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603 page 22 15 July 2001

Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

Tp Company
Name/Scheme Fairfax Media Limlted
ACN/AREN 008 663 161

; # 02/ 21

1. Betails of substantial holdar (1)

Gutenberg Investments Pty Lid as trustee for the Gutenberg Investments Unit Trust (Gutenbarg Invastments), MHC Fund
Mame Services A Ply Ltd ATF Camegle Private Oppertunitles Fund Ne. 1 A Trust (MHG Fund Services A), MHC Fund Sarvicas B Pty
Lid ATF Carnegie Private Opporiunities Fund No. 1 B Trust (MHC Fund Services B), Macquarle Radla Netwark Limited

ACNAREN If

applicabie) 160 983 899/ 158 377 827 / 150 268 625/ 063 906 927

The haolder became & substantlal 2eM2/2012

2, Detalls of voling powar
The total number of votes attoched to all the voling shares In the company or voling Interests In the schame that the substantlal holder o an associate
{2) had & relevant interest (3) in on the data the substantial holder becama a substantial holder are as follows:

Clags  of
" Number of
(s:)cunuas seculiles Parson's votes (5) Voting pawar (&)
Qreliciaty 356,010,447 356,010,447 15,14%

3. Datails of relavant intarests
Tha nature of the relavant interest the substantial helder or an asscclate had in the following voling securlties on the dats tha substantial holder became
substantial holder ars as follows;

Holder  of Nalura of ralavant intarast (7)|  Class apd number of securities
Kl e s aotay o MO 135,455,664 Ordinary Shores
e Rrgletered holder of Ordlnery |y 4 783 Ordinary Shares
e Fund g:?:';?;é;f,:ﬂ“" 808(3) of the 13 524 763 Ordinary Shares
Mol oot in sasion S0BE) ofthe s 554,783 Ordiary Shares
Navwore L. Cororations ast | _C) ¢/ 13,554,785 Orcinary Shares

4. Datails of present regiatered holders
The persong registared as holdars of the securlties raferrsd 10 In paragraph 3 above are ag follows:

Helder  of Registersd holder of Person Clags and number
relavant securities entifed tobe |  of securities
'g:SUI;PPL ;I-':dm?‘\_flEa;ﬂlr-)Entarprlses Pty TEPL 928,382,124 Ordinary Sharas
g:;_:;PPL ?,.ﬂgrt';e Investments Pty Ltd|, ) 24,073,640 Ordinary Shares
0, |-onsac Nominess Gutenbarg 3,554,783 Ordinary Shares

5. Consideration

The consideration paid for each ralevant Interast referred ta in paragraph 3 abava, and acquired in the four months prier to the day that the substantial
holder besame a substantial holdaer is as fallows;

Holder of Consideration | Claga and number
relavant Data ofacquisition (9) of securities
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Nan-
(Cash cash

Gutenberg
Investments

3 Decamber 2012

T0.4855 per shara

1.000,000 Ordinary Shares

Gulenberg
Investrents

4 Decemnber 2012

£0.4750 per share

1,600,000 Ordinary Shares

# 03/ 21

Gutenberg
investments

& Dacernber 2042

50,4750 per share

700,000 Ordinary Shares

Gutenbarg
Invastrants

7 Decamber 2012

50,4575 per share

239,503 Ordinary Sharas

Gutenberg
Investments

11 December 2012

50,4875 per share

15,280 Ordinary Shares

8.

Aazociatas

The reasons the persons nemed in paragraph 3 above are associates of the subgtantial holder are as follows:

7.

The addresses of persons named In this form are as fallows;

Name and

ACN/ARSN (if Nature of association

Gutenberg Investments anterad into the Congultation Agreement with TEFL and HIPL on 28
The HFPL Group  |December 2012 which gives risa b an assocfation. The Consultation Agreement s attached as

Annexure A

Addroz=zas

Nama

Address

Gutanberg
Investments

1208 Undarwood Street, Paddington NSW 2021

I
Signature

(1}

(@)
()
4
(8)
)

1!

(8

print name  Carolyn Sutten

Capacity

Diractor

sign hara W
[

dals

28/12/2012

If thare are a number of substantial holders with similar or related relevant interasts (2. a corporation and its related corporations, or the
manager and frusiee of an equity trust), the nemes could be included i an annexurs to the form. I the relevant interests of a graup of
persons are essentially similar, they may be refemred 1o thraughout the form as a spegifically narmed group if the membarship of each group,

DIRECTIONS

with the names and addresses of members is cleady set out in paragragh 7 of tha form,

See the definition of "sgsnciate” In saction 9 of the Corporations Act 2001,

Sea the definltion of "relevant Interast” In sections 603 and 5718(7) of the Corporations Act 2004.

Tha voting sharas of a company constitute one class unless divided Into saparata classes,

Tha total number of voles attached (o all the voting shares in the company or voling interests in the scheme (If any) that the person or an

assgciate hes 8 relevant interest in,

The person's vetes divided by the total vates In the body corporate or scheme multiplied by 100.

Include details of;

(2) any relevant egreement or ofher clrcumstances by which the relavant interest was ecquired. If subsection 6718(4) applies, a copy
of any document setting out the tarms of any relevant sgreement, and a statement by tha person giving full 8nd accurate datalls of
any contract, scheme or amangement, must accampany this fomm, togather with & written statement certifying this contract, schame

[{1)] any qualiflcation of the power of & parson to axerclss, control tha exargize of, or Influence the exersiss of, tha voting powers or
dizposal of tha securtles to which the ralavant Intarast relates (indlcating clearly the paricular securitlzs to which the qualification

epplies).

See the definitian of "relevant agreemant” In saction 9 of the Corporations Act 2001,

if tha substantial holder is unabla to datermine the identity of the person (eq. (f the relevant intarast arises bacause of an optlon) write

"unknown.'”
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{3} Detalls of the consideration must include any and ali banafits, moneys and athar, that any person fram whom a relevant Inlerest was acquired
has, or may, become entitled to receive In relation {0 that acquisition. Detalls must ba Ingluded aven if the benelit Is conditional on tha
happening or not of a contingancy. Detalls must ba included of any benaflt pald on behalf of the substantiad holder or its essoctate In ralation
te the sequisitions, even if they are not pald directly to (he persen from whom the ralavant intarest was acquirad,
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Annexura A

This is Annexure A of 17 pages referrad 10 in Form 803 (Nollce of inltlal substantial holder) glven by Gutenberg Investments Pty Ltd as trustee for the
Gutenberg Investments Unit Trust,

Bty of— /3 fr0r
Caralyn Sutton Date

Direclor, Sutenberg Investments Pty Lid
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AN L HY

Consultation Agreement

Gutenberg Investmants Pty Ltd as trustee for the Gutenberg Investments Unit Trust
and Hanrine Investments Pty Ltd and Timeview Enterprises Pty Ltd

Legah308212703.1
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! !

Date: 2 LDrcember 20r2,

Parties
1. Gutenberg Investments Piy Lid (ACN 160 983 889) as trustee for the Gutenberg
Investments Unit Trust of 1208 Underwood Street, Paddington NSW 2021
(Gutenberg)
2. Hanrine Investments Pty Ltd (ABN 145 852 991) and Timeview Enterprises Pty
Lid (ABN 147 613 312) of HPPL House, Level 3, 28-42 Ventnor Avenue, West
Parth WA 6005 {Hancock)
Background

The parlies have agreed 10 consult with each ather on key matters affecting FXJ on the
terma autlined In this agreement,

The parties agree as follows:

1 Defined terms and interpretation
11 Defined terms
A term or expression starting with a capltal letter which is defined n the dictionary in
Schedule 1 has the meaning given to it in the dictionary.
1.2 Interpretation
The Intarpretation clause In Schedule 1 sets out rules of interpretation for this agreement,
2 Objective
The partias agree to consult with each other an key matters affecting FXJ with a view to
enhancing shareholder value in FXJ (the Objective),
3 Consultation
31 Consultation and informatlon sharing
Each party agrees to:
{a) consult in respect of the key matters with the other party on key matters affecting
FAJ In connection with the Objective;
() subjectto:
N any applicable duties of confidentiality imposed by taw, and
(I}  the Blackout Petiod being in place pursuant to clause 4.3(b},
promptly infarm the other party If It, its Group Mambers or its Related Parsons
become aware of any information which may reasonably be considered relevant to
achieving the Objective; and
Gillbzrt + Tobin 2rssaa8 7 page ) 1

Legalid00213703,9
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{¢) procure that its Group Members and its Related Persons do not act In a mannar

inconstatent with this agreement.
3.2 Roles

The partles agree to do the following (in each case ta the fullest extent applicable):

(@) consider and discuss the overall strategy with respect to pursuing the Objective;
and

(b) where a matter comes to the attention of a party that is a Reserved Matter, pass
that Reserved Matter and all relavant information relating to it to the Delegates for
their consideratian.

3.3 Reserved matters

(a) |f any party becomes aware of a Reserved Matter It shall inform Its Delegate of that
Reserved Matter and any information relating to that Reserved Matter.

(b)  Any matter that is or relates to a Reserved Matfer shall be considered, discussed
and otherwise dealt with exclusively by the Delegates each acting In thelr sole
discretion.

4 Restrictions
41 Restrictions

Unless otherwise permitted by this agreament, each pary undertakes that it will not;

{a) take, authorise or procure any action that would cause, in connection with this
agreement:

()  itorits Group Members or Related Persons (including their respective
officers and employees) to breach any law; ar

(i)  Korits Group Members or Related Persons (including their respective
officers and employess) to become liable to pay any penalty,
reimbursement, compensation or similar fee to a Third Party; and

(b)  without the prior approval of the other party, directly or indirectly solicit, initiata,
participate [n or encourage any inguiries, negotiations or discussions with any Third
Party with respect to the Objective.

42 Compliance with laws

Notwithstanding any other provigion of this agreement, nothing In this agreement requires

a party to take or not take any action which, if taken or not taken (as the case may be),

would be reasenably likely to result In that party breaching or otherwise faifing to comply

with applicable law (Including the rules of a recognised stock exchange).
4.3 Restrictions on sharing information

(a) The parties acknowledge that any Information that they may become aware of
under or in connection with this agreement may constitute inside Information for the
purpeses of the Corporations Act,

Glibert + Tobin 258866857 page | 2

Loganadh2127A3 1
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(o)

Notwithstanding clause 3,1(b), the parties agree that from the date of this
agreament fo such date as agreed betwesn the partles In writing (the Blackout
Perlod), they will not share any non-public material price sensitive information with
each other.

5 Dealing with the media

(a)

{b)

(e)

Subject to clause 5(b), any press release, public announcement or ather
sommunication or staternent {whether written or verbal) that Is readily abservable
by the public (Publle Announcernent) and relates to or makes referance lo

(i)  the subject matter of this agreement;
(N any aspect of the partles’ consultations In respect of the Ohjactive; or

(i) the intentlons, apinions or views of any person with respect to any of the
things referred fo In clause S(a)() or 5{a)(ii),

may only be made by or on behalf of a party with the prior approval of the Media
Representative of the other party and in accordance with any media protocols
adopted by the parties or their Media Representatives,

Clause §(a) does nef apply to the extent that a party or its Group Members or
Related Persons are required to make a Public Announcement by law or by the
rules of a recognised stock exchange, pravided that in these cirgumstances the
relevant party, Group Member or Related Person must do the fellowing before
fmaking the Public Announcemaent:

{iy  notify the other party's Media Representative of the nature of the disclosurs
obllgatlon; and

(i) exceptwhere Immediate disclosure is reguired:
tAy  pravide the other party’s Media Representative with a copy of any
disclosure proposed {o be made as soon 2% practicable after
becorming aware of the disclosure obligation;

(#  glve the other party's Media Representative a reasonable opportunity
to comment an the form of such disclosure; and

()  incorporate any reasonable comments recelved from the ather party's
Media Representative,

In any event, any disclosure made pursuant to this clause S(b) must:
(i)  be conslstent with the Objective; and

{iv) include details of the matters referred to in clause 5(g) to the minimum extent
required to comply with the relevant disclosure obligation,

Each parly must use reasonable endeavours o ensura that its Group Members
and Related Parsons {including its Media Representativa) act in accordance with
this clausa 5 as though thay were baund by Its terms.

Gilbert + Tobin

LogahJQB212702 4
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6 Independence

Notwithstanding any other provision In this agreement, the partles agree and
acknowledge that;

(a) a party may not direct, influence, restrain or otherwise control how tha other party
may vote, dispose of or otherwise deal with s Shares or the rights attaching
thereto; and

(b) there is no agreement between the parfles as o how each party's voting rights
must he exerclzed, and each parly continues {e be able to make, and will make,
declsions [n respect of s Shares independently of, and absent prior congultation
with, and without reference to the other party,

7 Termination

7.1

7.2

7.3

Termination by agreement

This agreement may be terminated by the written agreemaent of the parties, on glving the
other party 24 hours wiitten notice.

Automatic termination
This agreerment shall autematically terminata immed|ately if:

{a) either party {or their respactive Group Members including thelr respective officers
and employess) acqulres or obtalns company intarests n FXJ aqual to or greater
than 15% of the company Interests in FXJ; or

() the parties {or their respective Group Members including their respective officars
and employees), either alone or together, come Into a position to exercise control
of FXJ or the commaercial radio broadeasting licences controlled by FXJ for the
purposes of the BSA,

However automatic termination will not occur under this clause 7.2, if the disposal of an
asget or agsets has baen made prior to the condifions set out in either sub-paragraph (a)
or (b} sbove belng satlsfled such that there is no breach of the BSA,

Effect of termination

In the event that this agreement is terminated, each party shail be released from Its
obligations under this agreement provided that;

(8) termination will not release a party from any Liability to another party as a
consequence of a breach or non-fulfiiment by the first-mentioned party of its
obligations under this agreement prior to termination; and

{b) this clause 7, clauses 4.3 and 8 through 10 (Inclusiva), and Schedule 1, shall
survive termination.

Gilbart + Tobin
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8 Confidentiality

81

8.2

General obllgations

Subject to clauses 8.2, aach party must not, and must ensure that its Group Members
and Related Persons do not;

(s) use or permit any person to use Confidential Information for any purpose other
than the performance of its obligatlons under this agreement; or

{b) disclose, make avallable or i any way communicats to any person any
Confidential Information (except as raguired by [aw or as permitted by this
agresment).

Exceptions

A party may disclose Confidential Infarmation where that Information:

(@) s in, or comes into, the public domaln other than as a result of it breaching this
agreement;

{b) Isrequired to be disclosed by law or by the rules of a recognised stack exchange,
provided that clause 5{b) must be complied with in respect of any such disclosure;

(¢) is reasonably required to be disclosed in order for it to parform its obligations or
enforee its rights under this agreement; or

{d) isdisclosed to its Related Persons in circumstances where such persons have a
duty to keep the information canfidentlal.

8 Limitation of liahility

21

8.2

9.3

Capaclty of Gutenberg

The partles agree and acknawledge that Gutenberg Investments Pty Ltd is the trustee
(Trustee) of the Gutenbery Invastments Unit Trust (Trust) and enters inta this agreement
only in its capacity as Trustee of the Trust and in no other capacity.

Limitation of liability

(a)  Notwithstanding any of the other provisions in this agreerment, a llabllity arising
under or in connection with this agreement is limlted to and can be enforced
againgt the Trustes only to the extent to which [t can be satisfled cut of propedy of
the Trust out of which the Trusiee is actually indemnified for the liability.

(b}  This limitatlon of the Trustee's liability applies despite any other provision of this
agreement and extends to all fabllitles and obligations of the Trustes ih any way
connected with any representation, warranty, conduct, omission, agreement or
transaction related to this agreement.

No action
No party may sue the Trustee in any capacity other than as trustes of the Trust, including

seak the appoiniment of a receiver (except In relatlon fo property of the Trust), a
liquidator, an administrater or any similar persen to the Trustee or prove in any

Gilbant + Tabln
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9.4

0.5

liquidation, administration or arrangement of or affecting the Trustee (except In relation 10
properdy of the Trust).

Exception

This clause 9 shall not apply to any obligation or lability of the Trustee to the extent that |t
is not safisfied because under the trust deed establishing the Trust or by operation of law
there is a reduction in the extent of the Trustee's Indemnification out of the assets of the
Trust as a result of the Trustee's breach of trust or fraud.

No obligation

(8) The Trustee Is not obliged to do or refrain frorm deing anything under this
agreement (including incur any liability) unless its lability is imited In the same
manner as set out in this clause 9.

{b)  Any party entering into this agreement as trustee of a trust will also have the
benefit of this clause as if It applied to them with the necessary changes.

10 General

10.1

10.2

10.3

104

Gaoverning law and Jurisdletion

This agreement is governed by the laws of New South Wales, Australia, Each party
irrevacably submits te the non-exclusive Jurisdiction of the courts of that place and courts
competent to hear appeals from those courts, and walves any right to claim that these
courts are an inconvanient forum.

Entire agreement

(a) This agreement is the entire agreement betwesn the parties about its subject
matter and replaces any and all pravious agreements, understandings,
arrangements, represantations and warrantles sbout that subject matter,

(8Y  Each party represents and warrants that it has net relied on any representations or
warranties about the subject matter of this agroement except as expressly provided
in this agreement,

N¢ merger

The rights and obligations of the partles do not merge on completion of any transaction
contemplated by this agreamant. They survive the execution and delivery of any
assignment or other document entered into for the purpose of implementing any such
transaction.

Waivers and consents

(a)  Failure to exercige or enforce, a delay in exarelsing ar enforzing, or the partial
exercise or enforcarment of any right, power or remedy provided by law or undery
this agreemant by any party does not in any way preclude, or operate as a waivar
of, any exercise or enforcament, or further exercise or enforcement, of that or any
ather right, power or remedy provided by law or under this agreement.

(b)  No walver of a breach of any term of this agreement operates as & walver of
snother breach of that term or of a bragch of any other term of this agreement,

Glibert + Tobin
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10.5

10.6

10.7

10.8

10.9

{¢) Exceptwhere this agreement provides otherwlse:

()  any walver or censent given by a party under this agreement s only effective
and binding on that party if it is given or confirmad In writing by that party;
and

(I where the consent or approval of a parly or committes Is required under this
agresmaent, such consent or approval may ba given or withheld in that
party's or commlttes's (as the case may be) absolute discretion,

Variation

This agreement may only be varied by a document signed by or on behalf of sach of the
parties.

Assignment

A party may not assign, novate or otharwise transfer any of its rights or abligations under
this agreement withaut the prior written consent of the other partias,

Further action

Each party wlll do all things and executes all further documents necessary to give full
effact to this agreement.

Severability

If the whale or any part of a pravision of this agreement is void, unenforceable, illegal or
gives rise to a statutory contravention, it s severed but only to the extant that It is void,
unenforceable, (legal or glves rise to 2 statulory contravention. Whare a provision (or
any part thereof) is severed, the remainder of this agreement shall have full foree and
effect.

This clause 10.9 doas not apply to any severance that alters the basic nature of this
agresment or is contrary to public policy,

Ralatlonship batween the parties

Except where thls agreement expressly sfates otherwise:

{a) nothing in this agreement represents or implies & parinership, agency, fiduciary
relationship, joint venture, distritution or any other category of commercial or
personal relationship batwaan the partles recognised at law or In equity as giving
rise to forms of spacifie rights and obligations; and

()  each party's liabillty In every case Is several and not joint and several,

10,10 Costs, expenses and dutios

(a) Except as otherwise agreed betwesn the parfies in writing, each party must pay the
proportion of the tatal costs and expenses of negotiating, preparing and executing
thls agreement and any other instrument executed under this agreement equal to
the party's proportional interest in the aggregate number of Shares held by the
parties and thefr respective Group Membaers.

{b)  Except as otherwlze agreed between the parties In writing, each party must pay the
proportion of the total costs of any advisors, experts or other consultants tha

Gilbert + Tabin
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{©)

parties jointly engage with respact to this agreement ar the Objective equal to the
party's proportional interest in the aggregate number of Shares held by the parties
and their respactive Group Members.

For the purposes of determining the relevant proportions under this clause 10.10,
those proportions shall be determined as at the date the relevant costs and
expenses are incurred by the parties.

10.11 Remedies cumulative

The rights and ramedies provided In this agreement are in addition to other rights and
remedies glven by law independantly of this agreement.

40,12 Counterparts

This agreerment may be executed in any number of counterparts. All counterparts
tagether will be taken to constitute one Instrument,

10,13 Notica

(a)

(b)

Any notices, requests and other communications (each a Notice) required or
permitted under this agreement must be in wtiting and shall be deemed to have
bean duly glven only if delivered personally, by facsimile transmission or by
registered mall, or couriared (by an express courier of International repute and
standing) or emailed to the parties at the following addresses, facsimlle numbers or
email addresses.

if to Gutenberg:
Gutenbery Investments Pty Ltd ATF the Gutenberg Investments Unit Trust
Address 1208 Underwood Street, Paddington NSW 2021
Attentlon Kate Thompson
Ermail kate@mhcarnegie.com

If to Hancock;

Hanrine Investments Pty Ltd and Timeview Enterprises Pty Ltd

Address HPPL Housea, Laval 3, 28-42 Ventnor Avenug, Wast
Pearth WA 6005

Fan numbier 9429 8266

Attention Company Secretary

Emall mali@hanceckprospecting.com.au

Sublect to clause 10,13(c), a Motice shall:

{0 if daliverad personally to the address as provided In clause 10.13(a), be
deemed given upon such delivery;

(1)  If dellvered by facsimile transmission to the facsimile number as provided in
clause 10.13(=), be deemed given when ¢onfirmation of its transmission in
its entirety has been recorded by the sender's facsimite machine without
receipt of any ermer message,

i)  if delivered by mail or courier in the manner dascribed and to the address as
if deli d b il fer in th d ibed and {0 the add
pravided in clause 10.13(a), be deemed given upon receipt; and

(ivy if sent by email:

Gllhart + Tobin
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(A}  when the sender recelves an automated message confirming delivery;
or

(& 5 hours after the time zent {23 recorded on the device from which the
sander sent the emall) unless the sender recelves an avfomated
message that the emall has not been deilvered,

whichever happens first, but If the dellvery or receipt is on a day which is not
a Business Day or 18 after 5.00 pm (addresses's time) it s deemed to be
recelved at 9.00 am on the following Busingss Day,

(c)  Any party from time o time may change its address, facsimlle number, amall
address or other information for the purpose of Notices to that party by giving

Notice specifying such change to the other parties in accordance with this clause
10.13.

Glibart + Tabin 25880885 _7 page |9
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Schedule1 —

Dictionary

1 Dictionary

ACMA means the Australian Communications and Media Authority.
ASIC means the Australian Securities and Investments Cormmission.

AS¥ means the Australlan Securlties Exchange, as operated by ASX Limitsd (ACN 008
624 651).

associate has the meaning given in section 12 of the Corporations Act.
Blackout Period has the maaning given in clause 4.3(b).
BSA means the Broadeast Services Act 1992 (Cth).

Busliness Day means a day that is not & Saturday, Sunday or public holiday in Sydney,
Australia,

Claim means a demand, clalm, action or proceeding, however atising.
Company interests has the meaning given In section 6 of the BSA,

Gonfidential Information means any information, however recorded and whether written
or oral, relating to;

{g) this agreement that is not in the public domaln; or

(b)  the exlstence, contents, negotiation or commerclal basis of any of the agreements
referred to in [paragraph (b)),

and includes any Infarmation relating to or making refarencs to!
() a parly's analysis, agsessment or valuation of FXJ,

(d) the past, existing or future business, operations, intantions or strategic plans of a
party; and

{e) the operations, dealings, undertakings, ownership, structure, financial
arrangements or affairs of a party.

Gorporations Act means the Corporations Act 20071 (Cth),
Delegate means:

(a) with respect to Gutenberg, John Singleton or his neminee approved by the other
Delegate; and

(b)  with respect to Hancack, Gina Rinehart or her nominee approved by the other
Delegate,

(together the Delegates).

Gitbert + Tobin 2EG0GBA5_T Schedule 1 - Dlctionary | paga | 10
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!

FXJ means Falrfax Media Limited (ACN 008 883 161).

Govetnmeant Agency means any government or any governmental, statutery or judicial
entity or authority, or any minister, department, office or delegate of any government,
whather In Australla or elsewhere, |t alse includes any self-regulatory organisation
established under stafute or otherwise discharging substantially public or regulatory
functions (Including ACMA, ASIC and the Takeovers Panel), and any stock exchange
(including ASX).

Group Member means, with respect of a party, a related body corporate of that party.
Liabliitles means Clalms, dabts, obligations, labillties, losses, expenses, costs and
damages of any kind and however arising, including penalfies, fines and interast and
Including those for which the amount for the time being Is not ascertained or
ascertainable.

Medla Representative means:

{a) with respect to Gutenberg, Kate Thompson; and

{b)  with respect to Hancack, John Klepeac.

Notice has the meaning given In ¢lause 10,13(a),

Objective means the objective of the parties as set out in clause 2.

Public Announcement has the meaning given In clause 5(a),

related hody corporate has the meaning given [h section 50 of the Corporations Act,

relevant interest has the meaning given in sections 608 and 6§08 of the Corporations
Act. :

Related Persons means, in relation to & parsan an etnplayas, agent, dirgctor, officer,
advisor or financier of or to that person or a ralated body corporate of that person and, In
this agreement, includes that person's Delegate and Media Representative wheara
applicable.

Reserved Matters means those matters that could materially affect the Qbjective as
agreed between the parties from time to time,

Share means a fully paid ordinary share in the capltal of FXJ.

Third Party means a person other than a party, Group Member or Related Persan of any
parly.

2 Interpretation

2.1

Rules of interpretation

In thiz agreement, the following rules of interpretation apply unless the contrary intention
appears,

(2) Headings are for convenience only and do not affect the interpretation of this
agreement.
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(b)Y The singular includes the plural and vice versa,

(¢)  Words that are gender neutral or gender specific include each gendar,

(d) Where a word or phrase |5 given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings,

(@) The words ‘include’, ‘including', *such as', ‘to avold doubt' and similar expressions
are not words of limitation and do not llmit what else might be inciuded,

{f  Areference to:

(Y  aperson inciudes a natural person, partnership, joint venture, government
agency, association, corporation or other bady corperate or entity (as that
term Is defined in sectlon 64A of the Corporations Act);

(i  athing {including a ¢hose in action or othar right Includes a part of that
thing;

{il) = party includes its suceessers and permilted assigns;

(lv) adocument includes ali amendments or supplements to that document;

(v}  aclause, term, party, scheduls or attachment is a reference 1o a clause or
term of, or a party, schedule or attachment to, this agreement (as applicable
and, in the case of refarences to & 'party’, subject to clause 2.2 of this
Schedula 1);

(vl this agreement includes all schedules and attachments to it,

(vil alaw includes a conslitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgrment, rule of commeon law or equity ora
Listing Rule and is & reference to that law as amended, consolidated or
replaced;

{(vill} an agreement {other than this agreement) includes an undertaking or legally
enfarceable arrangement or understanding (whether or not in writing);

(Ix) atime perod includas the date referred to as that on which the period begins
and the date referred to as that on which the peried ends; and

(x} @ monetary amount |5 In Australian dollars.

{g) Ifan act required to be done an a particular day by a party under this agreement Is
done after 5:00pm on that day and is required to be done before that time (for
example, because it involves lodging documents with or providing information to a
Government Agency or other body which is not open affer that tima), It is taken to
be done on the next Business Day. Where an act is net requirad o be done before
&:00pm on a partietlar day, it |2 taken to be done on that day provided it ig done
before 11:59pm on that day.

(hy  When tha day on which something must be done is not @ Business Day, that thing
must ba done on the following Business Day.
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{1}

In determining the time of day, where relevant to this agreament, the time of day is:

() forthe purposes of giving or receiving Notice, the time of day where the
party receiving Notice is located; or

(i) for any other purpose under this agreement, the fime of day in the place
where the parly reguired to perform an obligation is located.

No rule of construction applies to the disadvantage of a parly because that party
was responsible for the praparation of thig agreement or any part of it,

2.2 References to a ‘party’

(@)

(b)

Where this agreement refers to a ‘parly’, the reference Includes persons that agree
to bacome bound by the terms of this agreement pursuant to a deed of ageession,

Where this agreement refers to a person becoming a party to this agreement, the
refarence is to a deed of accession belng executed by that persen and the parties
to this agreement.

2.3 Reasonable ondeavours

A provision of this agreement that imposes an obligation on a party to use reasonable
endeavaurs o to do such things as are reasonably requlred or necessary does not
include the following:

(@) any obligation to pay any material amounts of money or provide any material
consideration or incentive, except for amounts payable to professional advisors,
consultants or other service providers; or

(B}  any obligation to commence or continue legal proceadings.
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Execution page

Executed as an agreement.

Signed for Gutenhery Investments Pty Ltd
ATF the Gutenberg Investments Unit

Trust in accordance with section 127 of the
Corparations Act 2007 (Cth) and by:

[

e ————

Signature of directar

M 1. CHENESTE

Bet, (Y7

Signature of director/seeretary

CARGLNN A - SFTTN

Mame of direclor (print)

Namge of director/secretary {print)

Signed for Hanrine Investments Pty ktd by
it's authorised representative

e

(BN

Signature of director

Signature of witness
THDma, | Lrsmiosn o Yozeec
Name of direcmg(print) Name of witness (print)

Signed for Timeview Enterprises Pty Ltd

by it's authgrised representative

Signature of director

“THDevsT 7 LSTIT oo )

-

Jowd YzPee

—
S‘ngnature of witness

[
Name of director (print)

Name of witness (print)
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