UBS AG
B S Australia Branch
ABN 47 088 129 613

PO Box 4151
Sydney NSW 2001
Tel. +61-2-9324 2000

www. ubs.com
22 February 2011

Via email - [1] page
Substantial holding disclosure - West Australia Newspapers Holdings Limited (“WAN")

Dear Sir / Madam

J.P. Morgan Australia Limited (“J.P. Morgan”) and UBS AG, Australia Branch (“UBS”) (together the
“Lead Mangers") are underwriting a conditional sale (“Share Sale”) of 53,424,268 fully paid ordinary
shares in WAN by Seven (WAN) Pty Limited, a wholly owned subsidiary of Seven Group Holdings
Limited. This represents approximately 24.3% of the ordinary shares of WAN. The Lead Managers
entered into a Block Trade Agreement with respect to the Share Sale on 21 February 2011("Block
Trade Agreement”).

Through the operation of sections 608(8) and 606 of the Corporations Act 2001 (Cth) ("Corporations
Act”), J.P. Morgan and UBS each obtained a relevant interest in approximately 12.2% of WAN’s
ordinary shares upon signing the Block Trade Agreement. Further, as a consequence of the operation of
sections 12(2) and 53 of the Corporations Act and regulation 1.0.18 of the Corporations Regulations,
J.P. Morgan and UBS may be considered associates of each other for these purposes so that each Lead
Manager’s relevant interest is aggregated to represent 24.3% of the ordinary shares of WAN. Attached
to this email is UBS's substantial holder notice that it is lodging with the ASX including details of this
relevant interest (including a copy of the Block Trade Agreement and relief from ASIC from the
operation of section 606 of the Corporations Act).

Upon allocation of the shares under the Share Sale, the Lead Managers will cease to be associates with
each other in relation to the Share Sale. The relevant interests held by each Lead Manager in WAN
ordinary shares will therefore be reduced by approximately 12.2%. UBS wiil lodge a Form 604,
reflecting this change at the relevant time.

Yours sincerely,

e O/@ ,(éb/\(\' J/Lﬁ/\"(
nhdrew Jones Ann-Marie Bull

Head of Compliance Director
UBS AG, Australia Branch UBS AG, Australia Branch

Holder of Australian Financial Services Licence No. 231087
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Form 603

Corporations Law
Section 671B

Notice of initial substantial holder
ﬁ

To: Company Name/Scheme West Australian Newspapers Holdings Limited

ACN/ARSN 053 480 845

1. Details of substantial holder (1)

Name: UBS AG and its related bodies corporate

ACN/ARSN (if applicable)

The holder became a substantial holder on: 21 February 2011

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial
holder or an associate (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 Persons’ votes (5) Voting power (6)

Ordinary 55,244,858 55,244,858 25.15%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the
substantial holder became a substantial holder are as follows:

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

UBS AG, Australia Branch Relevant Interest in shares held by Seven (WAN) Pty | 53,424,268 Ordinary
Ltd, a subsidiary of Seven Group Holdings Limited
(*SGH"), to the extent arising under the terms of the
Block Trade Agreement between J.P. Morgan
Australia Limited, UBS AG, Australia Branch, Seven
(WAN) Pty Ltd and SGH dated 21 February 2011

(See Annexure [A]), pursuant to sections 608(8), 12(2)
and 53 of the Corporations Act 2001 (Cth) (the “Act”)
- See ASIC exemption in relation to section 606 of the
Act attached as Annexure [B]

Prime Broker with power to control the exercise of the | 65,201 Ordinary
power to dispose of shares pursuant to a Prime
Broking Agreement (see attached)

UBS AG Fund Manager with power to exercise control over 6,497 Ordinary
voting shares
UBS Global Asset Management | Fund Manager with power to exercise control over 7,251 Ordinary
Life Limited voting shares
UBS AG, London Branch Power to control disposal over shares pursuant to 217,024 Ordinary
stock borrowing and lending activities (see attached)
Beneficial owner 55,515 Ordinary
UBS Securities Australia Ltd Power to control disposal over shares pursuant to 691,144 Ordinary

stock borrowing and lending activities (see attached)




Beneficial owner 221,107 Ordinary
Beneficial owner 100,000 Options
UBS Securities LLC Power to control disposal over shares pursuant to 455,256 Ordinary
stock borrowing and lending activities (see attached)
UBS Wealth Management Broker with power to exercise discretion over account | 1,595 . Ordinary
Australia Ltd (see attached)

4. Details of present registered holders

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

Holder of relevant

Registered holder of

Person entitled to be

Class and number of

Australia Ltd

Australia Nominees Pty Ltd

Australia Ltd

interest securities registered as holder (8) securities

UBS AG, Australia Branch Seven (WAN) Pty Ltd N/A 53,424,268 Ordinary
UBS AG, Australia Branch UBS Nominees Pty Ltd UBS AG, Australia Branch 65,201 Ordinary
UBS AG Various custodians UBS AG 6,497 Ordinary
UBS Global Asset Management | Various custodians UBS Global Asset 7,251 Ordinary
Life Limited Management Life Limited

UBS AG, London Branch Various custodians UBS AG, London Branch 272,539 Ordinary
UBS Securities Australia Ltd Warbont Nominees Pty Ltd | UBS Securities Australia Ltd 691,144 Ordinary
UBS Securities Australia Ltd Brispot Nominees Pty Ltd UBS Securities Australia Ltd 221,107 Ordinary
UBS Securities Australia Ltd Various custodians UBS Securities Australia Ltd 100,000 Options
UBS Securities LLC Various custodians UBS Securities LL.C 455,256 Ordinary
UBS Wealth Management UBS Wealth Management UBS Wealth Management 1,595 Ordinary

5. Consideration

The consideration paid 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 interest

Date of acquisition

Consideration (9)

Class and number
of securities

Cash l Non-cash

Please see Annexure C.

6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ ARSN (if applicable)

Nature of association

UBS Global Asset Management Life Limited

Related body corporate

UBS AG, Australia Branch

Related body corporate

UBS AG, London Branch

Related body corporate




UBS Securities Australia Ltd Related body corporate
UBS Securities LLC Related body corporate
UBS Wealth Management Australia Ltd Related body corporate
UBS Nominees Pty Ltd Related body corporate
Warbont Nominees Pty Ltd Related body corporate
Brispot Nominees Pty Ltd Related body corporate
UBS Wealth Management Australia Nominees Pty Ltd Related body corporate

7. Addresses

The addresses of persons named in this form are as follows:

Name Addresses

Details of all UBS offices can be found through the
following link: http://apps.ubs.com/locationfinder

SIGNATURE

Print Name: Boris Lo Capacity: Authorised signatory
Sign Here: E § ~ ’ {z Date: 22 February 2011
g~
V4
Print Name: So Young Kim Capacity: Authorised signatory

Sign Here: Date: 22 February 2011

Contact details for this notice:

Tiffany Leung

Legal & Compliance
(T) +852 2971 8042
(F) +852 2971 7895




Annexure A

SGH

Media, Industrial Services and Investments

COMMERCIAL-IN CONFIDENCE

21 February 2011

J.P. Morgan Australia Limited UBS AG, Australia Branch

Level 32 Level 16

Grosvenor Place Chifley Tower

225 George Street 2 Chifley Square

Sydney NSW 2000 Sydney NSW 2000
Attention: Richard Galvin Attention: Andrew Stevens

Dear Richard and Andrew

Sale of Shares in West Australian Newspapers Holdings Limited (ACN 053 480 845) (the
“Company”)

1. Introduction

This agreement sets out the terms and conditions upon which Seven (WAN) Pty Limited
(“Seller”) engages J.P. Morgan Australia Limited and UBS AG, Australia Branch (together, the
“Underwriters”) to conduct, manage and severally underwrite the Sale. The Seller is a wholly
owned subsidiary of Seven Group Holdings Limited (“SGH?”).

2. Appointment

2.1 Appointment

The Seller agrees to appoint the Underwriters on an exclusive basis and each Underwriter
accepts its appointment and severally agrees to:

(a) as the Seller’s agent, conduct and manage the Sale; and
(b) underwrite the Sale in its Respective Proportion,

in accordance with the terms and conditions of this agreement.

9 WesTac 1
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3.1

3.2

Sub-underwriters, co-managers and brokers

The Underwriters:

(a)

(b)

may appoint sub-underwriters at their own cost to sub-underwrite subscriptions for Sale
Shares; and

may appoint co-managers and brokers to all or part of the Sale at their own cost.

Conditions precedent

Conditions precedent - managing

The obligations of each Underwriter under clauses 2.1(a) and 4.3 are conditional on:

(a)

(b)

©

(d)

(e)

(announcements) ASX announcements having been made by SGH in accordance with
clauses 4.1(b) and by the Company in connection with the Offer and Sale by 9.30am on
the Announcement Date;

(trading halt) ASX granting the Company a trading halt pursuant to ASX Listing Rule
17.1 in respect of the Company's ordinary shares before 9.30am on the Announcement
Date which operates for a period of two business days from the Announcement Date;

(Offer Underwriting Agreement) the Company entering into the Offer Underwriting
Agreement;

(Prospectus and Explanatory Memorandum) the Company lodging the Prospectus
and Explanatory Memorandum with ASIC by 9.30am on the Announcement Date; and

(SMG Acquisition Agreements) the Company, the Seller, SGH and each other person
named in the SMG Acquisition Agreements as a party to the SMG Acquisition
Agreements executing the SMG Acquisition Agreements by 9.30am on the
Announcement Date.

Conditions precedent - underwriting

The obligations of each Underwriter under clauses 2.1(b) and 4.5 are conditional on:

(2)

(b)

(©)

(d)

(e)

satisfaction or waiver in writing of each of the conditions precedent in clause 3.1 by the
date for satisfaction referred to in the relevant condition precedent;

the Company allotting and issuing the ordinary shares in the Company under the Public
Offer and CULS under the Entitlement Offer, in accordance with the Offer Underwriting
Agreement;

all conditions precedent to the SMG Acquisition Agreements having been satisfied or
waived, and those agreements not having been terminated by 9.00am on the Selldown
Settlement Date;

the Offer Underwriting Agreement not having been terminated by 9.00am on the
Selldown Settlement Date;

the Underwriters receiving a Certificate from both the Seller and SGH by 9:00am on the
Selldown Settlement Date in accordance with clause 4.5(a); and



()

by the Selldown Settlement Date, the shareholders of the Company approving (by the
requisite majorities) resolutions relating to the SMG Acquisition and all requisite matters
relating to the Offer and the Sale, as set out in the Explanatory Memorandum.

33 Conditions precedent - FIRB

(a)

The obligations of each Underwriter to underwrite the Sale under clauses 2.1(b) and 4.5
of this agreement by an amount which would exceed the Relevant Percentage (as defined
in clause 3.4) are conditional on either:

(i) the Treasurer of the Commonwealth of Australia (or his delegate) providing
written advice that there are no objections under Australia’s foreign investment
policy to the proposed underwriting arrangements contemplated in this
agreement; or

(i) following notice of the proposed underwriting arrangements contemplated in this
agreement having been given by the Underwriters to the Treasurer under the
Foreign Acquisitions and Takeovers Act 1975 (Cwith), the Treasurer ceases to be
empowered to make any order under Part II of that Act because of lapse of time.

3.4 FIRB approval

(a)

(b)

(©

Notwithstanding any other provision of this agreement, if the sale of Sale Shares to an
Underwriter pursuant to this agreement would result in that Underwriter (“Relevant
Underwriter”) holding an interest (including an interest in CULS as if those CULS had
converted to Shares) in excess of 4.99 per cent of the total issued capital of the Company
on a fully-diluted basis taking into account the number of Shares then held by the
Relevant Underwriter and/or its Affiliates (“Relevant Percentage”), then where the
Relevant Underwriter has not received a statement from the Treasurer of no objections to
the acquisition of Excess Sale Shares (defined below) under Australia’s foreign
investment policy (“FIRB Approval”), the Relevant Underwriter shall give advance
written notice thereof to the Company no later than the Selldown Settlement Date.

The Relevant Underwriter shall specify in such notice whether, as a result of the failure
to obtain FIRB Approval, the Relevant Underwriter elects not to take delivery of Sale
Shares to the extent (as a result of the delivery of such Sale Shares) its interest in the
Company would be in excess of the Relevant Percentage (“Excess Sale Shares™).

If such notice specifies that the Relevant Underwriter elects not to take delivery of the
Excess Sale Shares, the Relevant Underwriter and the Company shall promptly consult
together and the Relevant Underwriter shall use its best endeavours to procure sub-
underwriters to purchase some or all of the Excess Sale Shares on or before the Selldown
Settlement Date. If the Relevant Underwriter is not able to procure sub-underwriters to
purchase all Excess Sale Shares and has not received FIRB Approval by the Selldown
Settlement Date, then the following shall take place:



(1)

(i)

(iii)

(iv)

v)

the Seller must sell and transfer the Excess Sale Shares on the Selldown
Settlement Date to an independent trustee, nominated by the Relevant
Underwriter, to be held by that trustee for the benefit of a charitable organisation
selected by the Relevant Underwriter, provided that:

(A)  the trustee will appoint the Relevant Underwriter as agent to sell the
Excess Sale Shares on behalf of the trustee in the ordinary course of the
Relevant Underwriter’s business;

(B)  the Relevant Underwriter is entitled to retain any proceeds received on
the disposal of the Excess Sale Shares and must apply those proceeds in
accordance with clause (v);

(C)  if'the trustee receives any dividend or other distribution on the Excess
Sale Shares prior to disposal of the Excess Sale Shares then the trustee
must pay an amount equivalent to the after-tax amount of the receipt to
the Relevant Underwriter, subject to the receipt of any necessary
regulatory approvals required to do so; and

(D)  the trustee can exercise any voting rights attaching to the Excess Sale
Shares it holds at its sole discretion, and for the avoidance of doubt, the
Relevant Underwriter cannot exercise any voting rights attaching to
those Excess Sale Shares.

the Relevant Underwriter will use its best endeavours, as agent for the trustee, to
procure purchasers for and to sell all of the Excess Sale Shares as soon as
practicable and within 12 months after the Selldown Settlement Date. The
parties acknowledge that the Relevant Underwriter does not acquire any interest
in the Excess Sale Shares, or any rights (by way of security or otherwise) in
respect of them to act as agent for sale;

the sale of the Excess Sale Shares will be effected in accordance with the ASX
Settlement Operating Rules, with settlement to follow on a T+3 basis;

the Relevant Underwriter must advance to the trustee an amount equal to the
number of Excess Sale Shares multiplied by the Sale Price (“Advance
Amount”) and the trustee will direct the Relevant Underwriter to pay that
Advance Amount to the Seller on the Selldown Settlement Date. No interest
will be payable on the Advance Amount. The trustee must only repay the
Advance Amount from and to the extent the Relevant Underwriter, as agent of
the trustee, receives the proceeds of sale of the Excess Sale Shares. The
outstanding Advance Amount will not be repayable in any circumstances in
respect of Excess Sale Shares not sold within 12 months after the Selldown
Settlement Date and the agency will terminate at that time; and

the Relevant Underwriter will automatically apply any proceeds of sale of the
Excess Offer Securities as agent against repayment of the Advance Amount by
the trustee, immediately upon receipt of those proceeds. The Relevant
Underwriter can retain for its own account those proceeds of sale of any Excess
Sale Shares that are in excess of the Sale Price per Excess Offer Share.



3.5

4.1

4.2

4.3

Conditions not satisfied and waiver

()

(b)

(c)

(d)

(e)

Each of the Seller and SGH must use their best endeavours to ensure or procure that the
conditions precedent in clauses 3.1(a), 3.1(¢e), 3.2(c) and 3.2(e) are satisfied insofar as
cach relates to the conduct of the Seller or SGH.

Each Underwriter must use its best endeavours to ensure or procure that the condition
precedent in clause 3.3 is satisfied.

If any of the conditions precedent in clause 3 are not satisfied by their respective
deadlines or waived by the Underwriters then each Underwriter (in its absolute and
unfettered discretion) may terminate this agreement by notice in writing to each other

party.

If any of the conditions precedent in clauses 3.2(b), 3.2(f) and 3.3 are not satisfied by the
deadline then each of the Seller and SGH (in its absolute and unfettered discretion) may
terminate this agreement by notice in writing to the Underwriters.

The Underwriters may waive any or all of the conditions referred to in this clause 3 by
giving notice to the Seller and SGH to that effect.

Conduct of Sale

Announcement

SGH must release an announcement regarding the Sale to ASX by 9.30am on the Announcement
Date and such announcement must be substantially in the form approved by the Underwriters
(acting reasonably).

Timetable

Any item in the Timetable relating to the Sale which is marked with an (*) may be amended by
agreement between the Underwriters and SGH (each acting reasonably).

Bookbuild

(a)

(b)

(c)

(d)

The Underwriters will invite Institutional Investors (which may include Institutional
Investors that are shareholders of the Company or SGH) to bid for Sale Shares via the
Bookbuild in accordance with the Timetable.

The Underwriters (or their Related Bodies Corporate) and any sub-underwriters may bid
into the Bookbuild for Sale Shares.

The sale price payable to the Seller per Sale Share will be the Sale Price. Accordingly,
the Bookbuild will be a bookbuild as to volume only and will not affect the Sale Price.

The allocation of Sale Shares to and between Institutional Investors will be determined
by the Underwriters. The Underwriters expressly reserve the right to allocate a lower
number of Sale Shares than bid for by an Institutional Investor, or no Sale Shares at all,



4.4

4.5

if that bidding Institutional Investor does not have credit approval from the Underwriters
for the amount bid for.

Manner of Sale

The Underwriters will conduct the Sale by way of an offer only to Institutional Investors.

Any investor that purchases Sale Shares will be required to execute a Selldown Confirmation
Letter as soon as practicable following the Bookbuild confirming, among other things:

(a) its status as an Institutional Investor meeting the requirements of this clause 4.4; and

(b) its compliance with all relevant laws and regulations (including the Corporations Act
2001 (Cth) and the Foreign Acquisitions and Takeovers Act 1975 (Cth) and associated
media investment policy).

Settlement

(a) No later than 9:00am on the Selldown Settlement Date, the Seller and SGH must give
the Underwriters a Certificate.

(b) Subject to clause 12, and provided that:

(1) the conditions precedent in clause 3 have been satisfied or waived in accordance
with clause 3; and

(ii) the Seller and SGH have validly given the Certificate in clause 4.5(a) above in
accordance with that clause,

the Underwriters must in their Respective Proportions:

(iii)  purchase or procure purchases by Institutional Investors (at the Sale Price) for
the Sale Shares; and

(iv)  pay, or procure payment of, to the Seller the Sale Proceeds by 5:00pm on the
Selldown Settlement Date;

(c) The Seller and SGH must take all steps reasonably required to effect the transfer of the
Sale Shares in accordance with the directions of the Underwriters provided they are
given in accordance with this agreement;

(d) The Seller appoints each Underwriter (or their nominee) as its agent in relation to the
settlement of all transfers of Sale Shares in accordance with this agreement;

(e) The Seller irrevocably assigns to the Underwriters all contractual rights and recourse that
it may have (if any) against any intended allottee that has not settled on the Selldown
Settlement Date in accordance with the Underwriters’ settlement instructions. If the
Seller is unable to assign to the Underwriters all such contractual rights and recourse, the
Seller undertakes that it will, and SGH undertakes to procure that the Seller will, assign
such rights and any relevant recourse when and to the extent that it is legally able to; and



6.1

6.2

6.3

6.4

(H Upon clause 4.5(b) being complied with by the Underwriters, the liability of the
Underwriters under this agreement with respect to the underwriting of the Sale ceases
and is extinguished.

Fees

In consideration of performing their obligations under this agreement, the Underwriters shall be
entitled to such fees as the parties agree.

GST
Interpretation
(a) Except where the context suggests otherwise, terms used in this clause 6 have the

meanings given to those terms by the A New Tax System (Goods and Services Tax) Act
1999 (as amended from time to time).

(b) Any part of a supply that is treated as a separate supply for GST purposes (including
attributing GST payable to tax periods) will be treated as a separate supply for the
purposes of this clause 6.

(c) Any consideration that is specified to be inclusive of GST must not be taken into
account in calculating the GST payable in relation to a supply for the purpose of this
clause 6.

Reimbursements and similar payments

Any payment or reimbursement required to be made under this agreement that is calculated by
reference to a Cost, expense, or other amount paid or incurred will be limited to the total Cost,
expense or amount less the amount of any input tax credit to which an entity is entitled for the
acquisition to which the Cost, expense or amount relates.

GST payable

(a) If GST is payable in relation to a supply made under or in connection with this
agreement then any party (Recipient) that is required to provide consideration to another
party (Supplier) for that supply must pay an additional amount to the Supplier equal to
the amount of that GST at the same time as any other consideration is to be first
provided for that supply.

(b) The Supplier must provide a tax invoice to the Recipient no later than 14 days after the
day on which any consideration is to be first provided for that supply.

Variation of GST

If the GST payable in relation to a supply made under or in connection with this agreement
varies from the additional amount paid by the Recipient under clause 6.3 such that:

(a) a further amount of GST is payable in relation to the supply; or
(b) a refund or credit of GST is obtained in relation to the supply,

then the Supplier will provide a corresponding refund or credit to, or will be entitled to receive
the amount of that variation from, the Recipient. Any payment, credit or refund under this clause



6.5

8.1

6.4 is deemed to be a payment, credit or refund of the additional amount payable under clause
6.3.

No merger

This clause will not merge on termination or expiration of this agreement.

Undertakings
Each of the Seller and SGH undertakes to:

(i) not, prior to settlement on the Selldown Settlement Date in connection with the
Sale commit, be involved in or acquiesce in any activity which breaches:

(A) the Corporations Act and any other applicable laws;

(B) its constitution;

©) the Listing Rules or ASX Settlement Operating Rules; or
(D) any legally binding requirement of ASIC or the ASX;

(ii) immediately notify the Underwriters of any breach of any warranty or
undertaking given by it under this agreement;

(iii)  cooperate fully with the Underwriters in connection with the Sale;

(iv)  accept any offer to purchase Sale Shares if the Underwriters direct it to do so
(provided such purchase is in accordance with the terms of this agreement); and

) immediately notify the Underwriters if it becomes aware of any misleading or
deceptive statement (including by omission) in the SMG Information.

Representations and Warranties

Representations and warranties by the Seller and SGH

As at the date of this agreement and on each day until and including the Selldown Settlement
Date, each of the Seller and SGH represents and warrants to each Underwriter that each of the
following statements is true and correct and not misleading by reference to the facts and
circumstances existing at such times.

(a) (body corporate) it is a body corporate validly existing and duly established under the
laws of its place of incorporation;

(b) (capacity) it has full legal capacity and power to enter into this agreement and the SMG
Acquisition Agreements (to the extent to which it is a party to those agreements) and to
perform its obligations under, and to carry out the transactions contemplated by, these
agreements;



()

(d)

(e

H

(2)

(h)

®

(9]
(M

(m)

(n)

(0)

(p)

(authority) it has taken, or will have taken by the time required, all corporate action that
is necessary or desirable to authorise its entry into this agreement and the SMG
Acquisition Agreements to which it is a party (to the extent to which it is a party to those
agreements) and its carrying out of the transactions that these agreements contemplate;

(validity of obligations) this agreement and the SMG Acquisition Agreements to which
it is a party (to the extent to which it is a party to those agreements) are legal, valid and
binding obligation on it, enforceable against it in accordance with their terms;

(ownership, encumbrances) the Seller is the registered holder and sole legal owner of
the Sale Shares. The Seller will transfer the full legal and beneficial ownership of the
Sale Shares free and clear of all liens, charges, security interests, claims, equities and
pre-emptive rights, subject to registration of the transferee(s) in the register of
shareholders of the Company;

(Sale Shares) following sale by the Seller, the Sale Shares will rank equally in all
respects with all other outstanding ordinary shares of the Company, including their
entitlement to dividends, and may be offered for sale on the financial market operated by
ASX without disclosure to investors under Part 6D.2 of the Corporations Act;

(no relief) other than the ASIC relief which has been obtained by the Underwriters, no
modifications, exemptions or waivers are required of or from the Listing Rules or the
Corporations Act in order to carry out and complete the Sale;

(announcement) all public announcements made by or on behalf of the Seller or SGH in
connection with the Sale are true and correct, and not misleading or deceptive;

(power to sell) the Seller has the corporate authority and power to sell the Sale Shares
under this agreement and no person has a conflicting right, whether contingent or
otherwise, to purchase or to be offered for purchase the Sale Shares;

(no insider trading offence) the sale of the Sale Shares will not constitute a violation by
the Seller, SGH (or their Affiliates) of Division 3 of Part 7.10 of the Corporations Act;

(ASX listing) the Sale Shares are quoted on the financial market operated by ASX;

(Control) at the time when the Bookbuild is conducted it does not control the Company
within the meaning of section S0A A of the Corporations Act;

(compliance) the Sale conducted in accordance with this agreement will comply with
the Corporations Act, the Listing Rules, regulations, licence conditions and all other
applicable laws in all material respects;

(Certificate) the contents of the Certificate given under this agreement will be true and
correct, not misleading or deceptive and contain no omissions of required information;

(information) none of the information supplied to the Underwriters by or on behalf of
the Seller or SGH in connection with the Sale is misleading or deceptive in a material
respect or contains any material omissions;

(disclosure) it is not aware that any information disclosed by the Company to its
shareholders, ASX or ASIC, or otherwise made publicly available by the Company



8.2

(s)

®

(u)

v)

(including without limitation, the Explanatory Memorandum and the Prospectus) is
misleading or deceptive in any material respect or contains any material omissions;

(no US registration) it is not necessary in connection with the initial offer and sale of
the Sale Shares to purchasers in the manner contemplated by this agreement to register
such initial offer of the Sale Shares under the US Securities Act 1933, as amended (the
Securities Act);

(directed selling efforts) neither the Seller, SGH, their Affiliates, nor any person acting
on behalf of the Seller, SGH or any of their Affiliates (other than the Underwriters or
their Affiliates or any person acting on behalf of any of them, as to whom no
representation or warranty is made), has, directly or indirectly, engaged or will engage in
any "directed selling efforts" within the meaning of Rule 902(c) under the Securities Act
with respect to the Sale Shares;

(offshore transactions) it will only offer and sell the Sale Shares in "offshore
transactions” (as defined in Rule 902(h) under the US Securities Act 1933, as amended)
in accordance with Regulation S;

(foreign private issuer) to the best of its knowledge, the Company is a “foreign private
issuer” as defined in Rule 405 under the US Securities Act 1933, as amended; and

(no substantial U.S. market interest) to the best of its knowledge, there is no
“substantial U.S. market interest” (as defined in Rule 902(j) under the US Securities Act
1933, as amended) in the Sale Shares or any security of the same class or series as the
Sale Shares.

Representations and warranties of Underwriters

As at the date of this agreement and on each day until and including the Selldown Settlement
Date, each Underwriter represents to each of the Seller and SGH that each of the following
statements is true and correct and not misleading by reference to the facts and circumstances
existing at such times.

(a)

(b)

(©)

(d)
(e

(body corporate) it is a body corporate validly existing under the laws of its place of
incorporation;

(capacity) it has the power to enter into, comply with and perform its obligations under
this agreement;

(authorisations) all corporate authorisations and other consents, licences, approvals and
authorities that may be required to permit it to enter into this agreement and to perform
its obligations under this agreement in accordance with its terms have been obtained and
remain valid and subsisting;

(validity of obligations) this agreement is a legal, valid and binding obligation on it;

(directed selling efforts) neither it nor its Affiliates, nor any person acting on behalf of
it or any of its Affiliates, has, directly or indirectly, engaged or will engage in any
"directed selling efforts” within the meaning of Rule 902(c) under the Securities Act
with respect to the Sale Shares;



8.3

2.1

9.2

0 (no registration) it acknowledges that the Sale Shares have not been and will not be
registered under the Securities Act, and that it and its Affiliates may not in respect of
such shares, offer them for sale in the United States or to, or for the account or benefit
of, U.S. Persons (as defined in Rule 902(k) under the Securities Act) except pursuant to
an exemption from, or in a transaction not subject to, the registration requirements of
that Act; and

(g) (offshore transactions) it will only offer and sell the Sale Shares in "offshore
transactions" (as defined in Rule 902(h) under the US Securities Act 1933, as amended)
in accordance with Regulation S.

Reliance

Each party giving a representation and warranty acknowledges that the other parties have relied
on the above representations and warranties in entering into this agreement and will continue to
rely on these representations and warranties in performing their obligations under this agreement.
The above representations and warranties continue in full force and effect notwithstanding
completion of this agreement.

Indemnities

Indemnity

Subject to clause 9.2, and to the extent permitted by law, SGH unconditionally and irrevocably
undertakes to indemnify and keep indemnified each Indemnified Party from and against, and to
hold them harmless from and against, all Losses incurred in respect of the Sale, whether directly
or indirectly, by an Indemnified Party as a result of:

(a) a breach by the Seller or SGH of this agreement (including any breach of any of the
above representations or warranties given by the Seller or SGH (as applicable) or any
applicable laws in respect of the Sale;

(b) a breach by SGH of the SMG Acquisition Agreements or of any applicable laws in
respect of the SMG Acquisition;

(c) the making, conduct and settlement of the Sale;
(d) the transfer of the Sale Shares;

(e) any claims that an Indemnified Party has any liability under the Corporations Act in
respect of the Sale (including sections 1308, 1309 and 1041H) or any other applicable
law including because of any alleged defect in the SMG Information;

(H any review, inquiry or investigation undertaken by ASIC, ASX, the Australian Taxation
Office, any state or territory regulatory office or any other regulatory or government
agency in relation to the Sale including because of any alleged defect in the SMG
Information; or

(2) reliance by any Indemnified Party for the purpose of the Sale on information supplied by
SMG or by its authorised officers or employees, including the SMG Information.

Exception



9.3

9.4

The obligations of SGH to indemnify, hold harmless, reimburse and release under clause 9.1 do
not apply in relation to an Indemnified Party if and to the extent that any Loss suffered by that
Indemnified Party is finally and judicially determined by a court of competent jurisdiction to
have been caused by:

(a) any penalty or fine which that Indemnified Party is required to pay for any contravention
by it of the Corporations Act or any other applicable law;

(b) the wilful misconduct, negligence, recklessness or fraud of that Indemnified Party or of
the Underwriter associated with that Indemnified Party (except to the extent contributed
to by the Company or its officers or employees). For the purposes of this agreement, an
Indemnified Party is associated with an Underwriter if that Indemnified Party is:

(i) a Related Body Corporate of that Underwriter; or

(ii) an officer, director, employee, advisor, representative or agent of that
Underwriter or a Related Body Corporate of that Underwriter; or

(c) any amount in respect of which this indemnity would be illegal, void or unenforceable
under any law.

Costs of Claim

SGH will reimburse each Underwriter for all reasonable out of pocket Costs which it may pay or
incur in connection with investigating, disputing or defending any action, demand or Claim for
which it is indemnified under this agreement.

Conduct of Claims

(a) On receipt of notice by an Indemnified Party that a Claim may arise or is being brought
against them, the Underwriters will notify SGH of that Claim. If, following receipt of
that notice SGH promptly acknowledges that the indemnity applies to those
circumstances SGH is entitled, but not obliged, to defend or to institute legal or other
proceedings in the name of that Indemnified Party in respect of that Claim and to
conduct those proceedings at its sole cost. If a conflict arises between the interest of
SGH and the interests of the relevant Indemnified Party, the Indemnified Party shall be
entitled, at its election, without prejudice to its right of indemnity under this clause 9.4 to
be separately represented in such proceedings.

(b) If SGH assumes the conduct of any Claim pursuant to this clause 9.4:
(i) SGH must:
(A)  diligently pursue that Claim; and

(B) consult with the Underwriters and the relevant Indemnified Party about
the appointment of counsel;

(@] keep the Underwriters and the relevant Indemnified Party fully informed
of the progress of the Claim; and

(D)  not make any admission of liability, settlement, compromise or consent
to judgement whatsoever in connection with the Claim without the prior
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written consent of the Underwriters and the relevant Indemnified Party
(such consent not to be unreasonably withheld or delayed), unless the
admission, settlement, compromise or consent:

(1) includes an unconditional release of the relevant Indemnified
Party from all liability arising out of such Claim; and

(2) does not include a statement as to or an admission of fault,
culpability or a failure to act, by or on behalf of the relevant
Indemnified Party;

(i1) the relevant Indemnified Party:

(A)

(B)

must promptly render all reasonable assistance and cooperation to SGH
in the conduct of the Claim including, without limitation, providing
SGH with any documents in its possession and signing all documents,
authorities and directions, each in a form acceptable to the Indemnified
Party, which SGH may reasonably require for the prosecution or
advancement of the Claim;

must do all things reasonably necessary or desirable to ensure SGH is
subrogated to and enjoys the benefit of the rights of the Indemnified
Party in relation to any cross claim (other than a claim against another
Indemnified Party or against the issuer of any Indemnified Party) and to
render such assistance as may be requested by SGH (acting reasonably)
for that purpose,

provided always that an Indemnified Party is under no obligation to take or
refrain from taking action under this clause if to do so would in the reasonable
opinion of the Indemnified Party, lead to a risk of damage to its reputation or
standing; and

(iii)  the relevant Indemnified Party has the right at any time to reassume the conduct
of the Claim and, if it reassumes the conduct of the Claim (“Reassumed
Claim™):

(A)

(B)

Continuing obligation

it will have the right to conduct the Reassumed Claim under its sole
management and control and will have absolute discretion with regard
to the conduct of the Reassumed Claim including any decision to settle,
compromise or consent to the entry of any judgement in relation to any
such proceeding, but in doing so, will act reasonably and consult with
and take account of the views of SGH so far as is reasonably possible;
and

the indemnity given by SGH under this clause 9 will not apply in
respect of any Losses directly or indirectly suffered by that Indemnified
Party in respect of the Reassumed Claim to the extent those Losses are
suffered by that Indemnified Party as a direct result of the reassumption
by the Indemnified Person of the defence of that claim or proceeding.
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9.6

9.7

9.8

2.9

9.10

9.11

The indemnity in clause 9.1 is a continuing obligation, separate and independent from the other
obligations of the parties under this agreement and survives termination or completion of this
agreement. It is not necessary for an Underwriter to incur expense or make payment before
enforcing that indemnity.

Benefit of indemnity

The indemnity in clause 9.1 is granted to each Underwriter both for itself and on trust for each of
its associated Indemnified Parties.

Proportional contribution

Subject to clause 9.8, the parties agree that if for any reason the indemnity in clause 9.1 is
unavailable or insufficient to hold harmless any Indemnified Party against any Losses against
which the Indemnified Party is stated to be indemnified (other than as expressly excluded under
clause 9.2), the respective proportional contributions of SGH and the Indemnified Party or the
Indemnified Parties in relation to the relevant Losses will be as agreed, or failing agreement as
determined by a court of competent jurisdiction, having regard to the participation in, instigation
of or other involvement of the Seller or SGH and the Indemnified Party or the Indemnified
Parties in the act complained of, having particular regard to relative intent, knowledge, access to
information and opportunity to correct any untrue statement or omission.

No excess contribution

SGH agrees with each of the Indemnified Parties that in no event will an Underwriter and its
associated Indemnified Parties be required to contribute under clause 9.7 to any Losses in an
aggregate amount that exceeds the aggregate of the fees paid to that Underwriter under this
agreement.

Indemnified Party reimbursement

If an Indemnified Party pays an amount in relation to Losses where it is entitled to contribution
from SGH under clause 9.7, SGH agrees promptly to reimburse the Indemnified Party for that
amount.

SGH reimbursement

If SGH pays an amount to the Indemnified Parties in relation to Losses where it is entitled to
contribution from the Indemnified Parties under clause 9.7, the Indemnified Parties must
promptly reimburse SGH for that amount.

Release

The Seller and SGH agree that:
(a) no Claim may be made by it or any Seven Group Member against an Indemnified Party
and the Seller and SGH unconditionally and irrevocably release and discharge each

Indemnified Party from any Claim that may be made by it, to recover from that
Indemnified Party any Losses suffered or incurred by the Seller or SGH arising directly
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10.

10.1

10.2

11.

12,

12.1

12.2

or indirectly as a result of the participation of that Indemnified Party in relation to the
Sale, except in relation to matters where those Losses are finally and judicially
determined by a Court of competent jurisdiction, to have been caused by a matter
referred to in clause 9.2(b);

(b) the Indemnified Party is not liable in any circumstance for any indirect or consequential
loss or damage; and

(c) in any event, no proceedings may be taken against any director, officer, employee, agent
or advisor of an Underwriter arising out of or in connection with the Sale, except in
relation to Losses that result from a matter referred to in clause 9.2(b).

Announcements

Consultation

The Seller, SGH and the Underwriters will consult with each other in respect of any material
public releases by any of them concerning the Sale or the SMG Acquisition. The prior written
consent of the Underwriters must be obtained prior to either the Seller or SGH making any
release or announcement or engaging in publicity in relation to the Sale or the SMG Acquisition
and such release, announcement or engagement must be in compliance with all applicable laws,
including the securities laws of Australia and any other jurisdiction.

Advertisements

Each Underwriter may, after completion of their other obligations under this agreement, place
advertisements in financial and other newspapers and journals at its own expense describing their
service to the Seller and SGH provided such advertisements are in compliance with all applicable
laws, including the securities laws of Australia and any other jurisdiction.

Confidentiality
Each party agrees to keep the terms and subject matter of this agreement confidential, except:

(a) where disclosure is required by applicable law, a legal or regulatory authority or the
Listing Rules;

(b) disclosure is made to an adviser or to a person who must know for the purposes of this
agreement, on the basis that the adviser or person keeps the information confidential; and

(c) to a person to the extent reasonably necessary in connection with any actual or potential
claim or judicial or administrative process involving that party in relation to the Sale.

Events of Termination

Right of termination

An Underwriter may, by written notice given to the Seller, SGH and the other Underwriter, and
without Cost or liability to that Underwriter, immediately terminate this agreement if any one or
more of the events listed in Schedule 3 occurs or has occurred after the date of this agreement
and on or before 5:00pm on the Selldown Settlement Date (unless otherwise stated).

Materiality

i)



12.3

12.4

13.

13.1

No event in Schedule 3 which is marked with an “*” entitles an Underwriter to exercise its
termination rights unless that Underwriter has reasonable grounds to believe, and does
reasonably believe, that the event:

(a) has or is likely to have a material adverse effect on the outcome, success or settlement of
the Sale;

(b) could give to a liability of that Underwriter under any law or regulation; or

(c) leads (or is likely to lead) to a contravention by that Underwriter of (or involvement of
that Underwriter in a contravention of) any law or regulation.

Effect of termination

Where, in accordance with this clause 12, an Underwriter terminates its obligations under this
agreement:

(a) the obligations of that Underwriter under this agreement immediately end and it will
have no obligations to purchase Sale Shares; and

(b) any rights or entitlements of that Underwriter accrued under this agreement, including
the right to be indemnified, up to the date of termination survive.

Termination by one Underwriter only

Any rights or powers of the Underwriters to terminate may be exercised severally. If one
Underwriter terminates, the remaining Underwriter may elect to take up the rights and
obligations of that Underwriter under this agreement (in which case, the Respective Proportion
applicable to that Underwriter will be 100% for rights and obligations accruing after the date of
such termination). Notice of any election must be given to the Seller and SGH by the earlier of
within 2 Business Days of the relevant Underwriter becoming aware of termination by the other
Underwriter and 5.00pm on the Selldown Settlement Date. If the remaining Underwriter fails to
give notice in accordance with this clause 12.4, it shall be treated as having also terminated this
agreement.

Relationship of the Underwriters

Underwriters’ relationship

In relation to the Underwriters:

(a) where the consent or approval of the Underwriters is required under this agreement, that
consent or approval must be obtained from each of the Underwriters;

(b) subject to clause 12.4, when the Underwriters have any rights or powers under this
agreement, those rights or powers must be exercised by unanimous agreement of the
Underwriters;

(c) all obligations of the Underwriters under this agreement are several obligations only; and

(d) any reference to the Underwriters in this agreement is a reference to each Underwriter

separately so that, for example, a representation, warranty or undertaking is given by
each of them separately.
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13.2

14.

14.1

14.2

14.3

14.4

No fiduciary
The parties acknowledge and agree that:

(a) this agreement and the performance of this agreement;
(b) any prior relationship between the parties; and

(c) any services provided or representations made by the Underwriters to the Seller and
SGH in connection with the Sale prior to the date of this agreement,

do not represent or imply any fiduciary relationship in relation to the Sale or any other category
of commercial relationship recognised at law or in equity as giving rise to forms of specific
rights and obligations in relation to the Sale, except those rights expressly set out in this
agreement. In providing the services under this agreement, each Underwriter will be acting
solely pursuant to a contractual relationship with SGH on an arm’s length basis and will not be
acting as fiduciary to either the Seller or SGH or any other person. By entering into this
agreement the Seller and SGH will be deemed to have provided their informed consent to the
exclusion of any such fiduciary relationship or duty.

The Seller and SGH acknowledge that the Underwriters are not advising the Seller, SGH or any
other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction.
The Seller and SGH will consult with their own advisors concerning such matters and will be
responsible for making their own independent investigation and appraisal of those matters, and
the Underwriters will have no responsibility or liability to either the Seller or SGH with respect
to those matters. The Seller and SGH further acknowledge and agree that any review by an
Underwriter of a Seven Group Member, the Sale, the Sale Shares and other related matters will
be performed solely for the benefit of that Underwriter and will not be on behalf of the Seller,
SGH or any other person.

Miscellaneous

Entire agreement

Except as expressly stated, this agreement constitutes the entire agreement of the parties about its
subject matter and supersedes all previous agreements, understandings and negotiations on that
matter.

Governing law

This agreement is governed by the laws of New South Wales, Australia. Each party submits to
the non-exclusive jurisdiction of courts exercising jurisdiction in New South Wales, and waives
any right to claim that those courts are an inconvenient forum.

Severability

Any provision of this agreement which is prohibited or unenforceable in any jurisdiction will be
ineffective as to that jurisdiction to the extent of the prohibition or unenforceability. That will
not invalidate the remaining provisions of this agreement nor affect the validity or enforceability
of that provision in any other jurisdiction.

Waiver and variation
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14.5

14.6

14.7

14.8

14.9

14.10

14.11

A provision of this agreement or a right created under it, may not be waived or varied except in
writing, signed by the party or parties to be bound.

No merger

The rights and obligations of the parties will not merge on the termination or expiration of this
agreement. Any provision of this agreement remaining to be performed or observed by a party,
or having effect after the termination of this agreement for whatever reason remains in full force
and effect and is binding on that party.

No assignment

No party may assign its rights or obligations under this agreement without the prior written
consent of the other parties.

Notices

Any notice, approval, consent, agreement, waiver or other communication in connection with
this agreement must be in writing.

Continuing obligations

Each representation and warranty and indemnity (and associated contribution provisions) in this
agreement is a continuing obligation, separate and independent from other representation,
warranties and obligations of the parties, and survives withdrawal of the Sale, completion of the
Sale or termination of this agreement or termination by an Underwriter or purchase of or
acceptance of and payment for any of the Sale Shares.

Enforceability

For the purpose of this agreement, each Underwriter is taken to be acting as agent and trustee on
behalf of and for the benefit of all of its Indemnified Parties and all of those persons are to this
extent taken to be parties fo this agreement.

Conflict of interest

The parties’ rights and remedies under this agreement may be exercised even if this involves a
conflict of duty or a party has a personal interest in their exercise.

Interpretation

In this agreement:

(a) capitalised terms have the meaning given in Schedule 1, unless defined elsewhere;
(b) headings and sub-headings are for convenience only and do not affect interpretation;
(c) reference to any legislation or to any section or provision of any legislation includes any

statutory modification or re-enactment or any statutory provision substituted for it, and
ordinances, by laws, regulations, and other statutory instruments issued under any
legislation;

(d) a reference to conduct includes an omission, statement and undertaking, whether or not
in writing;
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14.12

(e) a reference to any party includes that party's executors, administrators, successors,
substitutes and assigns, including any person taking by way of novation;

(f) a reference to this agreement or to any other agreement, deed or document includes,
respectively, this agreement or that other agreement, deed or document as amended,
novated, supplemented, varied or replaced from time to time;

(2) references to parties, clauses or schedules are references to parties, clauses and schedules
to or of this agreement, and a reference to this agreement includes any schedule;

(h) if any day appointed or specified by this agreement for the payment of any money or
doing of any thing falls on a day which, in the jurisdiction in which it is to be paid or
done, is not a Business Day, the day so appointed or specified will be deemed to be the
next Business Day;

(1) references to payments to any party to this agreement will be construed to include
payments to another person upon the direction of such party;

€)) references to currency are references to Australian currency unless otherwise indicated;

(k) all payments to be made under this agreement must be made by unendorsed bank cheque
or other immediately available funds and in Australian currency; and

(1) all references to time are to Sydney Time unless otherwise indicated.

Counterparts

This agreement may be executed in any number of counterparts. All counterparts together will
be taken to constitute one agreement.



Yours sincerely,

EXECUTED by SEVEN GROUP
HOLDINGS LIMITED in accordance
with section 127(1) of the Corporations
Act 2001 (Cth) by authority of its
directors: - -

ame of director (block letters)

EXECUTED by SEVEN (WAN) PTY
LIMITED in accordance with section
127(1) of the Corporations Act 2001
(Cth) by authority of its directors:

Name of director (block letters)

Bl i

Signature of director/compary
segretary™*

*delete whichever is not applicable

Name of director/company-seeretary™*
(block letters)

*delete whichever is not applicable

Signature of director/company
secretary*®
*delete whichever is not applicable

LA O TH. ...,
Name of director/company secretary*
(block letters)

*delete whichever is not applicable
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Accepted and agreed to as of the date of this agreement:

SIGNED by

as attorney for J.P. MORGAN

AUSTRALIA LIMITED under power

of attorney dated 18 September 2007 in
the presence of:

Signature of witness

SIMoNE HASLING CR_

..............................................................

Name of witness (block letters)

SIGNED on behalf of UBS AG,
AUSTRALIA BRANCH by its duly
authorised signatories:

Name (block letters)

B T i e i

i i i i e e e el i

By executing this ag
attorney states that the attorney has
received no notice of revocation of the
power of attorney

Name of attorney (block letters)

Signature

Name (block letters)



Accepted and agreed to as of the date of this agreement:

SIGNED by )

)
as attorney for J.P. MORGAN )
AUSTRALIA LIMITED under power )
of attorney dated 18 September 2007 in )
the presence of: )

Y ;

) By executing this agreement the
rereisesvearsasasesinsnasresenareserennenstraesnsnsenenses ) attorney states that the attorney has
Signature of witness ) received no notice of revocation of the

) power of attorney
Name of witness (block leiters) S W

Name of attorney (block letters)
SIGNED on behalf of UBS AG,

AUSTRALIA BRANCH by its duly
authorised signatories:

Signature

S Meccon. B Aoncdd
Name (block letters)

Name (block letters)

)
S S S Nt N S S et S v S’ e



Schedule 1

Definitions

Affiliate of any person means, in respect of any person, any other person that is a Related Body
Corporate of the person or who directly, or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, such person, and control (including the terms
controlling, controlled by and under common control with) means the possession, direct or indirect, of
the power to direct or cause the direction of the management, policies or activities of a person, whether
through the ownership of securities, by contract or agency or otherwise.

Announcement Date means the date referred to as the Announcement Date in the Timetable.

ASTC means ASX Settlement Pty Limited (ABN 49 008 504 532), the body which administers CHESS
systems in Australia.

ASX means ASX Limited (ABN 98 008 624 691).

ASX Settlement Operating Rules means the settlement rules of the ASTC and any other rules of ASX
which apply while the Sale Shares are CHESS Approved Securities.

Bookbuild means the volume bookbuild for the Sale.
Bookbuild Closing Date means the date referred to as the Bookbuild Closing Date in the Timetable.
Business Day has the same meaning as in the Listing Rules.

Certificate means a certificate signed on behalf of the Seller and SGH by 2 directors or a director and
the company secretary of each of them, which certifies to the Underwriters as at the date of the certificate
that to the best of those persons’ knowledge and information after due enquiry, except as set out in the
certificate (on the basis that any qualification set out in the certificate will be without prejudice to an
Underwriter’s right of termination under this agreement):

(a) the Seller and SGH have complied with all obligations on their part to be performed as at the
date of the certificate:

(i) under this agreement; and

(i1) in respect of the Sale under statute or otherwise;
(b) none of the termination events set out in Schedule 3 has occurred; and
(c) the representations and warranties set out in clause 8 are true and correct.

CHESS Approved Securities means securities in respect of which approval has been given by the
securities clearing house (being the body corporate approved or licensed under the Corporations Act,
namely ASTC) in accordance with the ASX Settlement Operating Rules.

Claim means, in relation to any person, any allegation, debt, cause of action, liability, claim,
investigation or proceeding, suit or demand of any nature made against the person howsoever arising and
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whether present or future, fixed or unascertained, actual or contingent whether at law, in equity, under
statute or otherwise.

Corporations Act means the Corporations Act 2001 (Cth).
Costs means any costs, charges or expenses.

CULS means the convertible unsecured loan securities to be issued by the Company under the
Entitlement Offer as described in the Prospectus.

Due Diligence Planning Memorandum means the memorandum (in the form adopted by the Due
Diligence Committee) including its schedules and annexures setting out the responsibilities and
purpose of the Due Diligence Committee.

Due Diligence Committee means the due diligence committee formed by the Company in
connection with the Offer.

Entitlement Offer means the accelerated non-renounceable pro rata entitlement offer to the Company’s
institutional and retail shareholders as at the Entitlement Offer record date to subscribe for CULS, each
part thereof and related matters including the conduct and marketing of the Entitlement Offer (whether
before or after the date of this agreement), the issue of any CULS under the Offer Underwriting
Agreement and the grant of entitlements.

Explanatory Memorandum means the explanatory memorandum prepared by the Company and
provided to its shareholders for the purposes of approving the SMG Acquisition and related matters.

Group means the Company and each Subsidiary of the Company (and Group Member means any one
or more of them).

Indemnified Parties means the Underwriters and any of their Affiliates, successors or Related Bodies
Corporate, the directors, officers, agents, employees, representatives or advisers of the Underwriters or
any of their Affiliates, successors or Related Bodies Corporate.

Institutional Investor means a person who warrants or represents to the Underwriters that they are, (and
who the Underwriters do not believe is not), a person:

(a) if in Australia, who is a sophisticated investor or professional investor (within the meaning of
sections 708(8) and (11) of the Corporations Act); or

(b) in any other case, to whom sales of Sale Shares may lawfully be made in New Zealand, the
United Kingdom, Belgium, Denmark, Germany, Luxembourg, Netherlands, Ireland, France,
Norway, Sweden, Switzerland, Hong Kong, Singapore, Malaysia and United Arab Emirates (or
other jurisdiction that the parties may agree) without the need for a lodged prospectus or other
disclosure document or other lodgement, registration, filing with or approval by a government
agency.

Listing Rules means the listing rules of ASX, except as waived or modified in respect of the Company
or the Sale from time to time.

Losses means mean any Costs, Claims, damages, liabilities or other losses or expenses of any kind
(including actions or proceedings in respect thereof) and reasonable legal costs and expenses however
arising, including penalties, Claims, fines and interest and including those which are prospective or
contingent and those the amount of which for the time being is not ascertained or ascertainable.
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Meeting Date means the date referred to as the Meeting Date in the Timetable.

Offer means the Entitlement Offer (including the related bookbuild) and the Public Offer (each as
described in the Prospectus).

Offer Documents means:
(a) the Prospectus; and
(b) all announcements released to ASX by the Company in connection with the Offer.

Offer Underwriting Agreement means the agreement between the Underwriters and the Company
regarding the underwriting of the Offer, dated on or about the date of this agreement.

Prospectus means the prospectus issued or published by or on behalf of the Company in respect of the
Offer which is lodged or to be lodged with ASIC by the Company under section 718 of the Corporations
Act on the Announcement Date.

Public Information means any press releases, presentation materials, or public or media statement made
(on or after the Announcement Date and up to and including the Selldown Settlement Date) in relation to
the Group, the SMG Acquisition or the Offer (including the Explanatory Memorandum) or in relation to
bids or applications received under the Offer or the progress or results of the Offer, in each case by the
Company (or, with its prior consent, on its behalf).

Public Offer means the offer to subscribe for ordinary shares of the Company as described in the
Prospectus.

Related Body Corporate means a "related body corporate” as that expression is defined in the
Corporations Act except that the term "subsidiary" used therein shall have the meaning ascribed to
"Subsidiary” in this agreement.

Respective Proportion means, for each Underwriter, 50%.

Sale means the sale of the Sale Shares at the Sale Price.

Sale Price means A$5.60 per Sale Share.

Sale Proceeds means the amount which is the Sale Price multiplied by the number of Sale Shares.

Sale Shares means 53,424,268 existing fully paid ordinary shares in the Company held by the Seller as
evidenced by the holding statement in Annexure A.

Selldown Confirmation Letter means a letter substantially in the form agreed by the Seller, SGH and
the Underwriters (each acting reasonably) prior to the closing of the Bookbuild (and as may be amended
by mutual agreement) whereby investors confirm, among other things, the items noted in clause 4.4.

Selldown Settlement Date means the date referred to as the Selldown Settlement Date in the Timetable.

Seven Group means SGH and each Subsidiary of SGH (and Seven Group Member means any one or
more of them).

Share means an ordinary share in the Company.

SMG means Seven Media Group Pty Limited (ACN 116 850 607).
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SMG Acquisition means the acquisition of SMG by the Company (including the subscription by
Kohlberg Kravis Roberts & Co. LP for ordinary shares in the Company) in the manner described in the
Explanatory Memorandum.

SMG Acquisition Agreements means:

(a) the share sale agreement between SGH (as vendor) and the Company in relation to the sale and
purchase of SMG dated on or about the date of this agreement;

(b) the subscription agreement between Kohlberg Kravis Roberts & Co. LP or one or more of its
Affiliates and the Company dated on or about the date of this agreement in relation to the
subscription of shares in the Company; and

(c) the share sale agreement between Seven Group Holdings Ltd (ACN 142 003 469) and Kohlberg
Kravis Roberts & Co. LP or one or more other parties dated on or about the date of this
agreement.

SMG Information means the factual and historical information regarding SMG contained in section
5 of the Prospectus and relating to matters, events and circumstances in existence on or before the
date on which SGH gave its consent to the form and context in which that information appears in the
Prospectus. For the avoidance of doubt, the SMG Information does not include information relating
to a financial period, including the half year or year to 25 June 2011, which commences before, but
ends after, the date on which this consent was given.

Subsidiary in relation to an entity, has the meaning given to that term in section 9 of the Corporations
Act.

Timetable means the timetable set out in Schedule 2 as varied if at all in accordance with clause 4.2.
Trading Day has the meaning given to “Trading Day” in the Listing Rules.

Underwriter means each of JPM and UBS.
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Schedule 2

Timetable

Event

Date

Announcement Date - ASX announcement and commencement
of 2-day trading halt

21 February 2011

(*) Bookbuild Opening Date

21 February 2011

(*) Bookbuild Closing Date

22 February 2011

Re-commencement of trading in ordinary shares of the
Company on an ex-entitlement basis

23 February 2011

Meeting Date - Company meeting to approve SMG Acquisition

11 April 2011

(*) Selldown Settlement Date - settlement and transfer of Sale
Shares

18 April 2011
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(a)

(b)

(c)

(d)

Schedule 3
Termination Events

The SMG Acquisition Agreements or the Offer Underwriting Agreement are terminated,
rescinded or repudiated or amended in a material particular (without the prior written
consent of the Underwriters, such consent not unreasonably withheld or delayed);

SGH makes a public statement that it cannot or does not intend to complete the sale of
SMG to the Company or either the Seller or SGH is advised that an approval or consent
required to complete the SMG Acquisition will not be provided;

The S&P/ASX 200 index of ASX:

(1) at any time between the date of this agreement and 12.00pm on the Business
Day following the Bookbuild Closing Date falls to a level that is 10% or more
below the level at market close on the Trading Day immediately preceding the
date of this agreement (Starting Level); or

(i) closes, on any 3 consecutive Business Days, at a level that is 15% or more
below the Starting Level, during the period from the date of this agreement until
the Selldown Settlement Date,

and the parties to this agreement do not agree on a new Sale Price for the Sale following
good faith discussions and the parties acting reasonably;

There is a material adverse change in relation to the business, operations, financial
condition or performance, results of operations, assets, liabilities or prospects of the
Company, provided however, that the following shall not be taken into account in
determining whether there has been a material adverse change:

(i) any such effect, change or circumstance relating to or resulting from, directly or
indirectly, the announcement or implementation of the transactions
contemplated by the acquisition of SMG;

(ii) any such effects attributable to any new equity plans implemented, or to be
implemented, in respect of SMG management;

(iii) fees and expenses, severances and other bonus, benefit or compensation costs
paid or to be paid by the Company or any Group Member in connection with the
transactions contemplated in the SMG Acquisition Agreements;

(iv)  any action required to be taken under any law or order or any existing contract
by which the Company or any Group Member is bound;

(v) any failure by the Company to meet any internal projections or forecasts;

(vi)  any such effect, change in circumstance attributable to general conditions
affecting the economy, nationally or regionally which does not affect the
Company materially disproportionately relative to other participants in the same
industry or market; and
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(e)
()

(2)

(h)

(1)

1)

(k)

(M

(m)

(n)

(o)

(p)

)

()

(vii)  any action taken by any competitor of the Company or SMG or any owner of
any competitor of the Company or SMG, including, without limitation the sale
or initial public offering of any media business in competition with the
Company or SMG;

SGH fails to publicly announce the Sale on or before the Announcement Date;

ASIC commences a hearing under the Australian Securities and Investments
Commission Act 2001 (Cth) in relation to the Sale and any such hearing becomes public
or is not withdrawn within 2 Business Days after it is commenced, or where it is
commenced less than 2 Business Days before the Selldown Settlement Date it has not
been withdrawn before the Selldown Settlement Date;

Either the Seller or SGH withdraws the Sale or indicates that it does not intend to
proceed with all or any part of the Sale;

The Company ceases to be admitted to the official list of ASX or its shares are
suspended from official quotation on ASX (other than a voluntary suspension required
by the Company or consented to by the Underwriters to facilitate the Sale);

A public announcement made by or on behalf of the Seller or SGH in connection with
the Sale is or becomes misleading or deceptive, or a matter required to be included is
omitted;

Any Certificate which is required to be provided to the Underwriters under this
agreement is not provided when required;

An event specified in the Timetable is delayed for more than 3 Business Days, in each
case without the prior written approval of the Underwriters (such approval not having
been unreasonably withheld or delayed);

The Seller, SGH or any material Seven Group Member becomes insolvent, commences
winding up, has a receiver or receiver and manager appointed, or is placed into voluntary
administration;

* There is any change of law, which is likely to prohibit or regulate the Sale, capital
issues or stock markets or affect the taxation treatment of the Sale;

* Either the Seller or SGH contravenes the Corporations Act, its constitution, any of the
Listing Rules, or any other applicable law or regulation;

* The public announcements by or on behalf of the Seller or SGH in connection with the
Sale do not comply with the Corporations Act, the Listing Rules or any other applicable

law or regulation;

* Either the Seller or SGH defaults in the performance of any of its obligations under
this agreement;

* A representation provided by either the Seller or SGH is not true or correct, or is
misleading or deceptive;

*Any Certificate given to the Underwriters under this agreement is false, misleading or
deceptive, or inaccurate;
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(s)

®

*Between the date of this agreement and the Selldown Settlement Date, hostilities not
presently existing commence or a major escalation in existing hostilities commences
involving any one of Australia, the United States, the United Kingdom, or a member of
the European Union, or there is a declaration of war, or a major terrorist act is
perpetrated in any of those countries; and

*There is a general moratorium on commercial banking activities in Australia, the
United States or the United Kingdom, or there is a material disruption in commercial
banking or settlement services in any of those countries; or trading in all securities
quoted or listed on ASX, the London Stock Exchange or the New York Stock Exchange
is suspended or limited in a material respect for one Business Day or substantially all of
one Business Day.
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CHESS HOLDING STATEMENT |

WEST AUSTRALIAN NEWSPAPERS
HOLDINGS LIMITED .
ABN:08 006 667 632 For statement enquiries contact

State of Incorporation/Registration: WA your CH ESS Sponsor:
MACQUARIE EQUITIES LIMITED

I SHELLEY STREET
SYDNEY, NSW 2000

1800 621 656
LTI PR -

(MW

099544 02442
SEVEN (WAN) PTY LIMITED
C/- SEVEN NETWORK LTD )
ATTN: PETER LEWIS Holder ID Number (HIN): 0046258371
38-42 PIRRAMA ROAD , )
PYRMONT NSW 2009 CHESS Sponsor's ID (PID): 02442
Statement Period: September 2010
Page: 1of 1
WAN - ORDINARY FULLY PAID
Date Transaction Type Transaction ID  Ex/Cum Quantity Holding
Status On Off Balance
Balance Brought Forward from 31 Mar 10 51399279
30 Sep 10 Allotment of Securities due to 5736500008998400 2024989 53424268

Dividend Reinvestment Plan

Received by Office of

08 0CT 2010

Criel Fingncial Othicer
Seven Group Holdings Limited

FOR YOUR INFORMATION
@ Full terms and conditions of the Company, Trust or other Issuer's securities can be obtained from the Registry.
w CDIs: To obtain a free copy of CHESS Depositary Nominee's Financial Services Guide or any Supplementary FSG,
go to www.asx.com.au/cdis or phone 131 279 to have one sent to you
w ASTC may be required by law to disclose information in CHESS Holdings to third parties.

See over for additional Important Information and Disclaimer

Issued by: Share Registry Details:
ASX Zettlement and Trans{er Corporavon Pry. Lid -
) - COMPUTERSHARE INVESTOR SERVICES PTY LTD
ABN 49 008 504 532
GPO BCX D182

PERTH WA 6840

zbﬁ: ASX Ph: 1300 557 010




Annexure B

11-0165

Australian Securities & Investments Commission
Corporations Act 2001 — Paragraph 655A(1)(a) — Exemption

Under paragraph 655A(1)(a) of the Corporations Act 2001 (Act) the Australian
Securities and Investments Commission exempts the persons specified in Schedule A
from section 606 of the Act in respect of the acquisitions specified in Schedule B on
the conditions specified in Schedule C and for so long as those conditions are met.

Schedule A

J.P. Morgan Australia Limited ACN 002 888 011
UBS AG, Australia Branch ABN 47 088 129 613

(each an Underwriter)

Schedule B

1. The acquisition of a relevant interest in ordinary shares in West Australian
Newspapers Holdings Limited ACN 053 480 845 (WAN) as a result of entry
into or the performance of each Underwriters' obligations under the Block
Trade Agreement (Underwriting Acquisition); and

2. An acquisition of a relevant interest in ordinary shares in WAN by an
Underwriter or an associate of the Underwriter where all of the following are
satisfied:

(a) the acquisition is made on behalf of, or for the benefit of, a third party
(including on behalf of external investors, unitholders, policyholders or
beneficiaries of funds (including superannuation, life insurance and other
insurance funds), managed investment schemes or trusts) where the entity
making the acquisition is obliged to act in, or have regard to or give
priority to, the interests of that third party;

(b) neither the Underwriter nor an associate of the Underwriter has a
beneficial interest in the shares (other than in its capacity as trustee,
responsible entity, life company, investment manager or similar);

(c) the acquisition occurs after entry into the Block Trade Agreement but
before 10am on Wednesday 23 February 2011; and

(d) the acquisition does not result in the Underwriter having a relevant
interest in ordinary shares in WAN of more than 1% more than it held

immediately after entry into the Block Trade Agreement,

(a Third Party Acquisition).
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11-0165

Schedule C

1. The Underwriter reduces its voting power in WAN to less than 20% within
14 days after the Settlement Date.

2. While the Underwriters' combined voting power in WAN is greater than 20%
as a result of either the Underwriting Acquisition or a Third Party
Acquisition, the Underwriters do not exercise any voting rights attaching to
ordinary shares in WAN in excess of 20% without ASIC consent.

3. Inselling any ordinary shares in WAN acquired as a result of the
Underwriting Acquisition, the Underwriters must use their best endeavours
to obtain as wide a placement of such ordinary shares in WAN as practicable,
for the highest practicable price.

Interpretation

In this instrument:

Block Trade Agreement means the agreement to underwrite the sale of
approximately 24.3% of ordinary shares in WAN held by Seven, entered into by the
Underwriters, Seven and SGH on or about 21 February 2011.

Settlement Date means the date on which the sale of approximately 24.3% of
ordinary shares in WAN held by Seven under the Block Trade Agreement is settled,
which is expected to occur on or about 18 April 2011.

Seven means Seven (WAN) Pty Limited ACN 142 003 469.

SGH means Seven Group Holdings Limited ACN 142 003 469.

Dated this 1 m__fda}_f of February 2011
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