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Form 604

Corporations Act 201

Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme

Fairfax Media Limited

ACNIAREN

008 663 161

1. Details of substantial holder (1)

Name

ACNIARSMN(if applicable)

There was a change in the interests of the
substantial holder on

The previous notice was given 1o the company on

The previous notice was dated

2. Previous and present voting power

Allan Gray Australia Pty Ltd (Allan Gray Austratia - formedly known as Orids lnvestment Management '(Austlalia) Pty
Ltd) and its retated bodies corporate as set outin Table 1 of Annexure A (together the Group), as invesiment
manager for the funds or investment mandates listed at Table 2 of Annexure A

112 316 168 (ACN of Allan Gray Australia)

18 D 2012

22 Oct 2012

22 0ct 2012

The total number of votes attached to all the voting shares in the comrany or voting interests in the scheme that the substanifal holder or an associate (2) had a
relevantinersst (3) in when last required, and when now required, to give & substanfial holding natics to the company or scheme, are as follows:

Class of securities (4) Previaus notice Present nofice
Person's votes Voting power (5) Person's votes Voting pawer (5)
Qrdinary 244,978,070 10.42% 268,684,017 11.43%

3. Changes in relgvant Interests

Partjculars_ of ach change in, ar change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company or
scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of change Person whose relevant Nature of Consideration Class and Perzon's voles
interest changed change (6} given in relation number of affected
1o change (7) securiies
affected
See Annexure A, Tables 2 and 3
4, Present relevant interests
Particulars of gach relevant interest of the substantial holder in voting securities after the change are as follows:
Holder of relevant interest Registered holder of Perzon enfitled 1o be Nature of relavant Class and number | Pemon’s
securities registered as holder {8) interest (6) of sacurities votes

Ses Annexure A, Tables 2 and 4

5. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial halder in

relation to vating interests in the company or scheme are as follows:

Name and ACNJARSN {if applicable)

Nature of association

See Annexure A, Tables 1, 2 and 3

Nia
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6, Addresses

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

Name Address

The Group G- Allan Gray Australia, Leved 2 Challis House, 4 Mardio Flace Sydney , NSW 2000
i
Signature
printname  Simon Marais Director

sign here % z date 20 December 2012

it
4)
()
(8)

)

(8)

DIRECTIONS
If there are & number of substantial holders with similar or related relevant interests (eg a corporation and its related corporations, or the manager
and trustee of an equity frust), the names could be included in an annexure to the farm.  If the relevant interests of a aroup of persons are
esaentially similar, they may be referred o throughout the form as a specifically named group if the membership of each group, with the names and
addresses of members is clearly set out in paragraph 6 of the form,
Gee the definiion of “associate” in section 8 of the Corporations Act 20041,
See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001,
The voling shares of a company conatitute one clazs unless divided into separate classes.
The person's votes divided by the tatal votes in the bady comorate or scheme multiplied by 100,
Include details of:
@) any relevant agreement or other circumstances bacause of which the change in relevant inferest occurred.  If subsection 6718(4)
applies, a copy of any document setting out the tenms of any relevant agreement, and a statement by the person giving full and
accurate details of any contract, scheme or amangement, must accompany this form, together with a wiitten statement cartifying this

contract, scheme or armangement; and

() any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or
disposal of the securiies to which the relevant interest relates (indicating clearly the particular securities to which the qualification

applies),
See the definition of “relevant agreement” in 2ection 9 of the Corporations Act 2001.
Details of the consideration must include any and all benefits, maney and other, that any person from whom a relevant inferest was acquired has,
or may, bacome entifled to receive in relation to that acquisition. Details mugt be included even if the benefit is conditional on the happening or not
of a contingency.” Details must be included of any benefit paid an behalf of the substantial halder or its associate in relation to the acquisitions,
even if they are not paid directly to the person from whom the relevant interest was acquired.

If the: substantia! holder is unable to determine the identity of the person (eg if the relevant interest arises because of an option) write “unknowr’,

Give delatis, if appropriate, of the present association and any change in that association sinca the last substantial holding notice,
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Fairfax Media Limited '
THIS IS ANNEXURE A OF 2 PAGES REFERRED TO IN THE ABOVE FORM 604
Print name Simon Maraig Directar
Sign here %m Date: 20 Dec 2012

Table 1 - Related bodies corporate

The following enfifies are associates of Allan Gray Austratia and each other by virtue of being related bodies corporate.

Orbiz Holdings Limited

Chrbls Warld Limited

Orbis Investmant Management Limited (OIML)
Qrbis Asset Management Limited (OAML)
Qrhis Administration Limited

Qirbis Investment Research Limited .
Qrhis Investment Advisory (Hong Kong) Limited

Orbis Mansfield Street Properties Lid

Orbis Investment Management (BVI) Limited {OBIVL)

Orbis Investment Advizery Pty Limitzd

Allan Gray (Heldings) Pty Limited
Allan Gray Australia Pty Limited

Orbis Client Services (Canada) Limited

Qrbis Holdings (LK) Limited

Triple Blue Holdings Limited Qrbis Investment Management (Eurape) LLP
Pictet Overseas Trust Corporation and Fictet Trustee Company SA
Table 2 - Funds
An enfity within the Group acts as investment manager for some or all of the gssets in the following funds.
No | Fund name Investment | Ref. Registered Holder Persons entitled to be registered
Manager Code holder
1 Allan Gray Australia Equity Fund (formerly | Allan Gray SMEF | Gitibank N.A (Giti) a5 nominge of Citi as nominee of SMEF
Orbis/3M Australia Equity Fund) Australia SMEF
(AGA)
2 | Warakiri Endeavour Fund AGA SMWK | ANZ Nominees Lid as nominee of | ANZ Nominees Ltd as nominee of
SMWK SMWK
3 | Orbis Global Equity Funa (Aust. QIML GAPL | Citi (HK) as nominee gf GAPL Giti (HK) as nominee of GAPL
Registered)
4 Qrbis Global Equity Fund Limited OIML QGEF | Citigroup Pty Ltd as nominee of Citigroup Ply Ltd as nominee of
QGEF QGEF
L] Orbis Optimal A Fund Limited QML QSAP | Gitigroup Ply Ltd a5 nomingg of Gitigroup Piy Ltd as nominge of
0SAR OSAR
6 Crbis SICAY —Global Equity Fund OIML 5GPL Citigroup Pty Ltd as nomines of Citigroup Pty Ltd as nomines of
SGPL SGPL
¥ | Orbis Optimal Global Fund LF QAML QOLP | Citigroup Ply Lid as nominge of Citigroup Ply Ltd as nominge of
O0LF QOLF
8 Qrbis Agia ex-Japan Fund CBVIL XJPL Citigroup Pty Ltd as nominge of Citigroup Pty Ltd as nominee of
RJPL XJPL
9 Ibbatson Australian Shares High Alpha AGA SMIA JP Morgan Nominegs Australia Ltd | JP Morgan Nominges Australia Ltd
Trust 83 nominee of SMIA as nominee of SMIA
10 | Gonstruction and Building Unions AGA SMCB | National Nominees (NAB NAB Custodian Services as
Superannuation Fund Gustodian Services) as nomines nominee for SMCE
for SMCB
11 | HESTA Superannuation Fund AGA SMHT | JP Morgan Naminees Australia Ltd | JP Morgan Nominees Australia Ltd
as nominee of SMHT as nominee of SMHT
12 | Hostplus Superannuafion Fund AGA SMHP [ JP Margan as nomines of SMHP JP Morgan Nominees Australia Ltd
as nominge of SMHP
13 | Russell Ausfralian Opportunities Fund AGA SMRI S5AL a5 nominee of SMRI 55AL as nomings of SMRI
14 | Orbis Intemational Equity LP QAML [ELP Citigroup Pty Lid as nominee of Citigroup Pty Ltd as nominge of
IELP |ELF
15 | Gatholic Superannuation Fund AGA SMCS [ NAB Custodian Services NAB Custodian Services
16 | Orbis US Equity Fund LP OAML USLP | Citigroup Ply Lid a5 nominee of Citigroup Pty Ltd as nominge of
USLP USLP
17 | Gantas Superannuation Plan AGA SMQS | JP Morgan Nominees Australia Ltd | JP Morgan Nominees Australia Ltd
as nominge of SMQS as nomingg of SMQS
18 | Maritime Super AGA 5MMS | NAB Custadian Services as NAB Custodian Services as
nominee for SMMS nominee for SMMS
19 Warakimi IAIJS’.TE"EI'I EqLIItIBS Pensions AGA EMWA ANZ Nominees Ltd as nominee of ANZ Nominees Ltd as nominee of
and Charities Fund SMWA SMWA
20 | Non-Government Schools Superannuation | AGA SMNG | goal as nomines for SMNG SSAL as neminess for SMNG
Fund
21 | Allan Gray Australia Opporturity Fund AGA SMSF | it as nominee for SMSF Citi a2 nomines for SMSF
(farmerly Orbis/SM Australia Opportunity
Fund)
22 | REST Superannuation Fund AGA SMRT | $3AL as nominge for SMRT S8AL as nominges for SMRT
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Table 3 - Change in relevant interest and association
Trade Date Reference Cade Action No of security Cansideration
01 Nov 12 [ELP Buy 362,329 $142.214
19 Oct 1210 22 Gt 12 SMCB Buy 653,219 $ 203,563
19 Oct 12 to 30 Nov 12 SMCS Buy and Sell 1,740,741 -§ 850,806
19 0ct 12 to 13 Nav 12 SMEF Buy 13,461,799 $ 5,175,642
19 Oct 12 10 22 Oct 12 SMHP Buy 367,344 $135,048
19 0ct 121022 Qct 12 SMHT Buy . 454,131 $ 167,047
190t 12 SMIA Buy " 116,511 $ 42,966
18 0ct 12 SMMS Buy 178,173 $ 65,705
19 Oct 1210 13 Nov 12 SMNG Buy 970,892 $ 362,867
19 Oct 12 SMGS Buy 188,053 $ 69,248
19 Qct 12 SMRI Buy 79,377 $ 20,272
19 Oct 1210 18 Dec 12 SMRT Buy 8,829,282 § 4,177,783
220ct12 SMSF Buy 13,780 $4.878
190ct12t0 23 Oct 12 SMWA Buy 37,764 $13945
01 Nov 12 SMWK Buy 44,034 §17283
Total 23,805,947 $9,756,743

All trades on market unless otherwise spacified

Table 4 - Present relevant interest

Reference Code Total no of securities
IELP 362,329
SMCB 36,466,168
SMCS 15,330,650
SMEF 65,762,143
SMHP 26,508,973
SMHT 29,454,838
SMIA 8,001 064
SMMS 14,131,760
SMNG 20,749,154
SMQS 13,943,749
SMRI 5,817,048
SMRT 20,381,633

SMSF 836,910

SMWA 1,384,947

SMWK 382,654
Total 268,884,017




