notes.

Step 1 post completion

Immediately following completion under clause 3.2:

@

®)

Liberty will procure that each of UGC and UGC Australia (and UGC Australia agrees that it
will) set off the obligations under Promissory Note 1A, Promissory Note 1B(i), Promissory
Note 1B(ii) and Promissory Note [C and cancel the notes; and

UGC Australia and AUSTAR will, and Liberty will procure that each of UAP and AUN
will, do all things within their power that are lawful to ensure that the Step 1B AUSTAR
Shares and the Step 1C AUSTAR Shares are registered in the name of UGC Australia on or
with effect from the Contribution Date.

TRANSACTION STEP 2

Step 2 sale and subscription

(a)

(b)

UGC Australia agrees to (and Liberty will procure UGC Australia to) subscribe for and
Liberty will procure that Aus Bidco 1 issues 1,036,971,728 fully paid ordinary shares in the
capital of Aus Bidco 1 (Step 2 Aus Bi deo 1 Shares) in consideration for the issue by UGC
Australia of Promissory Note 2A; and

UGC Australia agrees to (and Liberty will procure UGC Australia to) sell and Liberty will
procure that Aus Bidco 1 purchases 682,218,242 AUSTAR Shares (Step2 AUSTA R
Shares) in consideration for the issue by Aus Bidco 1 of Promissory Note 2B,

in accordance with the terms of this deed.
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4,2

4.3

5.1

5.2

Step 2 completion
On the Contribution Date, but after the Coutt Approval and completion of Transaction Step 1:

(a) UGC Australia will (and Liberty will procure UGC Australia to) deliver to Aus Bidco 1 a
duly executed:

(i) Promissory Note 2A; and

(ii) transfer of the Step 2 AUSTAR Shares in favour of Aus Bidco 1 together with the
holding statement in respect of such shares; and

(b) Liberty will procure that Aus Bidco 1:
(i) delivers to UGC Ausiralia:
(A) a duly executed Promissory Note 2B;

(B) the share certificate for the Step 2 Aus Bidco | Shares in favour of UGC
Ausiralia; and

(i) enters UGC Ausiralia's name as the registered holder of the Step 2 Aus Bidco 1
Shares,

Step 2 post completion
Immediately following completion under clause 4.2:

() TUGC Australia will (and Liberty will procure UGC Australia and Aus Bidco 1 to) set off the
obligations under Promissory Note 2A and Promissory Note 2B and cancel the notes; and

(b) UGC Australia and AUSTAR will (and Liberty will procure that Aus Bideo 1 will) do all
things within their power that are lawful to ensure that the Step 2 AUSTAR Shares are
registered in the name of Aus Bidco 1 on or with effect from the Contribution Date.

TRANSACTION STEP 3
Step 3 sale and subscription

Liberty will procure that Aus Bidco 1 subscribes for and Aus Bidco 2 issues 1,036,971,728 fully
paid ordinary shares in the capital of Aus Bidco 2 (Step 3 Aus Bid co 2 Shares) in consideration for
the transfer by Aus Bidco 1 of 682,218,242 AUSTAR Shares (Step 3 AUSTAR Sha res) in
accordance with the terms of this deed.

Step 3 Completion

On the Contribution Date, but after the Court Approval and completion of Transaction Step 2,
Liberty will procure that:

(a) Aus Bidco | delivers to Aus Bideo 2 a duly executed transfer of the Step 3 AUSTAR Shares
in favour of Aus Bidco 2 together with the holding statement in respect of such shares; and
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6.1

6.2

(b) Aus Bideo 2:

(i) delivers to Aus Bidco 1 the share certificate for the Step 3 Aus Bidco 2 Shares in
favour of Aus Bidco 1; and

(ii) enters Aus Bidco 1's name as the registered holder of the Step 3 Aus Bidco 2 Shares,
Step 3 post completion

Immediately following completion under clause 5.2, AUSTAR will (and Liberty will procure each
of Aus Bideo | and Aus Bidco 2 to) do all things within their power that are lawful to ensure that
the Step 3 AUSTAR Shares are registered in the name of Aus Bidco 2 on or with effect from the
Contribution Date.

TRANSACTION STEP 4 AND TRANSACTION STEP 5
Acknowledgments
The parties acknowledge that:

{a) Transaction Step 4 involves the provision by Scheme Financier of the Scheme Funding to
Bidder in an amount no less than the Estimated Total Scheme Consideration, which Scheme
Funding will be guaranteed by AUSTAR and secured by AUSTAR granting the AUSTAR
Charge in favour of Scheme Financier;

{b) Transaction Step 5 involves the acquisition by Bidder of all of the AUSTAR Shares not held
by the Liberty Group; and

(c) in addition to matters relating to Transaction Step 4 and Transaction Step 5 that are
addressed in this deed, matters which are the subject of Transaction Step 4 and/or
Transaction Step S are dealt with in the Implementation Deed and the Scheme Funding
Apgreement.

Substitution Notice

(a) Liberty may (but is not required to) give a Substitution Notice in accordance with the
Implementation Deed.

Q) Notwithstanding paragraph (a) and the Implementation Deed, Liberty must not give a
Substitution Notice if it considers, based on its actual knowledge, that the terms and
conditions of the Substitute Funding are likely to cause an Insolvency Event in relation to
AUSTAR or any AUSTAR Material Subsidiary during the Interim Period.

() If a Substitution Notice is given, then the following clauses will have no further force or
effect: 6.3(a), 6.3(d) (only to the extent that it applies to the FOXTEL Funding Agreement),
6.3(f) (only to the extent that it applies to the FOXTEL Funding Agreement), 6.4(a), 6.4(b),
6.4(c), 6.4(d), 6.4(e), 6.5 and 6.7 (the Terminating Clauses). The giving of a Substitution
Notice does not affect or prejudice any accerued rights under the Terminating Clauses at any
time up to the giving of that Substitution Notice by Liberty.
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6.3 Funding arrangements
FOXTEL, FOXTEL Bidco and FOXTEL Finco must at all times until after Completion procure that:

(a) FOXTEL Finco complies with all of its obligations under the FOXTEL Funding
Agreement;

(b FOXTEL Bideo, FOXTEL Finco and each other FOXTEL Group Member that is required
to guarantee the obligations of FOXTEL Bidco and FOXTEL to the relevant financiers
under the terms of the FOXTEL External Debt Documents:

@] enters into definitive documentation (the FOXTEL External Debt Doeu menis)
substantially consistent with the terms and conditions set out in:

(A)  the term sheet in respect of the A$900,000,000 syndicated bridge facility
attached to the Bridge Facility Commifment Letter (as defined in clause
6.3(e)(1)); and

(B) the term sheet in respect of the A$1,200,000,000 syndicated revolving
facility attached to the Revolving Facility Commitment Letter (as defined in
clause 6.3(e)(ii)),

provided prior to the date of this deed to Liberty (callectively, the Terms Sheets} at
least one week before the date of the Scheme Meeting;

(i) at least 2 days before the Second Court Date, satisfies or procures the satisfaction or
waiver of all conditions precedent to the availability of funding under the FOXTEL
External Debt Documents (or, until those FOXTEL External Debt Documents are
executed, the Terms Sheets), other than;

(A) those conditions precedent which are procedural in natare (such as the
giving of a drawdown notice and not exceeding facility Hinits) or which are
otherwise not capable of satisfaction until on or just before the Completion
Date (together, the Completion CPs); and

B) the conditions precedent set out in clause 3.1 of the Implementation Deed
(the obligations for the satisfaction of which are fully set out in clause 3 of
the Implementation Deed);

(iii)  does everything necessary to satisfy or procure the satisfaction or waiver of the
Completion CPs as soon as reasonably possible and, in any event, on or before the
Completion Date;

(iv)  does not do anything which would result in an exception to the certain funding
provisions contained in the FOXTEL External Debt Documents (or, unfil those
FOXTEL External Debt Documents are executed, the Terms Sheets) occurring
which would entitle any financier under the FOXTEL External Debt Documents (or,
until those FOXTEL External Debt Documents are executed, the Terms Sheets) to
refuse to make any amount of its commitment available to FOXTEL Finco on the
Completion Date; and

{v) on written request from UGC Australia at any time before Completion, provide

details of any outstanding conditions precedent at the time of the request and any
occurrence which FOXTEL believes (acting reasonably) could result in any funding
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under the FOXTEL External Debt Documents (or, until those FOXTEL External
Debt Docuinents are executed, the Terms Sheets) being unavailable for any reason;

(c) no changes are made to the FOXTEL External Debt Documents (or, until those FOXTEL
Externa! Debt Documents are executed, the Terms Sheets) which adversely affects or could
reasonably be expected to adversely affect the capacity of any FOXTEL Group Member to
comply with its obligations on the Completion Date; and

{d) no FOXTEL Group Member does any act or omission which adversely affects or could
reasonably be expected to adversely affect the capacity of any FOXTEL Group Member to
comply with its obligations under the FOXTEL Funding Agreement or the FOXTEL
External Debt Documents (or, until those FOXTEL External Debt Documents are executed,
the Terms Sheets).

Also, FOXTEL, FOXTEL Bidco and FOXTEL Finco warrant to Liberty and UGC Australia that:
{(e) FOXTEL has received prior to execution of this deed:

6] a duly executed commitment letter from Australia and New Zealand Banking Group
Limited and Commonwealth Bank of Australia (each a Bridge Lender) in respect of
the A$900,000,000 syndicated bridge facility (the Bridge Facil ity Commit ment
Letter); and

(i) a duly executed commitment letter from Australia and New Zealand Banking Group
Limited, Commonwealth Bank of Australia, National Australia Bank Limited and
Westpac Banking Corporation (each a Revolving Facility Lender) in respect of the
A$1,200,000,000 syndicated revolving facility (the Revolving Faci lity)
(the Revolving Facility Commitment Letter),
each in the form provided to Liberty prior to the date of this deed;
(H) on every day up to and including Completion, all conditions precedent or restrictions to
funding under the FOXTEL Funding Agreement and the FOXTEL External Debt

Documents (or, until those FOXTEL External Debt Documents are executed, the Terms
Sheets) aside from:

(i) an Insolvency Event occurring with respect to AUSTAR;

(i) any illegality to providing any funding under the FOXTEL Funding Agreement or
the FOXTEL External Debt Documents;

(iii)  the conditions precedent set out in clause 3.1 of the Implementation Deed (other
than those conditions precedent in the sole control of one or more of FOXTEL and a
FOXTEL Partner);

(iv)  the Scheme becoming Effective; and

{(v) in the case of the FOXTEL External Debt Documents:

{A) the Scheme being Implemented;

B) any compulsory acquisition by a Governmental Authority;
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(9] execution by each Bridge Lender and each Revolving Facility Lender of the
FOXTEL External Debt Documents to which it is a party; and

(D) each relevant FOXTEL Group Member being able to warrant that, following
Completion, FOXTEL Group Members will directly or indirectly own 100%
of the AUSTAR Shares and no person other than a FOXTEL Group
Member will have any right to be issued any marketable securities or any
right convertible to marketable securities in AUSTAR which could be
effected on or after Coimpletion,

ate in the control of the FOXTEL Group. For the avoidance of doubt, each of FOXTEL's
and FOXTEL Bidco's obligation to Complete under this deed is not limited in any way by
this paragraph (f);

(g} if a Substitution Notice is not given, FOXTEL Finco will have adequate cash resources in
immediately available funds to satisfy its obligations under clause 4 of the Implementation
Deed on or prior to 2:00pm on the Business Day before the Second Court Date; and

() FOXTEL and FOXTEL Bidco will have adequate cash resources in immediately available
to funds to satisfy their respective obligations on Completion,

6.4 Undertakings and warranties
FOXTEL, FOXTEL Finco and FOXTEL Bidco:

(a) undertake to Liberty and UGC Australia that FOXTEL Finco will borrow an amount no less
than the Estimated Total Scheme Consideration under the Revolving Facility prior to
Completion, and such borrowed amount will be used by FOXTEL Finco to repay in full,
prior to Completion, any loans made to FOXTEL Finco by any FOXTEL Group Members
that provided the source of funds for the FOXTEL Funding;

b watrant to Liberty and UGC Australia that, at the date of this deed and at the date the
FOXTEL Funding is drawn down, no FOXTEL Group Member has any current plan or
intention to act (or to cause any AUSTAR Group Member to act) other than in accordance
with the following terms, and in any event undertake to Liberty and UGC Australia that,
from the date the FOXTEL Funding is drawn down (or, with respect to any AUSTAR Group
Member, from Completion) until the date which is 36 months following Completion, they
will comply, and ensure that each other FOXTEL Group Member and AUSTAR Group
Member complies, with the following items except with the prior written consent of Liberty:

(i) the terms of the FOXTEL Funding will not be materially varied or amended,
including by changing the maturity date or waiving any default in payment when
due;

(ii) the parties will fulfil their obligations under the FOXTEL Funding pursuant to its
terins;

(ili)  the FOXTEL Funding, including any obligation to pay principal, interest, or any
other amount due thereunder, will not be paid or refinanced in whole or in part by
equity contributions to (or through a subscription to share capital of} any AUSTAR
Group Member from any FOXTEL Group Member (including by contributing,
directly or indirectly, the equity interest in FOXTEL Finco (or any successor entity)
to any AUSTAR Group Member);
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(iv)  all payments and prepayments of principal, interest or other amounts under the
FOXTEL Funding will be paid, from the date the FOXTEL Funding is drawn down
until the date which is 36 months following Completion, solely from one or more of
the following sources:

(A) cash flow generated (whether before or after the date of this deed) by an
AUSTAR Group Member from operations; and

(B) funds raised (whether before or after the date of this deed) by bona fide
dispositions of assets of an AUSTAR Group Member to third parties that are
not FOXTEL Group Members;

) no obligation to pay interest or principal under the FOXTEL Funding will be
capitalized or otherwise converted into, or exchanged for, share capital of any
AUSTAR Group Member;

(vi)  no obligation to pay principal, interest or other amounts under the FOXTEL Funding
will be waived or forgiven by any FOXTEL Group Member;

(vii) no FOXTEL Group Member or AUSTAR Group Member will assign, novate or
otherwise transfer or dispose of, or grant any interests in, any rights or obligations
under the FOXTEL Funding {other than as contemplated by the Transaction Steps);

(viii) no FOXTEL Group Member will lend or re-lend any principal, interest or other
amounts paid or payable under the FOXTEL Funding to any AUSTAR Group
Member; and

(ix)  no FOXTEL Group Member or AUSTAR Group Member will offer or agree to do
any of the matters set out in clanses 6.4(b)(i) to 6.4(b)(viii};

(c) warrant to Liberty and UGC Australia that, at the date of this deed, no FOXTEL Group
Member has any current plan or intention to act {or to cause any AUSTAR Group Member
to act) other than in accordance with the following terms and in any event undertake fo
Liberty and UGC Australia that, from the date of this deed (or, with respect to any AUSTAR
Group Member, from Completion) until the date which is 36 months following Completion,
they will comply, and ensure that each other FOXTEL Group Member and AUSTAR Group
Member complies, with the following items except with the prior written consent of Liberty:

(i) FOXTEL Finco (or any successor entity) will not borrow any funds from any
FOXTEL Group Member or AUSTAR Group Member, and no FOXTEL Group
Member or AUSTAR Group Member will lend any funds to FOXTEL Finco (or any
successor entity), except in each case, with respect to the loan from FOXTEL to
FOXTEL Finco which will be repaid in full, prior to Completion, with funds
borrowed by FOXTEL Finco under the Revolving Facility; and

(ii) no FOXTEL Group Member or AUSTAR Group Member will file any election with
the IRS to cause FOXTEL Finco (or any successor entity) to be classified as other
than a corporation for U.8. federal income tax purposes, or cause FOXTEL Finco
{or any successor entity) to convert or merge into any legal entity that is not, at the
time of such conversion or merger, classified as a corporation for U.S. federal
income tax purposes;

(4 undertake to Liberty and UGC Australia that, from the date of this deed (or, with respect to
any AUSTAR Group Member, from Completion) until the date which is 36 months
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following Completion, no FOXTEL Group Member or, following Completion, AUSTAR
Group Member, will take any action that would cause any FOXTEL Group Member to own,
directly or indirectly, both any portion of the FOXTEL Funding and any portion of an equity
interest in any AUSTAR Group Member;

(for the purposes of this clause 6.4(d), if one entity (the first entity) has an equity interest in
another entity (the secand entity ), the first entity will be considered to indirectly own a
proportionate interest in the relevant assets (i.e., FOXTEL Funding and equity interest in any
AUSTAR Group Member) owned (directly or indirectly) by the second entity if, and only if,
at any time that the first entity has an equity interest in the second entity (the relevant time),
the second entity:

(i) was acquired, directly or indirectly, by FOXTEL or FOXTEL Bidco pursuant to the
Transaction, and Liberty has notified FOXTEL in writing that such entity is
classified as a partnership or disregarded entity for U.S. federal income tax purposes
at the date of Completion;

(i) as the result of an election validly made with the IRS by any FOXTEL Group
Member or, following Completion, any AUSTAR Group Member (whether filed as
of, before or after such relevant time) with effect at such relevant time, is to be
classified as a partnership or disregarded entity for U.S. federal income tax
purposes;

(iii)  was not acquired, directly or indirectly, by FOXTEL or FOXTEL Bidco pursuant to
the Transaction, is formed under the laws of the United States or a locality thereof,
is not a corporation, and is not an entity that is to be classified, as a result of an
election that has been validly made with the JRS (whether filed as of, before or after
such relevant time) with effect at such relevant time, as a corporation for U.S.
federal income tax purposes; or

(iv)  was not acquired, directly or indirectly, by FOXTEL or FOXTEL Bidco pursuant to
the Transaction, is not formed under the laws of the United States or a locality
thereof, is not a “per se corporation” under Section 301.7701-2(b)(8) of the Treasury
Regulations, at least one member of the entity has personal liability for debts of the
entity by reason of being a member as described in Section 301.7701-3(b)(2)(ii) of
the Treasury Regulations and is not an entity that is to be classified, as a result of an
election that has been validly made with the IRS (whether filed as of, before or after
such relevant time) with effect at such relevant time, as a corporation for U.S.
federal income tax purposes);

(e} must procure that no reporting position will be taken by any FOXTEL Group Member of,
following Completion, AUSTAR Group Member, that is inconsistent with the treatment of
the FOXTEL Funding as debt of the AUSTAR Group for financial reporting and Tax
purposes, from the date the FOXTEL Funding is drawn down (or, with respect to any
AUSTAR Group Member, from Completion) until the date which is 36 months afier
Completion, except:

(i) with the prior written consent of Liberty; or

(ii) in circumstances where changes in law, regulation or accounting standards that
occur after the date of this deed require otherwise; and
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63) must ensure, during the period commencing on the Completion Date and ending on the date
which is five years after the U.S. tax election described below is made, that no FOXTEL
Group Member or AUSTAR Group Member:

(i) changes or petitions the IRS to change a U.S. tax election imade on or before the
Completion Date by or with respect to an AUSTAR Group Member, Aus Bidco 1,
Aus Bidco 2, or Bidder pursuant to Section 301.7701-3(¢} of the Treasury
Regulations;

(if) files an election with the IRS for any such entity, or any successor entity, to be
classified as a corporation for U.S. federal income tax purposes; or

(iii)  converts the legal form of any such entity (or any successor entity) into a form that
is classified as a corporation for U.S. federal income {ax purposes under the law in
effect at the time of such conversion.

6.5 Change of law, regulation or accounting standards

Where there are any changes to law, regulation or accounting standards of the kind referred to in
clause 6.4(e)(ii), Liberty and FOXTEL will negotiate in good faith to seck to agree to changes fo the
terins of the FOXTEL Funding which are required to ensure that no reporting position is taken by an
AUSTAR Group Member or FOXTEL Group Member that is inconsistent with the treatment of the
FOXTEL Funding as debt of AUSTAR for financial reporting and Tax purposes.

0.6 Notice of Tax Claim

(a) Liberty shall promptly provide written notice to FOXTEL Bidco and FOXTEL
Management of any pending or threafened Tax audit, assessment, proceeding, Claim or
other contest of which it becomes aware relating to Taxes or Losses for which UGC
Australia or Liberty is or may be indemnified by FOXTEL Bidco and FOXTEL under the
Tax Indemnity.

(b) Any delay in giving or failure to give a notice under clause 6.6(a) will not affect the
obligations of any FOXTEL Group Member under this deed (except as otherwise provided
in clause 21.2(b)(i) or to the extent the liability of the FOXTEL Group Member is increased
or a ground for defending any audit, assessment, proceeding or other contest relating to any
Taxes or Losses that may be the subject of indemnification under clause 21.1(c) is
prejudiced as a result of that delay or failure).

6.7 Tax warranties
Each of FOXTEL, FOXTEL Finco and FOXTEL Bidco warrant to Liberty and UGC Australia that:

(a) at the date of this deed and at the date the FOXTEL Funding is drawn down, Sky Cable,
Telstra Media, FOXTEL Management, FOXTEL Bidco and FOXTEL Finco (or any
successor entities) are treated as separate legal entities under Australian law, and FOXTEL
Finco {or any successor entity) does not own, directly or indirectly, any equity interest in the
FOXTEL Partnership or FOXTEL Bidco (or any successor entities);

)] at the date of this deed, FOXTEL Finco is organised as a proprietary company under
Australian law, none of its shareholders has personal liability for its debts by reason of
being a sharcholder {as described in Section 361.7701-3(b)(2)(i0) of the Treasury
Regulations), and no election has been filed with the IRS to treat it as other than a
corporation for 1.8, federal income tax purposes;
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8.1

8.2

8.3

(c) at the date of this deed, FOXTEL Finco has not borrowed any funds from any FOXTEL
Group Member, and no FOXTEL Group Member has lent FOXTEL Finco any funds; and

{d) at the date of this deed and at the date the FOXTEL Funding is drawn down, no FOXTEL
Group Member has, or will have, any current plan or intention to cause any AUSTAR
Group Member to repay the FOXTEL Funding from and after the date which is 36 months
following Completion from sources other than:

(i) cash flow generated (whether before or after the date of this deed) by an AUSTAR
Group Member from operations;

(i) funds raised (whether before or after the date of this deed) by bona fide dispositions
of assets of an AUSTAR Group Member to third parties that are not FOXTEL
Group Members; or

{iii) External Financing.
AUSTAR DELISTING

AUSTAR must (and Liberty will procure AUSTAR to) use its reasonable endeavours, acting
proactively, in good faith and in a timely manner to procure that AUSTAR is delisted from the ASX
on and from close of trading on the Business Day after the Implementation Date or as soon as
practicable thereafter (but in no event before the Business Day after the Implementation Date).

TRANSACTION STEP 6
Step 6 sale agreement

Liberty will procure that Aus Bidco I sells and AUSTAR must purchase 100% of the issued shares
of Bidder (Bidder Shares) by the date set out in the Timetable as the "Transfer Date" (such date of
purchase being the Transfer Date) for $10, in accordance with the terms of this deed.

Step 6 completion
On the Transfer Date:

(a) Liberty will procure that Aus Bidco 1 provides a duly executed transfer of the Bidder Shares
in favour of AUSTAR fogether with a shave certificate for the Bidder Shares;

(b) AUSTAR will pay Aus Bideo 1 $10; and

(c) Liberty will procure that Bidder cancels the share certificate, enters AUSTAR's name in its
register of members as the registered holder of the Bidder Shares and issues AUSTAR a
share certificate in respect of the Bidder Shares.

Tax matters

(a) Priot to the Transfer Date, Liberty will procure that Bidder makes any exit payment required
to be made to Aus Bidco 1 in accordance with the Aus Bidco TSA in respect of any liability
of Aus Bidco 1 that is covered by the Aus Bidco TSA. Liberty will procure that Bidder
promptly obtains a release from any liabilities existing under the Aus Bidco TSA.

(b) As soon as practicable after the Transfer Date, and in any event within 28 days after the
Transfer Date, Liberty will procure that Aus Bidco 1 notifies the ATO that Bidder has exited
the Aus Bidco TCG.
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{c) As soon as practicable after the Transfer Date, and in any event before any tax liability of the
AUSTAR Group that is covered by the AUSTAR tax sharing agreement has fallen due,
Liberty will procure that Bidder accedes to the AUSTAR tax sharing agreement,

9. TRANSACTION STEP 7

Bidder will file an election pursuant to Section 301,7701-3(¢c) of the Treasury Regulations to be
classified as an entity that is disregarded as separate from its owner for U.S. federal income tax
purposes. Such election shall be designated effective the day afier the Transfer Date.

10. ALTERNATIVE TRANSACTION STEP 8

(a) At any time prior to the Second Court Date, Liberty may by notice given to FOXTEL
Management determine which alternative Transaction Step 8 it wishes to invoke.

(b) If Liberty gives a notice that clause 11 will apply, or does not give any notice, prior to the
Second Court Date, then clause 11 will apply and clause 12 will have no further force or
effect.

(©) If Liberty gives a notice that clause 12 will apply prior to the Second Court Date, then
clause 12 will apply and clause 11 will have no further force or effect.

11. ALT } TRANSACTION STEP 8
1i.1  Step 8 agreement

In accordance with this deed, Liberty will procure that AUSTAR and Bidder novate the Scheme
Funding Agreement to AUSTAR in consideration of Bidder issuing to AUSTAR Promissory
Note 3.

{1.2  Step 8 completion

On the day after the Transfer Date:

{a) if:

(i) a Substitution Notice has not been given, Liberty will procure that Bidder and
AUSTAR provide to FOXTEL Finco a written notice specifying the "Novation
Date" for the purposes of the FOXTEL Funding Agreement (specifying as the
"Novation Date" the day after the Transfer Date); and

(ii) a Substitution Notice has been given:

(A) AUSTAR, Bidder and Substitute Financier will enter into all such
documents required to effect the novation of the Substitute Funding
Agreement by replacing Bidder with AUSTAR as a party to the Substitute
Funding Agreement with effect from the day after the Transfer Date; and

(B) on and from the novation date, the Bidder will be irrevocably and
unconditionally released from all of its obligations and liabilities under any
Substitute Security and to repay any principal outstanding under the
Substitute Funding Agreement (and if a Substitute Financier is a Liberty
Group Member, all of its other obligations and liabilities under the
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Substitute Funding Agreement whether those obligations or liabilities arose
on or before the novation date); and

() Liberty will procure that Bidder delivers to AUSTAR a duly executed Promissory Note 3.
12. ALT 2 TRANSACTION STEP 8
12,1 Step 8 offer

(a) In accordance with this deed, Liberty will procure that Bidder offers to sell to AUSTAR on
the day after the Transfer Date the AUSTAR Shares held by Bidder on the Transfer Date
(Buy-Back Shares) in consideration for Bidder agreeing to novate the Scheme Funding to
AUSTAR (Buy-Back) on the terms set out in Annex 1.

(b) AUSTAR covenants in favour of all parties (aside from Bidder) to accept (and Liberty will
procure that AUSTAR accepts) the Buy-Back offer under clause 12.1(a) following
shareholder approval under clause 12.2.

122 AUSTAR sharcholder approval

() Immediately following AUSTAR being delisted from the ASX, AUSTAR will (and Liberty
will procure AUSTAR to) convene a general meeting on short notice as soon as practicable
thereafter to consider a resolution to approve the Buy-Back (Buy-Back Meeting).

(b) UGC Australia will and Liberty will procure UGC Australia, Aus Bidco 2 and Bidder (as the
only members of AUSTAR at that time) consent to the giving of short notice, attend the
Buy-Back Meeting and vote in favour of the Buy-Back.

(c) Any Buy-Back in clause 12.1 is conditional on AUSTAR shareholder approval as
contemplated by this clause 12.2.

12,3  ASIC notices

(a) At least 14 days prior to the Buy-Back Meecting, AUSTAR must (and Liberty will procure
AUSTAR to) lodge with ASIC an ASIC Form 281 of its intention to carry out the Buy-Back.

{b) Immediately prior to the dispatch of the notice of meeting and explanatory memorandum in
relation to the Buy-Back, AUSTAR must (and Liberty will procure AUSTAR to) lodge with
ASIC an ASIC Form 280 {together with the meeting materials).

12.4  Step 8 completion

Following acceptance by AUSTAR of the Buy-Back offer under clause 12.1(a) on the day after the
Transfer Date:

(a) Liberty will procure that Bidder delivers to AUSTAR:

(i) a duly executed transfer in favour of AUSTAR of the Buy-Back Shares; and

(it) the share certificate(s) representing the Buy-Back Shares;
® if |
|
() a Substitution Notice has not been given, Liberty will procure that Bidder and

AUSTAR provide to FOXTEL Finco a written notice specifying the "Novation

0093879-0000003 AL:827462.2 21



12.5

13,

131

()

(d)

Date" for the purposes of the FOXTEL Funding Agreement (specifying as the
"Novation Date" the day after the Transfer Date); and

(i) a Substitution Notice has been given:

{A) AUSTAR, Bidder and Substitute Financier will enter into all such
documents required to effect the novation of the Substitute Funding
Agreement by replacing Bidder with AUSTAR as a party to the Substitute
Funding Agreement with effect from the day after the Transfer Date; and

(B) on and from the novation date, the Bidder will be irrevocably and
unconditionally released from all of its obligations and liabilities under any
Substitute Security and to repay any principal outstanding under the
Substitute Funding Agreement (and if a Substitute Financier is a Liberty
Group Member, all of its other obligations and [fabilities under the
Substitute Funding Agreement whether those obligations or liabilities arose
on or before the novation date);

Liberty and UGC Australia must procure that the AUSTAR Board approves the transfer of
the Buy-Back Shares to AUSTAR and registers the transfer of the Buy-Back Shares (and
immediately thereafter cancels the Buy-Back Shares in accordance with section 257H(3) of
the Corporations Act); and

title and risk in the Buy-Back Shares remain with Bidder until completion under this
clause 12.4 and passes from Bidder to AUSTAR on completion under this clause 12.4,

Voluntary Liguidation

(a)

(b)

Promptly after completion under ¢lause 12.4, AUSTAR and Liberty must use reasonable
endeavours, acting proactively, in good faith and in a timely manner to:

(i) pass a written resolution of AUSTAR as sole shareholder of Bidder in accordance
with section 491(1) of the Corporations Act to wind up Bidder voluntarily; and

(ii) pass a written resolution of AUSTAR as sole shareholder of Bidder in accordance
with section 495 of the Corporations Act to appoint a liquidator to Bidder,

Liberty will procure Bidder to file with ASIC a declaration made by Bidder's directors that
they have made an inquiry into the affairs of Bidder and that at a meeting of directors, they
have formed the opinion that Bidder will be able to pay its debts in full within 12 months
after the commencement of the winding up (Forin 520), a copy of the written resolution
described in clause 12.5(a)(i) (Form 205), and a copy of the written resolution described in
clause 12.5(a)(ii} (Form 505).

TRANSACTION STEP 9

AUSTAR Group Member U.S., Tax Elections

As soon as possible after the completion of the requirements of clause 11 or 12 (as applicable),
Liberty and AUSTAR will cause one or more of AUSTAR’s subsidiaries to file an election pursuant
to Section 301.7701-3(c) of the Treasury Regulations to be classified as an entity that is disregarded
as separate from its owner for U.S. federal income tax purposes.
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13.2  Conversion

{a) On the Effective Date, if AUSTAR shareholders have passed a resclution that AUSTAR
convert to a proprietary limited company, then AUSTAR must (and Liberty will procure
AUSTAR to) file an ASIC Form 205 notifying ASIC of the passing of the special resolution
at the EGM to convert AUSTAR into a proprietary company.

(b) If AUSTAR shareholders have not passed a resolution that AUSTAR convert to a
proprietary limited company by the Effective Date, then the parties must:

() take all steps necessary to ensure that such a resolution is passed on or as soon as
possible after the Implementation Date; and

(ii) as soon as possible after that resolution is passed, file an ASIC Form 205 notifying
ASIC of the passing of the special resolution at the EGM to convert AUSTAR into a
proprietary company,

13.3  Reasonable endeavours

AUSTAR and Liberty must use reasonable endeavours, acting proactively, in good faith and in a
timely manner to procure that the status of AUSTAR is converted into a proprietary company (the
AUSTAR Conversion) as soon as practicable after the lodgement of the relevant ASIC Form 203.

13.4  ULS. Tax Elections
Promptly after the AUSTAR Conversion:

{a) UGC Australia will file (and Liberty will procure UGC Australia to file) an election pursuant
to Section 301,7701-3(c) of the Treasury Regulations to be classified as a corporation for
U.S. federal income tax purposes, effective as of the date after the AUSTAR Conversion
(the UGC Australia Election); and

(B AUSTAR will file (and Liberty will procure AUSTAR to file) an election pursuant to
Section 301.7701-3(c) of the Treasury Regulations to be classified as an entity that is
disregarded as separate fiom its owner for U.S. federal income tax purposes, effective as of
the date after the effective date of the UGC Australia Election.

14, POTENTIAL TRANSACTION STEP 9A
14.1  Application of this clause

This clause applies if a Substitution Notice has been given, If a Substitution Notice has not been
given, then this clause 14 has no force or effect.

14,2  Novation of Substitute Funding Agreement to Aus Bidco 1
As soon as possible after the completion of the requirements of clause 13:

{a) AUSTAR agrees to (and Liberty will procure AUSTAR and Aus Bidco 1 to) novate the
Substitute Funding Agreement to Aus Bidco 1 in consideration for the issue by AUSTAR of
Promissory Note 4 in favour of Aus Bidco 1 in accordance with the terms of this deed;

(b AUSTAR and Liberty will procure that AUSTAR, Aus Bidco 1 and Substifute Financier
enter into all such documents required to effect the novation of the Substitute Funding
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Agreement by replacing AUSTAR with Aus Bidco 1 as a party to the Substitute Funding
Agreement;

{c) on and from the novation date, AUSTAR will be irrevocably and unconditionally released
from all of its obligations and Habilities under any Substitute Security and fo repay any
principal outstanding under the Substitute Funding Agreement (and if a Substitute Financier
is a Liberty Group Member all of its other obligations and [iabilities under the Substitute
Funding Agreement whether those obligations or Habilities arose on or before the novation
date); and

{d) AUSTAR agrees to (and Liberty will procure AUSTAR to) deliver to Aus Bidco | a duly
executed Promissory Note 4.

143  Novation of Substitute Funding Agreement to UGC Australia
As soon as possible after the completion of the requirements of clause 14.2:

{a) UGC Australia agrees to (and Liberty will procure UGC Australia and Aus Bidco 1 to)
novate the Substitute Funding Agreement to UGC Australia in consideration for the issue by
Aus Bideo 1 of Promissory Note 5 in favour of UGC Australia in accordance with the terms
of this deed;

{b) UGC Australia agrees to and Liberty will procure that UGC Australia, Aus Bideo | and
Substitute Financier enter into all such documents required to effect the novation of the
Substitute Funding Agreement by replacing Aus Bideo 1 with UGC Australia as a party to
the Substitute Funding Agreement;

{c) on and from the novation date, Aus Bidco 1 will be irrevocably and unconditionally released
from all of its obligations and liabilities under any Substitute Security and to repay any
principal outstanding under the Substitute Funding Agreement {and if a Substitute Financier
is a Liberty Group Member all of its other obligations and iiabilities under the Substitute
Funding Agreement whether those obligations or liabilities arose on or before the novation
date); and

{d) Liberty will procure that Aus Bidco 1 delivers to UGC Australia a duly executed Promissory
Note 5.

14.4  Capitalisation of Promissory Note 5

As soon as possible after the completion of the requirements of clause 14.3:

{a) UGC Australia agrees to (and Liberty will procure UGC Australia to) subscribe for and
Liberty will procure that Aus Bidco 1 issues the number of fully paid ordinary shares in the
capital of Aus Bideo 1 for $1.00 per share that are equal in value to the Total Scheme
Consideration (Additional Aus Bidco 1 Shares} in consideration for the endorsement to

Aus Bidco 1 by UGC Australia of Promissory Note 5 in accordance with the terms of this
deed;

{b) UGC Australia will (and Liberty will procure UGC Australia to) indorse Promissory Note 5
to Aus Bidco 1 and upon such endorsement Promissory Note 5 will be cancelled; and

{c) Liberty will procure Aus Bideo [ to:

(1) issue and allot the Additional Aus Bidco 1 Shares;
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(ii) enter UGC Australia’s name as the registered holder of the Additional Aus Bidco 1
Shares; and

(iii)  deliver to UGC Australia a share cettificate in respect of the Additional Aus Bidco 1
Shares,

15. TRANSACTION STEP 10
15.1  Sale and purchase

(=) Subject to Implementation occurring, as a simultaneous and interdependent transaction in
accordance with this deed:

() UGC Australia agrees (and Liberty agrees to procure UGC Australia) to sell and
FOXTEL Bidco agrees (and FOXTEL agrees to procure FOXTEL Bidco} to buy the
Aus Bideo 1 Sale Shares on the Completion Date for the Aus Bidco 1 Purchase
Price; and

(ii) UGC Australia agrees (and Liberty agrees to procure UGC Australia) to sell and
FOXTEL agrees to buy the Step IC AUSTAR Shares on the Completion Date for
the AUSTAR Purchase Price,

free from all Encumbrances together with all rights attaching to them including the right to

receive any dividend, return of capital or other distribution paid or declared in the period

between the date of this deed and Completion.
)] Subject only to:

(i) clauses 2.3, 15.8 and 26.1;

(ii) Implementation occurring;

(iiiy  in the case of FOXTEL and FOXTEL Bidco, the completion of Transaction Steps I,
2 and 3, the completion of Transaction Step 9A (if a Substitution Notice is given),
and Liberty, UGC Australia and AUSTAR complying with their obligations under
clauses 15.3(b)(i), 15.3(b)(if), 15.3(b)(iv}, 15.3(c)(i), 15.3(g) and 15.3(h})(i); and

(iv)  in the case of Liberty, UGC Australia and AUSTAR, FOXTEL Bidco complying
with its obligations under clause 15.3(a)(i) and FOXTEL complying with its
obligations under clause 15.3(f),

the obligations of the parties to Complete on the Completion Date are unconditional and
irrevocable and no party is entitled to:

(v) refuse to complete the sale and purchase of the Sale Shares;
(vi) delay Completion; or

(vii)  set off or withhold all or any part of the Purchase Price,

for any reason whatsoever including:

(viii)  any breach by any party of any of its obligations under the Transaction Documents
(aside from those referred to in paragraphs (iii) or (iv) (as applicable));
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(ix)  any failure or delay on the part of any financier to the FOXTEL Group to fund the
FOXTEL Group;

{(x) any requirements of any financier to the FOXTEL Group (including in relation to
the satisfaction of conditions precedent or the refinancing, or variation fo any
financing of the FOXTEL Group or AUSTAR Group); or

(xi}  any AUSTAR Group Member being the subject of an Insolvency Event.

15.2 Time and place

Completion must take place at the offices of Allen & Overy in Sydney, at 10:00a.m. on the
Completion Date.

153  Completion obligations
On Completion;
@) FOXTEL Bidco must:
(1) pay the Aus Bidco 1 Purchase Price {less an amount equal to 70% of the Estimated
Substitute Funding Costs (if any)) to UGC Australia (or as it directs) in accordance

with the provisions of clause 24 free of any set-off or deduction; and

(ii) deliver consents to act for each person it wishes to nominate as a director or
secretary of Aus Bideo 1, Aus Bidco 2, Bidder (if applicable) and AUSTAR,;

(b) UGC Australia must (and Liberty shall procure UGC Australia to) deliver to FOXTEL

Bidco:

(i) duly executed share transfers in respect of the Aus Bidco 1 Sale Shares in favour of
FOXTEL Bidco; and

{ii) the share certificates for the Aus Bidco 1 Sale Shares;

(iif)  duly executed resignations of each director and any secretary of Aus Bidco 1, Aus
Bidco 2, Bidder (if applicable) and AUSTAR (but in the case of AUSTAR, only the
non-executive directors), in each case together with a confirmation that the director
or secretary has no claim for compensation; and

(iv) if a Substitution Notice has been provided:

{A) an irrevocable and unconditional release of AUSTAR from all of its
obligations and liabilities under any Substitute Securities, whether or not
those obligations arose before, on or after the release date; and

(B) a discharge in full of all Substitute Securities (together with any other
documents necessary fo effect a registration of that discharge and release or
to notify any relevant authority of the effect of the discharge and release and
any documents of title held in connection with any Substitute Security);

(c) Liberty shall procure that Aus Bidco 1 holds a board meeting resolving to:

() approve the transfer of all Aus Bidco 1 Sale Shares to FOXTEL Bidco and enter
FOXTEL Bidco into its register of members as holder of those shares;
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(ii) change its registered address to 5 Thomas Holt Drive, North Ryde, New South
Wales, 2113;

(i)  accept the resignation of each director and any secretary of Aus Bidco 1 and appoint
the directors and any secretaries nominated by FOXTEL Bidco under clause
15.3{a)(iD);

(iv)  revoke all existing powers of attorney and bank signatory authorities; and

() appoint a new public officer and bank signatories, to be nominated by FOXTEL
Bidco;

@) Liberty shall procure that Aus Bidco 2 holds a board meeting resolving to:

(i) change its registered address to 5 Thomas Holt Drive, North Ryde, New South
Wales, 2113;

(ii) accept the resignation of each director and any secretary of Aus Bidco 2 and
appoints the directors and any secretaries nominated by FOXTEL Bidco under
clause 15.3(a)(ii);

(iii)  revoke all existing powers of attorney and bank signatory authorities; and

(iv)  appoint a new public officer and bank signatories, to be nominated by FOXTEL
Bidco;

(e) if applicable, Liberty shall procure that Bidder holds a boatd ineeting resolving to:

(i) change its registered address to 5 Thomas Holt Drive, North Ryde, New South
Wales, 2113;

(ii) accept the resignation of each director and any secretary of Bidder and appoints the
directors and any secretaries nominated by FOXTEL Bidco under clause 15.3(a)(ii);

(iii)  revoke all existing powers of attorney and bank signatory authorities; and

(iv) appoint a new public officer and bank sighatories, to be nominated by FOXTEL
Bidco;

D FOXTEL must pay the AUSTAR Purchase Price to UGC Australia (or as UGC Australia
directs) in accordance with the provisions of clause 24 free of any set-off or deduction;

() UGC Australia must (and Liberty shall procure UGC Australia to) deliver to FOXTEL
Management:

(i) duly executed share transfers in respect of all the Step 1C AUSTAR Shares in
favour of FOXTEL Management; and

(ii} the share certificates for the Step 1C AUSTAR Shares;
(h) AUSTAR must (and Liberty shall procure AUSTAR to) hold a board meeting resolving to:
(i) subject to applicable law relating to an AUSTAR Insolvency Event and the payment

by FOXTEL or FOXTEL Bidco of any applicable Stamp Duty in respect of the
transfer, approve the transfer of the Step 1C AUSTAR Shares by UGC Australia to
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FOXTEL Management as agent of the FOXTEL Partnership and enter FOXTEL
Management into its register of members as holder of those shares;

(ii) change its registered address to 5 Thomas Holt Drive, North Ryde, New South
Wales, 2113;

(iiiy  accept the resignation of each non-executive director and any secretary of AUSTAR
and appoint the directors and any secretaries nominated by FOXTEL Bidco under
clause 13.3(a)(ii);

(iv) revoke all existing powers of attorney and bank signatory authorities; and

(v) appoint a new public officer and bank signatories, to be nominated by FOXTEL
Bidco; and

() all parties must do (and Liberty shall procure that each of UGC Australia, AUSTAR, Aus
Bidco 1, Aus Bidco 2 and Bidder does) all further acts and execute and deliver all further
documents as may be necessary to pass, subject to clause 15.5(c), legal and beneficial
ownership in the Sale Shares, free of all Encumbrances, to FOXTEL Bidco or FOXTEL
Management (as applicable) on Completion.

154  Title and risk

Title and risk in the Sale Shares remains with UGC Australia until Completion and passes from
UGC Austratia to FOXTEL Bidco and FOXTEL (as the case requires) on Completion,

155  Simultaneous actions at Completion
In respect of Completion:
(a) the obligations of the parties under this deed are interdependent;

{b) unless the parties agree otherwise, a party will be taken not to have Completed if all actions
required to be performed under:

(i) in the case of & Liberty Group Member or an AUSTAR Group Member, clauses
15.3(b){1), (ii) and (iv), 15.3{c)(i), £5.3(g) and 15.3(h)(3); and

(i) in the case of a FOXTEL Group Member, clause 15.3(a)(i) and 15.3(1),

do not occur on the Completion Date or on a date fixed by a Non-Defaulting Party under
clause 15.6; and

(c) if any applicable law relating to an AUSTAR Insolvency Event precludes the transfer of the
Step 1C AUSTAR Shares to FOXTEL Management, then:

(1) the Liberty Group Member will be taken to have Completed if it has satisfied its
obligations under clauses 15.3(b)(i), (ii) and (iv), 15.3(c)(i), 15.3(g) and 15.3(h)i);
and

(i1) until such time as the Step 1C AUSTAR Shares are transferred to FOXTEL
Matagement, UGC Australia will hold such shares (and the benefits accruing in
respect of such shares) on trust for FOXTEL Management.

0093879-0000003 ALI:827462.2 28




15.6  Notice to complete

If, for any reason, Completion does not occur on the Completion Date because of the failure of any
party (the Defanlting Party) to satisfy any of its obligations under this deed, then:

(a) Liberty (whete the Defaulting Party is a FOXTEL Group Meinber); or

(b FOXTEL Management (where the Defaulting Party is a Liberty Group Member or an
AUSTAR Group Member),

(in either case, the Non-Defaulting Party) may give FOXTEL Management (where the Defaulting
Party is a FOXTEL Group Member) or Liberty (where the Defaulting Party is a Liberty Group
Member or an AUSTAR Group Member) a notice requiring the Defaulting Party to satisfy those
obligations within a period of 5 Business Days after the date of the notice and specifying that time is
of the essence in relation to that notice.

15.7 Remedies for failure to comply with notice

If the Defaulting Party fails to comply with a notice given under clause 15.6, the Non-Defaulting
Party may, without prejudice to any other rights or remedies available under this deed or at law,
terminate this deed, seek specific performance of this deed and/or seek damages for any Loss
incurred or Tax suffered (determined without regard to any loss, credit or other Tax asset) as a result
of the relevant breach.

15.8  Exception to obligation to Complete
Notwithstanding any other provision of a Transaction Document:

{(a) FOXTEL Bidco, FOXTEL Finco and FOXTEL do not have any obligation to Complete
under this deed after 30 June 2012 and may terminate this deed at anytime after that date if
Completion has not occurred, unless the failure to Complete on or before that date is a result
of a breach of their obligations under this deed or any other Transaction Document; and

{b) UGC Australia does not have any obligation fo Complete under this deed after 30 June 2012
and may terminate this deed at anytime after that date if Completion has not occurred, unless
the failure to Complete on or before that date is a result of a breach of its obligations under
this deed or any other Transaction Document,

159  Estimated Substitute Funding Costs
No later than two Business Days before the Completion Date, UGC Australia must:

(a) give FOXTEL Management a notice setting out its good faith estimate of all Substitute
Funding Costs which have not been or are not to be assumed or discharged by a Liberty
Group Member on or prior to Completion; and

(%) if the Substitute Financier is not a Liberly Group Member, request the Substitute Financier
to provide to UGC Australia and FOXTEL Management its written estimate of all Substitute
Funding Costs which have not been or are not to be assumed or discharged by a Liberty
Group Member (other than Aus Bideo 1 and Aus Bidco 2) on or prior to Completion.
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15,10 Undertakings and warranties

FOXTEL, FOXTEL Finco and FOXTEL Bidco undertake and warrant to Liberty and UGC Australia

that:

(a)

(b)

on the Completion Date:

®

(i)
(iii)

(v}

the FOXTEL Partnership will own 100% of the equity of FOXTEL Holdings Pty
Limited ACN 151 690 327 (FOXTEL Holdings);

FOXTEIL Holdings will own 100% of the equity of FOXTEL Bidco;

neither FOXTEL Holdings nor FOXTEL Bidco will be a “per se corporation” under
Section 301.7701-2(b)(8) of the Treasury Regulations; and

each of FOXTEL Holdings and FOXTEL Bidco witl have a valid election in effect
pursuant to Section 301.7701-3(c) of the Treasury Regulations, properly filed with
the IRS prior to the Completion Date, and will not have changed or revoked such
election, to be classified as a disregarded entity for U.S. federal income tax
purposes; and

at all times from Completion until the date which is 36 months following Completion:

6]
(i)
(ii)

(iv)

the FOXTEL Partnership will own 100% of the equity of FOXTEL Holdings;
FOXTEL Holdings will own 100% of the equily of FOXTEL Bidco;

neither FOXTEL Holdings nor FOXTEL Bidco (or any successor entities) will
petition the IRS o change its tax election referred to in clause 15.10(a)(iv) (or, at
any time following the date which is 36 months following Completion, permit any
such change to become effective refroactively during such 36 month period), file a
new election to cause if to be classified as a corporation for 1.8, federal income tax
purposes, or convert its legal form into an entity that is classified as a corporation for
U.S. federal income tax purposes at the time of conversion; and

none of the Step 1C AUSTAR Shares acquired by FOXTEL will be transferred to
any entity other than FOXTEL Holdings, FOXTEL Bidco or Aus Bidco 1, unless,
immediately following such transfer, all of the equity interests in AUSTAR would,
for 1.8, federal income tax purposes, be treated as being held by a single entity.

16. OTHER COMPLETION MATTERS

16.1  ASIC notifications

The relevant parly responsible under the Corporations Act for any ASIC filing (including ASIC
Forms 2072, 208 and 484 in respect of the transfer or issue of shares) in respect of any Transaction
Step will file the relevant ASIC form in accordance with the time limits prescribed by the
Corporations Act. If AUSTAR (in respect of matters after Implementation but prior to Completion),
Aus Bideo 1, Aus Bidco 2 and/or Bidder (Relevant Entity) is responsible under the Corporations
Act for any ASIC filing (including Corporations Forms 207Z, 208 and 484 in respect of the transfer
or issue of shares) in respect of any Transaction Step, then Liberty shall procure that such Relevant
Entity files the relevant ASIC form in accordance with the time limits prescribed by the Corporations

Act,
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17. INTERIM PERIOD COVENANTS
17.1  Restrictions on conduct

During the Interim Period, Liberty and UGC Australia must procure that, except with the prior
written consent of FOXTEL Management or to the extent reasonably required to enable each Liberty
Group Member and each AUSTAR Group Member to comply with its obligations under this deed or
any other Transaction Document:

(a) no AUSTAR Prescribed Ocecurrence oceurs;

(b) notie of Aus Bidco 1, Aus Bidco 2 or Bidder incurs any Hability, carries on any business, or
owns any assets except as a result of or as contemplated by the Transaction Steps (including
any act contemplated by a Transaction Document);

{c) AUSTAR carries on its business in the ordinary course;

{d) no AUSTAR Group Member does any of the following, except with the prior written
consent of FOXTEL Management (such consent to be deemed to have been given if no
response is received by UGC Australia from FOXTEL Management within 7 Business Days
of FOXTEL Management receiving a request for consent from UGC Australia):

(i) enter into any new agreement:
(A) with annual expenditure or revenue of greater than $3,000,000, or

(B) with a term (or extended term) of more than 12 months, other than an
agreement that can be terminated without additional payment on not more
than 60 days notice,

or renew, extend or vary an existing agreement where such renewal, extension or
variation:

(C) increases the expenditure or revenue under the agreement by more than
$3,000,000 per annum; or

(D)  extends the term by more than 12 months, other than in circumstances
where the agreement (as renewed, extended or varied) can be terminated
without additicnal payment on not more than 60 days notice;

(i) incur or agree to incur capital expenditure (other than where an increase in capital
expenditure relates to subscriber equipment or its installation and is in response to

increases in connection activity) or any other commitment that is in total more than
$2,000,000 above that contemplated in:

(A) the AUSTAR 2011 Budget; or

(B) if in 2012, then the amount contemplated in the AUSTAR 2011 Budget
adjusted for CPI,

(including for this purpose any amounts in respect of actions taken under clause
5.5(a)(2) of the Implementation Deed);
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(iiiy  merge or consolidate with any corporation or acquire all or substantially all of the
shares or the business or assets of any other person, firm, association, corporation or
business organisation, or agree to do any of the foregoing;

(iv)  declare itself trustee of or Encumber any assets or dispose of any assets having a
value, or for an aggregated amount, in excess of $3,000,000 (including for this
purpose any amounts in respect of actions taken under clause 5.5(a)(4) of the
Implementation Deed);

{v) do any thing that would result in the de-consolidation of the AUSTAR Consolidated
Tax Group;

(vi)  modify or replace the constitution of any AUSTAR Group Member;

(vii)  change an accounting policy applied by AUSTAR in the preparation of its 2010
consolidated financial report, other than in accordance with applicable reporting
standards;

(viii) enter into a transaction with, or provide financial accommodation to, forgive or
otherwise compromise a debt owing by a Liberty Group Member;

(ix)  notwithstanding anything to the contrary in clause 17.1(d)(i):
(A) materially increase the aggregate remuneration paid by AUSTAR; or

{(B) materially increase the remuneration or amend any arrangement cutrently in
place with an employee or officer of an AUSTAR Group Member whose
total employment cost (taking into account salary, superannuation and other
benefits) is in excess of $150,000; or

(C) hire anyone with a total employment cost (taking into account salary,
superannuation and other benefits) in excess of $150,000 (except where the
person is hired to replace an employee or position); or

D) accelerate any rights to benefits of any kind, or pay or agree to pay
severance payments to directors, the chief executive officer or employees
that report directly to the chief exccutive officer, except:

I in the ordinary course, in accordance with AUSTAR’s 2011 Budget;

II. if in 2012, then in accordance with the relevant amount(s)
contemplated in the AUSTAR 2011 Budget adjusted for CPI; or

TIT, in accordance with pre-existing agreements and company policies.
Notwithstanding anything in this clause 17.1, AUSTAR or its Subsidiaries may
agree to pay up to $7,000,000 in aggregate (including any amounts agreed to be paid
under clause 5.5(c) of the Implementation Deed) to employees and officers in

retention payments, provided that:

(E) the retention plan in relation to such persons is first provided to FOXTEL;
and
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(F) UGC Australia and AUSTAR consult with FOXTEL Bideo or FOXTEL in
relation to the retention plan and the persons to whom such retention
payments are intended to be offered;

(x) notwithstanding anything to the contrary in clause 17.1(d)(i), incur or agree to incur
any borrowing or other financial liability (whether contingent or otherwise), or
waive any third party default, for an individual amount or value of more than
$2,000,000 (however this does not prevent the drawing down of existing facilities);

(xi}y  commence or settle any single litigation in respect of an amount exceeding
$3,000,000;

(xii}  fail to pay creditors or seek payment from debtors in the ordinary course consistent
with past practice; or

(xiii) fail to comply in all material respects with all applicable faws having a material
impact on AUSTAR's business.

17.2  Limitation

(a) Nothing in clause 17.1 restricts any Liberty Group Member or AUSTAR Group Member

from:

(i) responding to emergencies in a reasonable and prudent manner;

(ii) taking any action required by, or required in response to, any actual or proposed
change in tax, law, regulation or accounting standards or mandatory policies or
codes;

(iii)  taking any action necessary or desirable to implement any Transaction Step
(including any act contemplated by any Transaction Document including as a result
of the giving of a Substitution Notice and any act contemplated by a Transaction
Document);

(iv)  disposing of AUSTAR's dial-up telecommunications business; or

) undertaking any action contemplated by, or otherwise conducting the business of
AUSTAR consistently with, the AUSTAR 2011 Budget or, if in 2012, then the
relevant amounts contemplated in the AUSTAR 2011 Budget adjusted for CPI,

without requiring FOXTEL Management's consent.

') Despite clause 17.1, none of Liberty, UGC Australia or any Liberty Group Member will be
liable for any conduct which occurs before or after the Interim Period, even if such conduct
has effect during the Interim Period.

17.3  Remedies for breach

In the event of a breach of clause 17.1, no remedy may be sought by any FOXTEL Group Member
or FOXTEL Partner Group Member against a Liberty Group Member in respect of any unremedied
material breach to the extent the remedy includes any order or requirement which would prevent or
detay or unwind Completion. The secking of such a remedy (including damages, injunctive relief or
specific performance) will not constitute a default, potential default, review event or termination
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event under or trigger any other rights of any FOXTEL Group Member under the FOXTEL Funding
Agreement, this deed or any other Transaction Docuinent.

18. LIBERTY AND UGC AUSTRALIA WARRANTIES AND INDEMNITIES
18.1  Liberty and UGC Australia warranties

Liberty and UGC Australia jointly and severally watrant to FOXTEL Bidco and FOXTEL that each
of the following statements is true and accurate in all material respects at the date of this deed and
will also be true and accurate at Completion:

(a) it has full corporate power and lawful authority to execute and deliver, and to perform its
obligations under, this deed, and has taken all necessary corporate action to authorise such
execution and delivery and the performance of each of its such obligations;

(b its obligations under this deed are legal, valid and binding and enforceable subject to and in
accordance with their terms;

(c) at Completion, UGC Australia will be the legal and beneficial owner of the Sale Shares free
of any Encumnbrances (other than these Transaction Documents);

(d) Aus Bidco 1 is the legal and beneficial owner of all issued shares in Aus Bidco 2 free of any
Encumbrances (other than these Transaction Documents);

{(e) Aus Bideo 2 will at Completion be the legal and beneficial owner of the Step 3 AUSTAR
Shares free of any Encumbrances (other than these Transaction Documents);

63) if clause 12 is not implemented, Bidder will at Completion have such interest in the Scheme
Shares as it acquired under the Scheme free of any Encumbrances {other than these
Transaction Documents), subject to any defects in title or Encumbrances that existed
immediately prior to Implementation or derive from defects in title or Encumbrances that
existed at such time.

18.2  Liberty and UGC Australia indemnities

Liberty and UGC Australia jointly and severally indemnify FOXTEL Bidco, FOXTEL and each
other FOXTEL Group Member in respect of any Claim arising out of or based upon:

(a) a breach of any Liberty Warranties;

(b a breach of clauses 15.3(b)(i), (if) and (iv), 15.3(c)(D), 15.3(g) or 15.3(h)(i);

(c) 70% of the Substitute Funding Costs excluding Estimated Substitute Funding Costs;

(d) a breach of any undertaking given by Liberty or UGC Australia in clause 17.1; and

{(e) if Liberty gives notice to FOXTEL Management in accordance with clause 10(c), all Stamp
Duties (if any) in respect of the buy back of the Buy-Back Shares in accordance with clause
12,

18.3 Conduct

{a) Each party acknowledges that no determination has been made by it that the buy-back of the
Buy-Back Shares is subject to Stamp Duty. No party (aside from a Liberty Group Member)
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18.4

()

(c)

will contact any Governmental Authority with respect to the matters the subject of the
indemnity under clause 18.2(e).

If any FOXTEL Group Member or AUSTAR Group Member receives any letter, enquiry,
notice, demand, determination, assessment or other document from any Governmental
Authority (an Assessment) from which it appears that it is reasonably likely that a FOXTEL
Group Member may incur or suffer a Claim the subject of an indemnity under clause 18.2(e)
(Relevant Claim ), FOXTEL must notify UGC Australia of the relevant facts as soon as
practicable and in any event within 10 Business Days after receiving the Assessment.

UGC Australia may within 15 Business Days after the receipt of a notification under clause
18.3(b) give notice to FOXTEL accepting responsibility for the Relevant Claim to the extent
of its indemnity under clause 18.2(e) and electing that this clause 18.3(c) applies to the
Relevant Claim, If UGC Australia so elects:

{i) UGC Australia may at its own expense resist the Relevant Claim in the name of any
relevant company and have the sole conduct of any dispute, defence, appeal,
compromise or settlement of the Relevant Claim;

{ii) FOXTEL must procure that UGC Australia is given such assistance (including
reasonable assistance from employees of each FOXTEL Group Member), and
(following Completion) access to such documents and records of, or relating to, each
AUSTAR Group Member, as UGC Australia reasonably requires for the purposes of
considering and resisting the Relevant Claim;

(iii}  UGC Australia must keep FOXTEL Management fully informed of any negotiations
regarding the Relevant Claim and must promptly give FOXTEL Management a
copy of all correspondence or other documentation (including a note of any material
communications or discussions not in written form) in respect of the Relevant
Claim;

(iv) FOXTEL must procure that no FOXTEL Group Member settles, compromises or
makes any admissions in tespect of the Relevant Claim; and

V) UGC Australia must not make any admission of liability or wrongdoing in respect of
the Relevant Claim which gives rise to a material liability for any FOXTEL Group
Member (other than one fully indemnified under clause 18.2(e)) or agree to any
matter in respect of the Relevant Claim imposing future obligations or constraints on
any FOXTEL Group Member, without the prior written consent of FOXTEL
Management.

Separate and independent warranties

Each warranty under clause 18.1 is separate and independent and, except as expressly provided to
the contrary in this deed, is not limited by reference to any other warranty or any other provision of
this deed.
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19. LIMITATIONS ON CLAIMS
19.1  Financial thresholds and lintits

(a) No Liberty Group Member is liable in respect of any Claim unless the aggregate amount of
damages resulting from any and all Claims:

(i) in relation to a breach of the Liberty Warranties and a breach of the undertaking in
clauses 17.1(b) and 17.1(¢) and any corresponding indemnity under clause 18.2,
exceed in aggregate $500,000; or

{ii) in relation to a breach of undertaking in ¢lause 17.1(d) and any corresponding
indemnity under clause 18.2, exceed in aggregate $1,000,000,

in which case the whole amount claimed, not just the amount in excess of the aggregate
threshold may be claimed.,

(b) The maximum aggregate liability of the Liberty Group (in aggregate) arising out of or in
connection with any Transaction Document or its subject matter (including any and all
Claims under the Liberty Warranties, warranties in the Implementation Deed or Claims in
respect of any undertaking given by Liberty and UGC Australia in clause 17.1 and any
corresponding indemnity under clause 18.2) is:

(i) in relation to the indemnitiecs provided in clause 18.2(b), the sum of
$1,046,456,758.88 and all establishment and commitment fees incurred by FOXTEL
Group Members under the Term Sheets and the External Debt Funding Documents;

(i) in relation to a breach of any Liberty Warranty (other than any warranty about the
Liberty Information), clause 17.1(a) or clause 17.1{b), an amount equal to
$1,046,456,758.88;

(i)  in relation to a breach of the undertaking in clause 17.1(d), $200,000,000; or
(iv)  inrelation to a breach of the undertaking in clause 17.1(c), $20,000,000,

together with amounts payable under clause 24 and out-of-pocket expenses incwred by a
FOXTEL Group Member in enforcing the indemnities provided that, other than as set out in
clause 19.1(b)(i), in no event will the Liberty Group's liability (in aggregate) arising in
connection with the Transaction Documents exceed an amount equal to $1,046,456,758.88
together with amounts payable under clause 24 and ouf-of-pocket expenses incurred by a
FOXTEL Group Member in enforeing the indemnities.

19.2  Time limits
The Iiability of any Liberty Group Member in respect of any Claim terminates:
(a) 12 months after the Compleiion Date in respect of all Claims in relation to any Liberty
Warranty (other than any warranty about the Liberty Information) and any corresponding

indemunity under clause 18.2;

(L) 9 months afier the Completion Date in respect of Claims in relation to a breach of
clause 17.1(a); or
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(c) 6 months after the Completion Date in respect of Claims in relation to a breach of clause 15,
a breach of clause 17.1(b), 17.1(c) or 17.1(d) and any corresponding indemnity under
clause 18.2,

except in respect of any Claim of which notice is given to UGC Australia in accordance with this
deed before the relevant date. The liability of the Liberty Group (in aggregate) in respeet of any
such Claim will, in any event, terminate if proceedings in respect of that Claim have not been
commenced within 12 months after notice of that Claim is given in accordance with this deed.

19.3  Notice

(@) If any FOXTEL Group Meimber becomes aware of a matfer or circumstance which may give
rise to a Claim, FOXTEL Management must promptly give written notice to each of Liberty
and UGC Australia specifying the relevant facts and the nature of the Claim.

'®) Any delay in giving or failure to give a notice under clause 19.3(a) will not affect the
obligations of UGC Australia under this deed except to the extent that the liability of UGC
Australia is increased or UGC Australia's ability to defend a Claim is prejudiced as a resulf
of the delay or failure,

19.4  Reduction in Purchase Price

Any payment made by any Liberty Group Member in respect of a Claim is, to the maximum extent
possible, taken to be a reduction in the Purchase Price for Tax purposes but not for the purposes of
the financial Hmits under clause 19.1.

19.5  Progress of Third Party Claims
(a) If a Claiin arises as a result of, or in connection with, a Third Party Claim, FOXTEL must:
(i) promptly give UGC Australia such details as are known to it of the Claim;

{ii) until such time as any final compromise, agreement, expert determination or non-
appealable decision of a court or tribunal of competent jurisdiction is made in
respect of the Third Party Claim or the Third Party Claim is otherwise finally
disposed of keep UGC Australia informed on a timely basis of all significant
developments in relation to the Third Party Claim; and

(iii)  not make any admission of liability, agreement or compromise in relation to the
Third Party Claim without the prior written consent of UGC Australia until the
period in paragraph (b) has expired.

(b) If UGC Australia notifies FOXTEL that UGC Australia or a member of the Liberty Group
accepts responsibility for the Claim within 20 Business Days and indemnifies FOXTEL in
tespect of the Third Party Claim, FOXTEL will, at the Liberty Group's cost:

(i) consult with and procure that Aus Bidco 1, Aus Bidco 2, Bidder and the AUSTAR
Group consults with UGC Australia, and takes account of the requirements of UGC
Australia, in relation to the conduct of any dispute, defence, compromise or appeal
of the Third Party Claim;

(ii) procure that each relevant AUSTAR Group Member, FOXTEL Group Member, Aus

Bidco 1, Aus Bidco 2 and Bidder provides UGC Australia with copies of all
documents and other information in the possession of the AUSTAR Group Member
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or the FOXTEL Group and relating to the Third Party Claim that UGC Australia
requests; and

(iii}  procure that no FOXTEL Group Member, AUSTAR Group Member, Aus Bidco 1,
Aus Bidco 2 or Bidder cease to defend the Third Party Claim or makes any
admission of liability, agreement or compromise in relation to the Third Party Claim
without the prior written consent of UGC Australia,

19.6  Subsequent recovery

(a) If UGC Australia or any Liberty Group Member makes a payment in respect of a Claim
{UGC Australia’s Payment) and:

(i} at any time after the making of such payment any FOXTEL Group Member receives
any sum other than from UGC Australia or any Liberty Group Member which would
not have been received but for the matter or circumstance giving rise to that Claim
(the Third Party Sum);

(i) the receipt of the Third Party Sum was not taken into account in calculating UGC
Australia's Payment; and

(ili)  the aggregate of the Third Party Sum and UGC Australia's Payment exceeds the
amount required to compensate the FOXTEL Group Members in full for the loss or
liability which gave rise to the Claim in question (such excess being the Excess
Recovery),

FOXTEL and FOXTEL Bidco must, promptly following receipt of the Third Party Sum by
any FOXTEL Group Membet, repay to UGC Australia an amount equal to the lesser of the
Excess Recovery and UGC Australia's Payment.

') if a FOXTEL Group Member makes a payment in respect of a Claim (FOXTEL's
Payment) and:

(i) at any time after the making of such payment any Liberty Group Member receives
any sum other than from any FOXTEL Group Member which would not have been
received but for the matter or circumstance giving rise fo that Claim (the Third
Party Sum);

(ii) the receipt of the Third Party Sum was not taken into account in calculating
FOXTEL's Payment; and

(iii)  the aggregate of the Third Party Sum and FOXTEL Payment exceeds the amount
required to compensate the Liberty Group Members in full for the loss or liability
which gave rise to the Claim in question (such excess being the Excess Recovery),

UGC Australia must (and Liberty will procure UGC Australia to), promptly following
receipt of the Third Party Sum by any Liberfy Group Member, repay to the relevant
FOXTEL Group Member an amount equal to the lesser of the Excess Recovery and
FOXTEL's Payment.

19,7  Insurance

Without prejudice to FOXTEL Bidco's or FOXTEL's duty to mitigate its loss or damage, if in
respect of any matter which would otherwise give rise to a Claim, if any FOXTEL Group Member,
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AUSTAR Group Member, Aus Bidco I, Aus Bidco 2 or Bidder is entitled to claim under any policy
of insurance the amount of the Claim is taken to be reduced by the amount of insurance monies to
which the FOXTEL Group Member, AUSTAR Group Member, Aus Bidco 1, Aus Bidco 2 or Bidder
is or would have been entitled.

158  Right to remedy

If the matter or circumstance giving rise to a Claim is capable of remedy, FOXTEL Bidco and
FOXTEL must procure that UGC Australia is given a 30 Business Day period fo remedy the
relevant matter or circumstance and must, without prejudice to any duty of a FOXTEL Group
Member to mitigate its loss, provide, and must procure that each FOXTEL Group Member,
AUSTAR Group Member, Aus Bidco 1, Aus Bidco 2 and Bidder provides, at UGC Australia’s cost
all reasonable assistance to Liberty and UGC Australia to remedy the relevant matter or
circumstance,

19.9  Acknowledgement
FOXTEL Bidco and FOXTEL acknowledge and agree that, as at the date of this deed:

(a) neither FOXTEL Bidco nor FOXTEL is actually aware of any matter or circumstance which
is inconsistent with any of the Liberty Warranties or makes or may make any of them untrue
or inaccurate;

(b) in no event will any Liberty Group Member be liable for consequential or indirect loss;

{(c) the warranties given by Liberty and UGC Australia in this deed and the Implementation
Deed, and by the Bidder in the FOXTEL Funding Agreement (which may not be enforced or
exercised until after Completion), are the only warranties of any kind given by or on behalf
of any Liberty Group Member or any its Representatives to any FOXTEL Group Member or
FOXTEL Partner Group Member or any of their respective Representatives in relation to the
Transaction, the Transaction Documents and the Transaction Steps and no other statement,
forecast, promise, representation or other assurance given or made by or on behalf of any
Liberty Group Member or any its Representatives may form the basis of or be pleaded in
connection with any Claim by FOXTEL Bidco, FOXTEL or any other FOXTEL Group
Member ot, following the Implementation Date, any AUSTAR Group Member or any of
their Representatives, under or in connection with the Transaction Documents, the
Transaction Steps or their subject matier;

() it does not rely on any statement, forecast, promise, representation or other assurance given
by or on behalf of any Liberty Group Member or any its Representatives to FOXTEL Bidco
or FOXTEL or any of their Representatives in relation to the Transaction and the
Transaction Steps that is not contained in the Transaction Docaments; and

{e) no Liberty Group Member nor any of its Representatives makes any warranty, statement,
forecast, promise, representation or other assurance about the affairs of the AUSTAR Group
or the effect of the Transaction Documents, Transaction Steps and the Transaction, nor does
any Liberty Group Member nor any of its Representatives accept any responsibility for the
conduct of the affairs of the AUSTAR Group including any disclosures it has made
including to the ASX, ASIC, the market generally and to the FOXTEL Group, each
FOXTEL Partner Group and their respective advisers including as a result of their due
diligence inquiries.
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19.10

19.11

19.12

19,13

20.

20.1

No reliance

Each party acknowledges that in agreeing to enter into this deed and the other Transaction
Documents it has not relied on any express or implied representation, warranty, collateral confract or
other assurance made by or on behalf of any other party, other than those contained in a Transaction
Document, before the entering into of this deed. Each party waives all rights and remedies that it
may have in respect of any such representation, warranty, collateral contract or other assurance
including all rights and remedies under Patt 7.10 of the Corporations Act, Part 2 Division 2 of the
Australian Securities and Investments Commission Act 2001(Cth), section 18, Schedule 2
(Australian Consumer Law) of the Competition and Consumer Act 2010 {Cth) or any corresponding
or equivalent provision of any legislation having effect in any relevant jurisdiction.

No limitation of certain liahilities and remedies

Nothing in this clause limits ot excludes any liability or remedy which cannot be limited or excluded
as a matter of applicable law.,

Liability to AUSTAR

Despite anything else in this clause 19, nothing in this deed in any way limits or qualifies the liability
of Liberty Group Members to AUSTAR under, or in connection with, the Implementation Deed
unless and until Implementation occurs.

Payment of judgment amount

(a) Unless a Substitution Notice has been given, where this degd has been terminated after the
Implementation Date by a party to it in accordance with ifs express terms (as a result of a
breach of such express terms by a FOXTEL Group Member), then if a final judgment which
may not be further appealed has been handed down by a court of competent jurisdiction
(including a final order for damages) against one or more FOXTEL Group Members in
respect of a Claim by any Liberty Group Member as a consequence of a breach of the
express terms of this deed by a FOXTEL Group Member, FOXTEL must procure that
FOXTEL Finco will pay that damages amount on behalf of the judgement debtor or debtors
to AUSTAR on behalf of UGC Australia and each other Liberty Group Member.

W) AUSTAR indemnifies UGC Australia and each other Liberty Group Member in respect of
any damages amount paid or payable by FOXTEL Finco as contemplated by paragraph (a)
up to the amount received or recoverable by AUSTAR (including by way of set off under
paragraph {c)} from FOXTEL Finco and upon receipt must immediately pay that ameunt to
UGC Australia.

{c) FOXTEL Finco may set off its obligation to pay the amount of that judgment debt to
AUSTAR against AUSTAR's obligation to repay the FOXTEL Funding and AUSTAR may
set ofT its obligation to repay the FOXTEL Funding against FOXTEL Finco's obligation to
pay the amount of that judgment debt to AUSTAR.

FOXTEL WARRANTIES
Warranties

(a) Each of FOXTEL Bidco and FOXTEL Finco warrants jointly and severally to Liberty and
UGC Australia each of the FOXTEL Non-Tax Warranties in paragraphs 1{a) and 2(a) of
Schedule 11.
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20.2

21,

21.1

(b)

(c)

(@

Each of Telstra Media and Sky Cable severally and in its personal capacity warrants fo
Liberty and UGC Australia in respect of itself only the FOXTEL Non-Tax Warranties in
paragraphs 1(a) and 2(a) of Schedule 11.

Each of Telstra Media and Sky Cable warrants jointly and severally to Liberty and UGC
Australia the FOXTEL Non-Tax Warranty in paragraph 1(b} of Schedule 11.

FOXTEL Management, in its personal capacity, warrants to Liberty and UGC Australia each
of the FOXTEL Non-Tax Warranties in paragraphs 1(a) and 2(b) of Schedule 11.

Separate and independent warranties

Each warranty given by FOXTEL Bidco, FOXTEL Finco, FOXTEL Management, Telstra Media,
Sky Cable or FOXTEL in this deed is separate and independent and, except as expressly provided to
the contrary in this deed, is not limited by reference to any other warranty or any other provision of
this deed.

FOXTEL INDEMNITY

Indemnity by FOXTEL Finco, FOXTEL Bidco and FOXTEL

The following FOXTEL Group Members indemnify UGC Australia and each other Liberty Group
Member in respect of:

@

)

(c)

FOXTEL Finco, FOXTEL Bidco, FOXTEL Management, Telstra Media and Sky Cable, any
Taxes (determined without regard to any loss, credit or other Tax asset otherwise available)
and Losses arising out of or based upon a breach of any FOXTEL Non-Tax Warranties, and
where that FOXTEL Non-Tax Warranty is given:

() in a specified capacity, it indemnifies Liberty and UGC Australia and each other
Liberty Group Member in that same capacity only; and

(i) with one or motre other parties, either severally or jointly and severally, it
indemnifies Liberly and UGC Australia and each other Liberty Group Member on
the same basis only;

FOXTEL Bidco, FOXTEL Finco and FOXTEL, any Taxes (determined without regard to
any loss, credit or other Tax asset otherwise available) and Losses arising out of or based
upon a breach of clauses 6.3(a), 6.3(¢c), 6.3(d), 15.3(a)(i) or 15.3(f) by FOXTEL Bidco or
FOXTEL including the obligation to purchase the Sale Shares and pay the Purchase Price;
and

FOXTEL Bidco, FOXTEL Finco and FOXTEL, any Taxes (determined without regard to
any loss, credit or other Tax asset otherwise available} and Losses arising out of or based
upon:

(i) any breach or non-performance of any warranty, undertaking or agreement made or
to be performed by FOXTEL Bidco, FOXTEL Finco or FOXTEL in clauses 6.4, 6.7
or 15.10, including where that breach or non-performance {x) limits the ability of
UGC Australia or any other Liberty Group Member to rely on the IRS Private Letter
Ruling, or {y) causes the FOXTEL Funding to be treafed as equity, or as
disregarded, for Tax purposes; or
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(ii) the failure of any written representation or statement regarding any FOXTEL Group
Member made by Liberty to the IRS in connection with the IRS Private Letter
Ruling to be true and correct in its entirety, provided that such statement was
reviewed and verified in writing by FOXTEL at its discretion.

21.2  Limitation on Tax Indemnity

(a)

(b)

Except as provided in clause 21.3, the maximum aggregate liability of all FOXTEL Group
Members arising out of or in connection with the indemnity provided in clause 21.1{c}) (the
Tax Indem nity) or its subject matter (including any additional amounts payable under
clause 23.2) is US$350,000,000 plus any amounts owing by a FOXTEL Group Member to
a Liberty Group Member under clause 24,

If, within 5 years after the date of Completion, Liberty:

)] has not provided to FOXTEL Bidco and FOXTEL a notice that there is a pending
audit, assessment, proceeding, Claim or other contest {(a Tax Contest) involving
UGC Australia or any other Liberty Group Member that specifically includes
reference to the Transaction (a Tax Contest Notic e), then the liability of FOXTEL
Bidco, FOXTEL Finco and FOXTEL under the Tax Indemnity is terminated; or

(ii) has provided to FOXTEL Bidco and FOXTEL a Tax Contest Notice, then the
liability of FOXTEL Bidco, FOXTEL Finco and FOXTEL under the Tax Indemnity
will continue until such time as the amount of any Taxes and Losses indemnified
under the Tax Indemnity have been finally determined under all applicable laws.

21.3  Control of Tax Contests

(a)

Q)

Subject to clause 21.3(c) and provided the conditions set forth in clause 21.3(b) are satisfied,
Liberty agrees to contest in good faith any Tax Contest relating to any Taxes or Losses that
may be subject to the Tax Indemnity (a Transaction Tax Clai m) and agrees not to settle
such Tax Contest without the written consent of FOXTEL Management. FOXTEL Bidco,
FOXTEL Finco and FOXTEL shall have the right to participate in any such Tax Contest,
and Liberty shall keep FOXTEL Management updated and informed with respect to such
contest. FOXTEL Bidco, FOXTEL Finco and FOXTEL shall have the right to receive
copies of material correspondence, fo attend (with its legal counsel) conferences with the
IRS, and to be consulted with prior to Liberty taking material positions concerning such Tax
Contest. The conduct of the Tax Contest shall be confrolled by Liberty (or such other person
as Liberty shall have designated, subject to FOXTEL Bidco, FOXTEL Finco and
FOXTEL’s rights to participate in such contest, to be kept updated and informed, to receive
copies of material correspondence, to attend conferences with the IRS, and to be consulted
with prior to Liberty taking material positions concerning such Tax Contest), including,
subject to paragraph (), the choice of forum, the determination of whether or not to pay the
contested amounts and seek a refund, and the choice of legal counsel (as well as accountants
and other experts) to prosecute the contest. Notwithstanding the foregoing, Liberty agrees
that it will use nationally recognised counsel and accountants in connection with the defence
of any Tax Contest.

Prior to taking any action to contest the Transaction Tax Claim described in clause 21.3(a),
and again prior to any appeal of an adverse IRS Appeals Office or judicial decision:

(i) in the case of any appeal to be taken to the IRS Appeals Office or thereafter,
FOXTEL Management shall have delivered to Liberty a written opinion of
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nationally recognised tax counsel selected by FOXTEL Management (such counsel
and form of opinion to be reasonably satisfactory to Liberty) to the effect that:

(A) for an appeal to be taken to the IRS Appeals Office, such appeal is
reasonable in light of the position of the IRS examination team and
counsel’s belief as to the merits of the Tax Contest; and

(B) for an appeal to be taken to a judicial forum, including appeal of a judicial
decision, either:

I Liberty is more likely than not to prevail in the applicable contest;
or
1L failure to appeal would require a substantially greater payment by

FOXTEL Bidco, FOXTEL Finco or FOXTEL than such counsel
believes is appropriate given counsel’s belief as to the merits of the
Tax Contest; and

(ii} FOXTEL Bidco, FOXTEL Finco and FOXTEL shall have agreed in writing to pay
the reasonable out-of-pocket expenses that Liberty shall incur in connection with
contesting such action or proposed action, which amounts shall not be subject to the
limitation under clause 21.2; provided, however, that if such contest involves or
affects Tax items of any Liberty Group Member other than the Transaction Tax
Claim, including claims for liability of a Liberty Group Member arising from any
transaction contemplated by a Transaction Document under theories that are not
subject to the Tax Indemnity, then FOXTEL Bidco, FOXTEL Finco and FOXTEL
shall only be required to pay their allocable portion of such expenses, based upon a
reasonable approximation of the actual amount of such expenses that are reasonably
related to the contest of the Transaction Tax Claim in relation to the other Tax items
involved or affected by such contest. If FOXTEL Bidco, FOXTEL Finco and
FOXTEL are finally determined not to be responsible for indemnification under the
Transaction Tax Claim, then Liberty shall refund any amount that FOXTEL Bidco,
FOXTEL Finco or FOXTEL (as applicable) previously paid to Liberty under this
paragraph (i) to such party.

{c) If the conditions set forth in clause 21.3(b) have been satisfied with respect to the appeal of
any adverse decision to a judicial forum, and with respect to such appeal, the Transaction
Tax Claim is the only claim that would be the subject of a judicial proceeding under this
clause, then FOXTEL Management may determine in its discretion the judicial forum in
which such litigation shall occur, including whether the Tax shall be paid in advance and be
subjeet to a suit for refund. If other claims of any Liberty Group Member would also be the
subject of any judicial proceeding in addition to the Transaction Tax Claim, then Liberty
shall make such determination in its discretion. If, as a consequence of the foregoing, the
Tax is to be paid and a suit brought for a refund, FOXTEL Bidco, FOXTEL Finco and
FOXTEL must promptly advance to Liberty sufficient funds to pay the Tax payable with
respeci thereto, provided, however, that Liberty shall promptly repay any amounts advanced
or paid by FOXTEL Bidco, FOXTEL Finco or FOXTEL pursuant to this clause 21.3(c) to
the extent that Liberty obtains, and reasonably determines that it will retain, such refund.
Such advance shall be on an interest-free basis; provided, however, that if interest is paid or
credited by any Governmental Authority on any amounts refunded to Liberty, then such
interest shall be paid to FOXTEL Bidco, FOXTEL Finco or FOXTEL (as applicable), net of
any costs incurred by Liberty in claiming such refund.
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(d)

If the conditions described in clause 21.3(b) have been satisfied, then any interest required to
be paid to any Governmental Authority with respect to any Transaction Tax Claim that
accrues from and after the date Liberty receives a notice of proposed adjustment from the
IRS for U.S. federal income tax purposes {or a similar notice of adjustment under other
applicable law from any other taxing authority) with respect to such Transaction Tax Claim
shall not be subject to the limitation under clause 21.2.

21.4  Limitation of liability for failure to complete

The maximum aggregate liability of the FOXTEL Group (in aggregate) arising out of or in
connection with the indemnities provided in clause 21.1(b) is an amount equal to the sum of the
following amounts:

(2)

(b)

(c)

(d)
()

o)

in respect of the aggregate of all indemnified Losses and any amounts payable under
clause 23.2 in tespect of such Losses but excluding any Losses referred to in paragraphs (d)
and (e), $1,046,456,758.88;

in respect of the aggregate of all indemnified Taxes (including any amounts payable under
clause 23.2 in respect of such Taxes), US$350,000,000;

amounts payable under clause 24 in respect of such a Claim arising out of or in connection
with the indemnities;

out-of-pocket expenses incutred by a Liberty Group Member in enforcing the indemnities;

any interest, charges or other fees accruing on the Scheme Funding under any Scheme
Funding Agreement (or any replacement funding agreement, to the extent the total interest,
charges and other fees accruing are not greater than those that would have accrued under the
Scheme Funding Agreement it replaced) from the date on which Completion would have
oceurred but for that breach; and

any Losses and Taxes associated with any refinancing of the Substitute Funding Agreement,
if Liberty reasonably determines that such refinancing is reasonably necessary to mitigate
Liberty's Losses or Taxes.

21.5  Time limits

Except with respect to any Claim which is the subject of the Tax Indemnity:

(a)

(b

the liability of any FOXTEL Group Member terminates 6 months after the Completion Date
in respect of Claims in relation to a breach of clause 15 except in respect of any Claim of
which notice is given to FOXTEL Management in accordance with this deed before the
relevant date; and

the liability of the FOXTEL Group (in aggregate) in respect of any such Claim will in any
event terminate if proceedings in respect of that Claim have not been commenced within 12
months after notice of that Claim is given in accordance with this deed.
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22, GUARANTEE BY FOXTEL

22.1  Guarantee and indemnity

FOXTEL unconditionally and irrevocably:

(a)

(t)

(c)

(d)

guarantees to each Liberty Group Member the payment when due of all amounts payable by
FOXTEL Bidco and FOXTEL Finco under or pursuant to this deed and the Transaction
Documents;

undertakes to ensure that FOXTEL Bidco and FOXTEL Finco will perform when due all its
obligations under or pursuant to this deed and the Transaction Documents;

agrees that if and each time that FOXTEL Bidco or FOXTEL Finco fails to make any
payment when it is due under or pursuant to this deed, FOXTEL must on demand (without
requiring any Liberty Group Member first to take steps against FOXTEL Bidco, FOXTEL
Finco or any other person) pay that amount to the relevant Liberty Group Member as if it
were the principal obligor in respect of that amount; and

agrees as principal debtor and primary obligor to indemnify UGC Australia and each Libeity
Group Member against, and to pay to UGC Australia or the relevant Liberty Group Member
on demand an amount equal to, any Taxes {determined without regard to any loss, credit or
other Tax asset otherwise available) and Losses directly or indirectly incurred or suffered by
UGC Australia or any other Liberty Group Member arising out of or in connection with any
non-payment or default of any kind by FOXTEL Bidco or FOXTEL Finco under or pursuant
to this deed or any Transaction Document but, without limiting any rights in relation to
FOXTEL under any other provision of this deed or any other Transaction Documents, in no
event will FOXTEL's liability to pay an amount under the indemmity under this clause
22.1(d) exceed the amount payable by FOXTEL Bidco or FOXTEL Finco (as applicable)
under or pursuant to this deed or any Transaction Document (other than as a result of any of
the circumstances set out in clause 22.2).

The Liberty Group may only recover once for the same Loss or Tax, and FOXTEL is not liable
under this clause 22.1 for a Loss or Tax to the extent that the same Loss or Tax has been actually
recovered in another Claim or the same Claim against FOXTEL Bidco or FOXTEL Finco.

22.2  Obligations not affected by certain matters

The obligations of FOXTEL under clause 22.1 are not affected by any matter or thing which, but for
this provision, might operate to affect or prejudice those obligations, including:

(@

(b)

(©

(d)

any time or indulgence granted to, or composition with, FOXTEL Bidco, FOXTEL Finco or
any other person;

the taking, variation, renewal or release of, or neglect to perfect or enforce this deed or any
right, guarantee, remedy or security from or against FOXTEL Bidco, FOXTEL Finco or any
other person;

any variation or change to the terms of, or any waiver, consent or notice given under, this
deed; or

any unenforceability or invalidity of any obligation of FOXTEL Bidco or FOXTEL Finco,
so that this deed must be construed as if there were no such unenforceability or invalidity.
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223

22,4

23.

23.1

23.2

Waiver of rights

FOXTEL irrevocably waives and must not exercise any right of indemnity or subrogation which it
otherwise might be entitled to claim and enforce against or in respect of UGC Australia or any
Liberty Group Member.

FOXTEL Bidco and FOXTEL Finco's actions to bind FOXTEL

Any agreement, waiver, consent or release given by FOXTEL Bidco or FOXTEL Finco binds
FOXTEL.

MITIGATION; GROSS-UP
Duty to mitigate

(a) Subject to paragraph (c), nothing in this deed relieves any FOXTEL Group Member,
AUSTAR Group Member or Liberty Group Member from any duty to mitigate any Loss or
Tax (including any indemnified Loss or Tax).

®) Without limiting paragraph (a) but subject to paragraph (c), a party is not liable for any
additional Loss or Tax which is the subject of that Claim because:

(i) if the party making the Claim is a FOXTEL Group Member, any FOXTEL Group
Member; or

(ii) if the party making the Claim is a Liberty Group Member or, if the Claim is made
before Completion, an AUSTAR Group Member, any Liberty Group Member or,
before Completion, any AUSTAR Group Member,

has failed to take reasonable steps to mitigate the Loss or Tax the subject of the Claim.
{c) The parties acknowledge that no duty to mitigate referred to in paragraph (a) requires:

(0 UGC Australia to delay the sale of any Sale Shaves fo a third party (following a
failure to Complete) due to unfavourable market conditions existing at the time of
that sale and nothing in patragraph (b) limits a FOXTEL Group Member's [iability
for a Claim that is increased because of such delay; or

(iD) any Liberty Group Member to mitigate any Tax or achieve the same Tax outcome as
contemplated by the Transaction and nothing in paragraph (b) limits a FOXTEL
Group Member's liability for indemnified Taxes.

Tax Gross-Up

Subject to clauses 19.1, 21.2 and 21.4, if the receipt or accrual of any indemnification payment
pursuant to an indemnity under this deed causes, directly or indirectly, an increase in the taxable
income of the recipient under one or more applicable Tax laws or is otherwise subject to Tax under
any applicable Tax law, such payment shall be increased so that, after the payment of any Taxes
with respect to the payment (including as so increased), the recipient thereof shall have received the
same net amount the recipient would have received had the payment not resulted in taxable income
or otherwise been subject to Tax.
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24,

24.1

24.2

243

25,

26,

26.1

20.2

PAYMENTS
Accounts for payments

Each payment to be made under this deed must be made by unconditional transfer of the relevant
cash amount (free of any set off or other deduction) into an account nominated by the payee on or
before the date on which the payment is due.

Default interest
If a party defaults in making any payment when due of any sum payable under this deed, it must pay
interest on that sum from (and including) the date on which payment is due until (but excluding) the

date of actual payment (after as well as before judgment) at an annual rate of 15% on that sum,
which interest accrues from day to day and must be compounded monthly.

Gross up

If a party is required by law to make a deduction or withholding in respect of any sum payable under
clause 24.2, the party must:

(a) pay the deducted or withheld amount to the appropriate Governmental Authority and provide
evidence of such payment to the payee; and

(b) at the same time as the sum which is the subject of the deduction or withholding is payable,
make a payment to the payee of such additionat amount as is required to ensure that the net

amount received by payee will equal the full amount which would have been received by it
had no such deduction or withholding been required to be made.

CONFIDENTIALITY

Each party acknowledges that "Confidential Information" for the purposes of the Liberty
Confidentiality Deed includes:

() the terms of and subject matter of, and the negotiations relating to, this deed; and

(b) in the case of Liberty, on and from the Implementation Date, information provided to the
Liberty Group by the AUSTAR Group.

TERMINATION
Termination of this deed

This deed will terminate if the Implementation Deed is terminated. It may not be terminated in any
other circumstances except as contemplated in clause 15.7 or 15.8.

Consequences of termination
Subject to the Implementation Deed, on termination of this deed:
{(a) any accrued rights and obligations of the parties are not affected; and

©) the parties are released from further performing their obligations under this deed.

0093879-0000003 AU.827462.2 47




27. GST

@

(b)

(©)

(d)

(¢}

®

(&)

For the purposes of this clause 27:

)] words and expressions defined in the GST Law have the same meaning in this
clause 27;

(i) GST Law has the meaning given in the A New Tax System (Goods and Services
Tax) Act 1999 (Cth); and

(iif)  references to GST payable and input tax credit entitlements of an entity include GST
payable by, and the input tax credit entitlements of, the representative member of the
GST group of which the entity is a member.

Unless otherwise expressly stated, all prices or other sums payable or consideration fo be
provided in accordance with this deed are exclusive of GST (GST Exclusi ve
Consideration),

If GST is payable on any supply made under or in connection with this deed the recipient
will pay to the parly that has made or will make the supply (Supplier), int addition to the
GST Exclusive Consideration, an amount equal to the GST payable on that supply
(Additional Amount).

The recipient will pay the Additional Amount without any set-off, demand or deduction, at
the same time and in the same manner as any GST Exclusive Consideration for a supply is
required to be paid except that the Additional Amount is not required to be paid unless and
until the Supplier has issued the recipient with a tax invoice that complies with the GST
Law.

IT any adjustment event occurs in respect of a supply to which this clause 27 applies:

6] the Additional Amount paid or payable by the recipient must be recalculated, taking
into account any previous adjustments under this clanse 27, to reflect the occurrence
of that adjustment event and a payment must be made by the Supplier or the

recipient as the case requires; and

(it the Supplier must provide an adjustment note to the recipient as soon as is
practicable after the Supplier becomes aware of the occourrence of that adjustment
event.

Where a party is requited under this document to pay or reimburse an expense or outgoing of
another party, the amount fo be reimbursed by the first party will be the sum of?

(i) the amount of the expense or outgoing less any input tax credits which are available
to the party in respect of thaf expense or cutgoing; and

(ii) if the payment or reimbursement is subject to GST, an amount equal to that GST.

This clause 27 does not merge on completion or termination of this document.
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28, STAMP DUTY
Subject to clause 18.2(e):
{a) FOXTEL, as between the parties, is liable for and must pay all Stamp Duties in respect of
this deed, the FOXTEL Funding, the Scheme and the Transaction or the steps to be taken

under this deed, the Scheme and the other Transaction Documents; and

(b) if a party other than FOXTEL pays an amount referred to in clause 28(a), FOXTEL must
pay that amount to the paying party on demand.

29, NOTICES
2.1  Manner of giving notice

Any notice or other communication to be given under this deed must be in writing (which includes
fax) and may be delivered or sent by fax to the party to be served as foflows:

(a) to Liberty at:

Address: 12300 Liberty Boulevard, Englewood, Colorado 80112, United
States of America
Fax number: +1 303 220 6691

For the attention of: Legal Department;

With a copy to Allen & Overy:

Address: Level 7, 1 Gold Fields House, 1 Alfred Street, Sydney NSW 2000
Fax number: +61 29373 7710

For the attention of: Michael Parshall;

) to UGC Australia c/o Liberty Global, Inc. at:

Address: 12300 Liberty Boulevard, Englewood, Colorado 80112, United
States of America
Fax number; +1 303 220 6691

For the attention of: Legal Department;

With a copy to Allen & Overy:

Address: Level 7, 1 Gold Fields House, 1 Alfred Street, Sydney NSW 2000
Fax number: : +61 29373 7710

For the attention of} Michael Parshall;

(c) to AUSTAR at:

Address: Level 1, 46-52 Mountain Street, Ultimo NSW 2007
Fax number: +61 2 92950163
For the attention of: Deanne Weir,

(d) to FOXTEL, FOXTEL Bidco or FOXTEL Finco at:
Address: 5 Thomas Holt Drive, North Ryde NSW 2113

Fax number: +61 2 9813 7606 and +61 2 9813 6113
For the attention of: Director of Legal and Business Affairs / Chief Financial Officer,
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29.2

293

29.4

30.

With a copy to Allens Arthur Robinson:

Address: 126 Phillip Street, Sydney NSW 2000
Fax number: +61 2 9230 5333

For the attention of: Kylie Brown / Marcus Clark,

or at any such other address or fax number notified for this purpose to the other parties under this
clause 29,

When notice given
Any notice or other communication is deemed to have been given:
(a) if delivered, on the date of delivery; or

(b) if sent by fax, at the time shown in the transmission report as being the time at which the
whole fax was successfully sent,

but if the notice or other communication would otherwise be taken to be received after 5.00 pm or on
a Saturday, Sunday or public holiday in the place of receipt then the notice or communication is
taken to be received at 9.00am on the next day that is not a Saturday, Sunday or public holiday in the
place of receipt.

Proof of service

In proving service of a notice or other communication, it is sufficient to prove that delivery was
made or that the envelope containing the communication was properly addressed and posted either
by prepaid post or by prepaid airmail, or that the fax was properly addressed and transmitted, as the
case may be.

Documents relating to legal proceedings

This clause 29 does not apply in relation to the service of any claim form, notice, order, judgment or
other document relating to or in connection with any proceedings, suit or action arising out of or in
connection with this deed.

PROCESS AGENT
UGC Australia:

(a) irrevocably appoints Allen & Overy, Level 7, Gold Fields Touse, | Alfred Street, Sydney,
New South Wales 2000, Australia (Attention Michael Parshall/Michael Reede) as its agent
to accept service of process and other documents in any legal action or proceedings arising
out of or in any way related to this deed and related non-contractual matters before courts of
New South Wales and coutts competent to hear appeals from those courts;

(b) must ensure that at all times, the agent or a replacement acceptable to FOXTEL reinains
present, authorised and able to accept service of process and other documents on its behalf
and, if there is a replacement, it must immediately notify the other parties and provide them
with satisfactory evidence of the replacement’s acceptance of its appointiment; and

(c) agrees that service of any process or documents on the agent {or any replacement) will be
sufficient service on it,
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SCHEDULE 1

PROMISSORY NOTE 1A

For value received, UnitedGlobalCom, Inc. of 12300 Liberty Boulevard, Englewood, Colorado 80112, United States of
America (Issuer) unconditionally promises to pay to UGC Australia BV (Bearer} on demand on the Redemption Date
the Principal Sum,

Principal Sum: A$1,046,456,758.88
Redemption Date:

The Issuer's obligation to pay the Principal Sum may be set off against any obligation of the Bearer to pay any amounts
to the Issuer.

The Issuer waives presentment of this note for payment of the Principal Sum. If the Redemption Date for this note
would otherwise fall on a day which is not a business day in Sydney, redemption shall be postponed to the next business
day in Sydney.

This note is negotiable by delivery. This note will be a non-interest bearing, unsecured obligation of the issuer which
ranks pari passu with all other unsecured indebtedness of the Issuer.

If this note is lost, stolen, mutilated, defaced or destroyed, it may be replaced on presentation of the Issuer for that
purpose at no cosl to the claimant. A mutilated or defaced note must be surrendered before a replacement will be
issued.

This note is governed by the laws applying in New South Wales, including provisions of the Bilfs of Exchange Act 1909

(Cth) in so far as they relate to promissory notes. The Issuer submits to the non-exclusive jurisdiction of the courts of
New South Wales and the courts competent to determine appeals from those courts.

Lxecuted as a deed poll

Date:

EXECUTED by UNITEDGLOBALCOM, INC.
by:

Signature of Officer

Name of Officer

Title of Officer
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SCHEDULE 2
PROMISSORY NOTE 1B(i)

For value received, UGC Australia BV of Boeing Avenue 53, Schiphol Rijk, Amsterdam, 1119 PE, The Netherlands
(Issuer) unconditionally promises to pay to United AUSTAR Partners (Bearer) on demand on the Redemption Date the
Principal Sum.

Principal Swm: A$690,312,079.22
Redemption Date:

The Issuer's obligation to pay the Principal Sum may be set off against any obligation of the Bearer to pay any amounts
to the Issuer.

The Issuer waives presentment of this note for payment of the Principal Sum. If the Redemption Date for this note
would otherwise fall on a day which is not a business day in Sydney, redemption shall be postponed to the next business
day in Sydney.

This note is negotiable by delivery. This note will be a non-interest bearing, unsecured cbligation of the issuer which
ranks pari passu with all other unsecured indebtedness of the Issuer.

If this note is lost, stolen, mutitated, defaced or destroyed, it may be replaced on presentation of the Issuer for that
purpose at no cost to the claimant. A mutilated or defaced note must be surrendered before a replacement will be
issued.

This note is governed by the laws applying in New South Wales, including provisions of the Bills of fixchange Act 1909
(Cth) in so far as they relate to promissory notes. The Issuer submits to the non-exclusive jurisdiction of the courts of
New South Wales and the courts competent to determine appeals from those courts,

LExecuted as a deed poll

Date:

EXECUTED on behalf of UGC AUSTRALIA
BV
by UNITEDGLOBALCOM, INC.:

Signature of Officer

Name of Officer

Title of Officer
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SCHEDULE 3
PROMISSORY NOTE 1B(ii)

For value received, UGC Australia BV of Boeing Avenue 53, Schiphol Rijk, Amsterdam, 1119 PE, The Netherlands
(Essuer) unconditionally promises to pay to United Austar Partners (Bearer) on demand on the Redemption Date the
Principal Sum.

Principal Sum: A$346,659,648.62
Redemption Date:

The Issuer's obligation to pay the Principal Sum may be set off against any obligation of the Bearer to pay any amounts
to the Issuer.

The Issuer waives presentment of this note for payment of the Principal Sum. If the Redemption Date for this note
would otherwise fall on a day which is not a business day in Sydney, redemption shall be postponed to the next business
day in Sydney.

This note is negotiable by delivery. This note will be a non-interest bearing, unsecured obligation of the issuer which
ranks pari passu with all other unsecured indebtedness of the Issuer.

If this note is lost, stolen, mutilated, defaced or destroyed, it may be replaced on presentation of the Issuer for that
purpose at no cost to the claimant, A mutilated or defaced note must be surrendered before a replacement will be
issued.

This note is governed by the laws applying in New South Wales, including provisions of the Bills of Exchange Act 1909
(Cth) in so far as they relate to promissory notes. The Issuer submits to the non-exclusive jurisdiction of the courts of
New South Wales and the courts competent to determine appeals from those courts.

Executed as a deed poll

Date:

EXECUTED on behalf of UGC AUSTRALIA
BV by UNITEDGLOBALCOM, INC.:

Signature of Officer

Name of Officer

Title of Officer
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SCHEDULE 4
PROMISSORY NOTE 1C

For value received, UGC Australia BV of Boeing Avenue 33, Schiphel Rijk, Amsterdam, 1119 PE, The Netherlands
(Issuer) unconditionally promises to pay to United AUN, LLC (Bearer) on demand on the Redemption Date the
Principal Sum.

Principal Sum: A$9,485,031.04
Redemption Date:

The Issuer's obligation to pay the Principal Sum may be set off against any obligation of the Bearer to pay any amounts
to the Issuer.

The Issuer waives presentment of this note for payment of the Principal Sum. If the Redemption Date for this note
would otherwise fall on a day which is not a business day in Sydney, redemption shall be postponed to the next business
day in Sydney.

This note is negotiable by delivery. This note will be a non-inferest bearing, unsecured obligation of the issuer which
ranks pari passu with all other unsecured indebtedness of the Issuer.

If this note is lost, stolen, mutilated, defaced or destroyed, it may be replaced on presentation of the Issuer for that
purpose at no cost to the claimant. A mutilated or defaced note must be surrendered before a replacement will be
issued.

This note is governed by the laws applying in New South Wales, including provisions of the Bills of Exchange Act 1909
(Cth) in so far as they relate to promissory notes. The Issuer submits to the non-exclusive jurisdiction of the courts of
New South Wales and the courts competent to determine appeals from those courts.

Executed as a deed poll

Date:

EXECUTED on behalf of UGC AUSTRALIA
BV by UNITEDGLOBALCOM, INC.:

Signature of Officer

Name of Officer

Title of Officer
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SCHEDULE 5
PROMISSORY NOTE 2A

For value received, UGC Australia BY of Boeing Avenue 53, Schiphol Rijk, Amsterdam, 1119 PE, The Netherlands
(Essuer) unconditionally promises to pay to LG Invesiments 1 Pty Limited ACN 151 765 007 (Bearer) on demand on
the Redemption Date the Principal Sum.

Principal Sum: A$1,036,971,728
Redemption Date:

The Issuer’s obligation to pay the Principal Sum may be set off against any obligation of the Bearer fo pay any amounts
to the Issuer.

The Issuer waives presentment of this note for payment of the Principal Sum. If the Redemption Date for this note
would otherwise fall on a day which is not a business day in Sydney, redemption shall be postponed to the next business
day in Sydney.

This note is negotiable by delivery. This note will be a non-interest bearing, unsecured obligation of the issuer which
ranks pari passu with all other unsecured indebtedness of the Issuer,

If this note is lost, stolen, mutilated, defaced or destroyed, it may be replaced on presentation of the Issuer for that
purpose at no cost to the claimant. A mutilated or defaced note must be surrendered before a replacement wilt be

issued.

This note is governed by the laws applying in New South Wales, including provisions of the Bills of Exchange Act 1909
(Cth) in so far as they relate to promissory notes. The Issuer submits to the non-exchusive jurisdiction of the courts of
New South Wales and the courts competent to deterinine appeals from those courts.

Executed as a deed poll

Date:

EXECUTED on behalf of UGC AUSTRALIA
BY by UNITEDGLOBALCOM, INC.:

Signature of Officer

Name of Ofticer

Title of Officer
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SCHEDULE 6
PROMISSORY NOTE 2B

For value received, LGI Investments 1 Pty Limited ACN 151 765 007 of Level 7, Gold Fields House, I Alfred Street,
Sydney, NSW (Issuer) unconditionally promises to pay to UGC Australia BV (Bearer) on demand on the Redemption
Date the Principal Sum.

Principal Sum: A%$1,036,971,728
Redemption Date:

The Issuer's obligation to pay the Principal Sum may be set off against any obligation of the Bearer to pay any amounts
to the Issuer.

The Isstuer waives presentment of this note for payment of the Principal Sum. If the Redemption Date for this note
would otherwise fall on a day which is not a business day in Sydney, redemption shall be postponed to the next business
day in Sydney.

This nofe is negotiable by defivery. This note will be a non-interest bearing, unsecured obligation of the issuer which
ranks pari passu with all other unsecured indebtedness of the Issuer.

If this note is lost, stolen, mutilated, defaced or destroyed, it may be replaced on presentation of the Issuer for that
purpose at no cost to the claimant, A mutilated or defaced note must be surrendered before a replacement will be
issued.

This note is governed by the laws applying in New South Wales, including provisions of the Bills of Exchange Act 1909
(Cth) in so far as they relate to promissory notes. The Issuer submits to the non-exclusive jurisdiction of the courts of
New South Wales and the courts competent to determine appeals from those courts,

Executed as a deed poll

Date;

EXECUTED for and on behalf of LGI
INVESTMENTS 1 PTY LIMITED

ACN 151 765 007 by its attorney under a power of
attorney dated 8 July 2011 and the attorney
declares that the attorney has not received any
notice of the revocation of such power of attorney:

Signature of Attomey Signature of Witness

Name of Attorney Name of Witness
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SCHEDULE 7

PROMISSORY NOTE 3

For value received, LGI Bidco Pty Limited ACN 151 767 449 of Level 7, Gold Fields House, 1 Alfied Street, Sydney,
NSW (issuer) unconditionally promises to pay to AUSTAR United Communications Limited (Bearer) on demand on
the Redemption Date the Principal Sum.

Principal Sum: A$[®], being $1.52 for every Scheme Share
Redemption Date:

The Issuer's obligation to pay the Principal Sum may be set off against any obligation of the Bearer to pay any amounts
to the Issuer.

The Issuer waives presentment of this note for payment of the Principal Sum. If the Redemption Date for this note
would otherwise fall on a day which is not a business day in Sydney, redemption shall be postponed to the next business
day in Syduey.

This note is negotiable by delivery. This nofe will be a non-interest bearing, unsccured obligation of the issuer which
ranks pari passu with all other unsecured indebtedness of the Issuet.

If this note is lost, stolen, mutilated, defaced or destroyed, it may be replaced on presentation of the Issuer for that
purpose at no cost to the claimant. A mutilated or defaced note must be surrendered before a replacement will be
issued.

This note is goverried by the laws applying in New South Wales, including provisions of the Bills of Exchange Act 1909

(Cth) in so far as they relate to promissory notes, The Issuer submits to the non-exclusive jurisdiction of the courts of
New South Wales and the courts competent to defermine appeals from those courts.

Lxecuted as a deed poll

Date:

4

EXECUTED for and on behalf of LGI BIDCO
PTY LIMITED ACN 151 767 449 by its attorney
under a power of attorney dated 8 July 2011 and
the attorney declares that the attorney has not
received any notice of the revocation of such power

of attorney:
Signature of Attorney Signature of Wilness
Name of Attorney Name of Witness
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SCHEDULE 8

PROMISSORY NOTE 4

For value received, AUSTAR United Communications Limited ABN 88 087 695 707 (Issner) unconditionally promises
to pay to LGI Investments 1 Pty Limited of Level 7, Gold Fields House, 1 Alfred Street, Sydney, NSW (Bearer) on
demand on the Redemption Date the Principal Sum.

Principal Sum: AS$[@], being $1.52 for every Scheme Share
Redemption Date:

The Issuer's obligation to pay the Principal Sum may be set off against any obligation of the Bearer to pay any amounts
to the Issuer.

The Issuer waives presentment of this note for payment of the Principal Sum. If the Redemption Date for this note
would otherwise fall on a day which is not a business day in Sydney, redemption shalt be postponed to the next business
day in Sydney.

This note is negotiable by defivery. This note will be a non-interest bearing, unsecured obligation of the issuer which
ranks pari passu with all other unsecured indebtedness of the Issuer.

If this note is lost, stolen, mutilated, defaced or destroyed, it may be replaced on presentation of the Issuer for that
purpose at no cost to the claimant. A mutilated or defaced note must be surrendered before a replacement will be
issued.

This note is governed by the laws applying in New South Wales, including provisions of the Bills of Exchange Act 1909
(Cth) in so far as they relate to promissory notes. The Issuer submits to the non-exclusive jurisdiction of the courts of
New South Wales and the courts competent to determine appeals from those courts.

Executed as a deed poll

Date:

EXECUTED for and on behalf of AUSTAR
UNITED COMMUNICATIONS LIMITED
ABN 88 087 695 707 by its attorney under a power
of attorney dated [®] and the attorney declares that
the attoiney has not received any naotice of the
revocation of such power of attorney:

Signature of Attormey Signature of Witness

Name of Attorney Name of Witness
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SCHEDULE 9

PROMISSORY NOTE §

For value received, LGI Investments 1 Pty Limited ACN 151 765 007 of Level 7, Gold Fields House, 1 Alfred Street,
Sydney, NSW (Issuer) unconditionaily promises to pay to UGC Australia BV (Bearer) on demand on the Redemption
Date the Principal Sum,

Principal Sum: AS[®], being $1.52 for every Scheme Share
Redemption Date:

The Issuer's obligation to pay the Principal Sum may be set off against any obligation of the Bearer to pay any amounts
to the Issuer.

The Issuer waives presentment of this note for payment of the Principal Sum. If the Redemption Date for this note
would otherwise fall on a day which is not a business day in Sydney, redemption shall be postponed to the next business
day in Sydney.

This note is negotiable by delivery. This note will be a non-interest bearing, unsecured obligation of the issuer which
ranks pari passu with all other unsecured indebtedness of the Issuer.

If this note is lost, stolen, mutilated, defaced or destroyed, it may be replaced on presentation of the Issuer for that
purpose at no cost to the claimant. A mutilated or defaced note must be surrendered before a replacement will be
issued.

This note is governted by the laws applying in New South Wales, including provisions of the Bifls of Exchange Act 1909
(Cth) in so far as they relate to promissory notes. The Issuer submits to the non-exclusive jurisdiction of the courts of
New South Wales and the courts competent to determine appeals from those coutts.

Executed as a deed poll

Date:

EXECUTED for and on behalf of LGI
INVESTMENTS I PTY LIMITED

ACN 151 765 007 by its attorney under a power of
aitorney dated 8 July 2011 and the attorney
declares that the attorney has not received any
notice of the revocation of such power of attorney:

Signature of Atlorney Signature of Witness

Name of Attorney Name of Witness
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SCHEDULE 10

INDICATIVE TIMETABLE

Reference Date (RD), being the later of:

a) the date on which the condition in clause 3.1{(a)(3} of the Implementation Deed is
satisfied or, alternatively, waived by Liberty (in its absolute discretion) in writing in
accordance with clause 3.5(d) of the Implementation Deed; and

b) the date on which the parties are satisfied that the condition in clause 3.1(a){1) of the
Implementation Deed has been satisfied.

ITEmetahle

RD

Scheme Booklet provided to ASIC

RD + 5 Business Days

Last date for Substitution Notice to be given

RD + 7 Business Days

Execution of Deed Poll and Escrow Deed

RD + 16 Business Days

First Court Date’

RD + 17 Business Days

Mailing of Scheme Booklet complete

RD + 20 Business Days

FOXTEL External Debt Documents to he executed

RD + 34 Business Days

Execution of AUSTAR Charge or Substitute Security {as applicable)

RD + 39 Business Days

Scheme Meeting

RD + 41 Business Days

EGM

RD + 41 Business Days

Last day for satisfaction of conditions precedent to availability of funding under the
FOXTEL External Debt Documents subject to the exceptions in clause &(b)(ii) of the
Restructure and Sale Deed

RD + 42 Business Days

Escrow Funding

RD + 43 Business Days

Second Court Date?

RD + 44 Business Days

Contribution Date (Completion of Transaction Steps 1, 2 and 3}

RD + 44 Business Days
unless Court Approval
given after close of
business, in which case it
will he RD + 45)

IUSTAR to lodge with ASIC copy of Court order approving Scheme

RD + 45 Business Days

Effective Date, suspension of trading in AUSTAR Shares, drawdown under FOXTEL

RD + 45 Business Days

! Subject to Court availability,
2 Subject to Court availability,
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Funding Agreement

iScheme Record Date

RD + 50 Business Days

Implementation Date

RD + 52 Business Days

AUSTAR delists from ASX®

RD + 53 Business Days

Latest Transfer Date

RD + 65 Business Days

Conversion

R + 75 Business Days

Completion

RD + 78 Business Days

} Subject to ASX discretion.
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(a)

(b)

(a)

(b)

SCHEDULE 11
FOXTEL WARRANTIES
CAPACITY AND AUTHORITY

1t has full corporate power and lawful authority to execute, deliver and perform this deed, and the
excoution and delivery of this deed has been properly authorised by all necessary corporate action of
it.

FOXTEL Management has full cotporate power and lawful authority to execute, deliver and perform
this deed, and the execution and delivery of this deed has been properly authorised by all necessary
corporate action of the FOXTEL Partnership.

DEED BINDING

This deed is a legal, valid and binding obligation of it, enforceable in accordance with its terms
against if.

This deed is a legal, valid and binding obligation of it (in the case of obligations incurred in its
personal capacity), enforceable in accordance with its terms against it.
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THIS DEED has been executed by the parties (or their duly authorised representatives) on the date stated at
the beginning of this deed.

SIGNED SEALED and DELIVERED by
LIBERTY GLOBAL, INC. by its aftorney undet
a power of attorney dated 8 July 2011 and the
attorney declares that the attorney has not received
any notice of the revocation of guch power of

attorney:
Slgnatur of Attorney / Signature of Witness
Kathryn Marie Thornton
Mzaﬁ oe! farshal/
Name of Attorney Name of Witness

SIGNED SEALED and DELYVERED on behalf
of UGC AUSTRALIA BY by
UNITEDGLOBALCOM, INC. by its attorney
under a power of attorney dated 8 July 2011 and
the attorney declares that the attorney has not
received any notice of the ievocation of such power

i B M

Signdfhre of Atto(ne / o7 Signature of Witness

Kathryn Marie Thornton

MNichael Parshall

Name of Atforney Name of Witness

EXECUTED as a deed by AUSTAR UNITED
COMMUNICATIONS LIMITED ABN 88 087
695 707 in accordance with section 127 of the
Corporations Act 2001 (Cih):

Signature of Director Signature of Director / Company secretary

Name of Director Name of Director / Company secretary




THIS DEED has been executed by the parties (or their duly authorised representatives) on the date stated at
the beginning of this deed.

SIGNED SEALED and DELIVERED by
LIBERTY GLOBAL, INC. by its attorney under
a power of attorney dated 8 July 2011 and the
attorney declares that the attorney has not received
any notice of the revocation of such power of

attorney:
Signature of Attomney Signature of Witness
Name of Attomey Narie of Witness

SIGNED SEALED and DELIVERED on behalf
of UGC AUSTRALEA BV by
UNITEDGLOBALCOM, INC. by its attorney
under a power of attorney dated 8 July 2011 and
the attorney declares that the attorney has not
received any notice of the revocation of such pawer.

of attormey:
Signature of Attorney Signature of Witness
Name of Attorney Nane of Witness

EXECUTED as a deed by AUSTAR UNITED
COMMUNICATIONS LIMITED ABN 88 087
695 707 in accordance with section 127 of the
Corporations Act 2001 (Cth):

R —— L

Signature of Director — Si@e of Birector+Company secretaty

- 5
(ot Dawio Downine Desnne  Wear
Name of Director Name of Bireetor4 Company secretary




EXECUTED as a deed by FOXTEL FINANCE
PTY LIMITED ACN 151 691 897 in accordance
with section 127 of the Corporations Act 2001

(Cih): .
W

Signature of Director

Kim Williams

Name of Director

EXECUTED as a deed by FOXTEL
AUSTRALIA PTY LIMITED ACN 151 691 753
in accordance with section 127 of the Corporations
Act 2001 (Cth);

Signature of Dircetor

Kim Williams

Name of Director

EXECUTED as a deed by FOXTEL
MANAGEMENT PTY LIMITED

ACN 068 671 938 in accordance with section 127
of the Corporations Act 2001 (Cth):

Signature of Director

Kim Williams

Name of Director

f‘f;’!-l
Bfi%ﬁiﬁﬁ
SIGHED BY
LYNE%#E/!RELAND

Name of Pireeter-/ Company secretary

g i "
Si'gngnni’é f Company secretary

et

i . :
| IS1GNEQ BY~ ./
. / ) .
\/ LINETYEIRELAND
Narfie of Birettor / Company secretary

C A .f S ¥
ng&ﬁfr’é fof Briretstor / Company secrefary

ANV

S1GHED BY

Signature of Director / C&n}/pany secretary
LYNRTTE YRELAND

Name of Birectory Company secretary




SIGNED, SEALED and DELIVERED as a deed
by TELSTRA MEDIA PTY LIMITED ACN 069
279 027 by its attorneys under a power of attorngy
dated 5 July 2011, and the attorrieys declare that
they have not received any notice of the revocation
of such power of aitorney:

Dl

Signature of Witziess

o :

Signature of Attomf;(_}

Nate of Witness

.

DN ”T\\od&t\)

Name of Aftorney

e

/Siﬁxatulre of Witness

DAVIO CLEE

Signature of Atfomey

pQu\ - eaon

Name of Witness

Name of Attorney .




EXECUTED as a deed by SKY CABLE PTY
LIMITED ACN 069 799 640 in accordance with
section 127 of the Corporations Act 2001 (Cth):

{9

Signature of Director

()é o Moty

AV

Name of Director

Signatute of Director / Ceép&ny-seccet&an
foon PSS A

Name of Director / Campany-feorstasy




ANNEX 1

BUY BACK DEED




BUY BACK DEED

AUSTAR United Communications Limited
and

LGI Bidco Pty Limited




THIS DEED is made on {e] 2011

BETWEEN:

(1) AUSTAR United Communications Limited (ABN 88 087 695 707) of Level 1, 46-52 Mountain
Street, Ultimo, New South Wales 2007, Australia (AUSTAR); and

(2) LGI Bidco Pty Limited (ACN 151 767 449) of Level 7, 1 Gold Fields House, 1 Alfred Street,
Sydney New South Wales 2000, Australia (LGI Bideo); and

BACKGROUND:
(A) L.GT Bidco wishes to sell and AUSTAR wishes to buy-back the Buy Back Shares by way of a

selective buy back under section 257B of the Corporations Act on the Transfer Date on the terms set
out in this deed,

IT IS AGREED as follows:
1. INTE RPRETATION
1.1 Definitions
In this deed, the following definitions apply unless the context requires otherwise:

Buy Back Shares means the [583,047,343] fully paid ordinary shares in the capital of AUSTAR
owned by .Gl Bideo immediately prior to Completion;

Completion means completion of the sale and purchase of the Buy Back Shares in accordance with
this deed; and

Liberty Restructure and Sale Deed means the document by the same name entered into between
Liberty Global, Inc., UGC Australia BV, AUSTAR, FOXTEL Bidco Pty Limited, FOXTEL Finco
Pty Limited, Telstra Media Pty Limited Sky Cable Pty Limited and FOXTEL Management Pty
Limited on or about 11 July 2011,

1.2 Application of Liberty Restructure and Sale Deed and Implementation Deed

(a) Capitalised terms not defined in this deed but which are defined in the Liberty Restructure
and Sale Deed will have the meanings given to them in the Liberty Restructure and Sale
Deed.

(b) Clauses 26 (GST)and 28 (Notices) of the Liberty Restructure and Sale Deed apply in this
deed with the necessary changes being made.

() The interpretation provisions in clause 1.2, 1.3, 1.4 and 15 (other than 15.4 (Notices)) of the
Implementation Deed apply in this deed with the necessary changes being made,




2. SALE AND PURCHASE
2.1 Sale and purchase
Subject to:
(a) the Scheme being implemented; and
(b) all AUSTAR Sharcholders unanimously passing a resolution at a general meeting, approving
the buy back by AUSTAR of AUSTAR Shares held by LGI Bideo for the purposes of
section 257D of the Corporations Act,
on the day after the Transfer Date, LGI Bidco must sell and AUSTAR must purchase the Buy Back
Shares free from all Encumbrances in consideration for AUSTAR accepting a novation of the
FOXTEL Funding Agreement from LGI Bidco.
2.2 Title and risk

Title and risk in the Buy Back Shares remains with LGl Bidco until Completion and passes from
LGl Bidco to AUSTAR on Completion.

3, COMPL ETION

3.1 L.GI Bideo obligations
On Completion, LGI Bidco must deliver to AUSTAR:
(a) a duly executed transfer in favour of AUSTAR or its nominee(s) of all the Buy Back Shares;
(b the share certificate(s) representing the Buy Back Shates,

3.2 AUSTA  R's obligations
On Completion, AUSTAR must register the transfer received under clause 3.1(a), and immediately
thereafter cancel the Buy Back Shares in accordance with section 257H(3) of the Corporations Act
and make all necessary notifications to ASIC,

4. TERM1 NATION

This deed will terminate only if the Implementation Deed or the Liberty Restructure and Sale Deed
is teriinated.




THIS DEED has been executed by the parties (or their duly authorised representatives) on the date
stated at the beginning of this deed.

EXECUTED by AUSTAR UNITED
COMMUNICATIONS LIMITED

ABN 88 087 695 707 in accordance with
section 127 of the Corporations Act 2001 (Cth):

Signature of Director Signature of Director / Company secretary

Name of Director Name of Director / Company secretary

EXECUTED by LGI BIDCO PTY LIMITED
ACN 151 767 449 by its attorney under a power of
attorney dated 8 July, and the attorney declares that
it has not received any notice of the revocation of
such power of attorney, in the presence of*

Signature of Attorney Signature of Witness

Name of Attorney Name of Witness




