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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

T Company NamefScheme Pacific Brands Ltd

ACN/ARSIABH 106 773 059

1. Detalls of substantial holder (1)

Name Allan Gray Australia Pty Ltd (Atan Gray Australia} and its related bodies corporate as set cut in Table 1 of Anngxure

A (together the Growp), as investment manager for the funds or invesiment mandatas listed at Table 2 of Annexure A

ACNARSMHiIf applisabile) 112 316 168 (ACN of Allan Gray Australia)

There was a change in the intereats of the

substantial holder on 12 December 2013
The previaus notice was given fo the company on 18 November 2013
The previous notice was dated 19 November 2013

2. Pravious and present voling power

The total number of votes attached fo all the voting shares in the company or voting interests in the scheme that the substantial holder or an
associate (2) had a relevant inferest (3) in when last required, and when now required, {o give a substantiat halding notice 1o the company or
scheme, are as follows:

Class of securities (4) Previous notice Presant notice
Person's vales Voting power (5) Person's voles Voting power (5)
Ordinary shares 140,905,269 16.42% 159,708,104 17.49%

3. Changes in relevant inferests

Particulars of each change in, or 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 1o give & substantial holding notice to the company or scheme are as

follows:

Date of change Person whose relevant Nature of Consideration Class and number of Person's volos
interest changed change (&) given in relation seturities affected affected
to change (1)

See Annexure A, Tables 2
and 3

4, Present relevant interests

Particutars of sach relevant interest of the substantial holder in voting securities after the change are as follows;
Holder of relevant interest Registared holdar of Parsan enfitled 1o be Nature of relevant | Class and number | Pemon's

secunities registered as holder (8) interest (6} of securities votes

See Annexure A, Tables 2 and 4

§ Changes in association

The parsons who have hecome associates (2) of, ceased to be assodiates of, or have changed the nature of their association (9) with, the
substantial holder in relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of aszociation

Geo ANNexure A, Tables 1 and 2 :
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6, Addresses

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

Name Address

The Group Ct= Allan Gray Australia, Level 2 Challis House, 4 Marlin Place Sydney , NSW 2000
__

Signature

pantname  Simon Margis Director

sign here CRAAA date 16 December 2013

DIRECTIONS
m If there are a number of substantial holders with similar or related relevant interests (eg a comoration and its refated

comporations, or the manager and trustee of an equity trust), the names could be included in an annexure to the form. if the
relevant inferests of a group of persons are essentially similar, they may be referred to throughout the form ag a speciiically
ramed group if the membership of each group, with the names and addresses of members is clearly set out in paragraph & of

the fom.
(4] See the definition of “associate” in section 9 of the Carporations Act 2001.
3 See the definiion of “relevant iMarest” in sections 608 and 671B(7) of the Corporations Act 2001,
4) The voting shares of a company constitute one class unless divided into separate dasses,
5) The person's vofes divided by the total vates in the body corporate or scheme multiplied by 100.
(6) In¢lude details of:
(@) any relevant agresmant or other circumstances because of which the change in relevant interest occurred. I
subsection 6718(4) applies, a copy of any document setting out the terms of any relevant agreement, and a
sfatement by the person giving full and agcurate details of any confract, scheme or arangement, must ageompany
this form, together with a written statement certifying this contract, scheme or amangement; and
(by any qualification of the power of a person to exercise, contrel the exércise of, or influence the exercise of, the vating

powers or disposal of the securifies to which the relevant interest refates (indicating clearly the particular securifies
to which the qualification applies).

See tha definition of “relevant agreement” in section 9 of the Corporations Act 2001,

N Dretails of the considerstion must include any and all benefits, mongy and other, that any person from whom a relevant interest
was acquired has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit
is conditipnal on the happening or not of a contingency, Details must be included of any benefit paid on behalf of the substantial
holder or its aszociate in refation to the acquisitions, even if they are not paid directly fo the person from whom the relevant

interest wag agquirgd.

() if the: substantial holder is unabile 1o daterming the identity of the person (eg if the relavant interest arses because of an option)
wiite “unknown”,

[15)] Give details, if appropriate, of the present association and any change in that association since the |ast substantial holding

notice.
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Pacific Brands Ltd
THIS 15 ANNEXURE A OF 2 PAGES REFERRED TQ IN THE ABQVE FORM 604
Frint name Simon Marais Director
Sign here - ' Date 16 December
%@v 213

Table 1= Related bodies corporate

The following entiies are assoctates of Allan Gray Australia and each other by virtue of being related bodies corporate,

Orbis Holdings Limited

Qrbis World Limited

Orhis Investment Management Limited (QIML)
Orbis Asset Management Limited (OAML)
Orbis Administration Limited

Orbis Invesiment Research Limited

Orbis Investment Management (MIS) Limited
Triple Blue Holdings Limited

Pictet Overzeas Trust Corporation and Fietet Trustee Company SA

Table 2 - Funds

Orbis Mansfield Street Properties Lid

Qrbis Invesiment Management (BVI) Limited (OIMLBVI)

Orbis Invesiment Advisory Pty Limited

Allan Gray {Holdings) Pty Ltd

Orbis Investment Advisory (Hong Kong) Limited

Orbis Client Services {Canada) Limited

Orbis Holdings (UK) Limited

Crbis Investment Management (Europe) LLP

An entity within the Group acts as investrnent manager for some or &l of the assets in the following funds.

gA

No Fund name Manager | Code Registered holder Persons entitled to be registered
holder
1. Allan Gray Australia Equity Fund AGA SMEF | Citibank N.A., Sydney Branch as Equity Trustees Limited as SMEF's
SMEF's custodian responsible entity
2 Allan Gray Australia Qppaortunity AGA BM3F | Cifibank N.A., Sydney Branch as Equity Trustees Limited a5 SMSF's
Fund 8MEF's custodian responsible entity
3. Warakirri Endeavour Fund AGA SMWE | ANZ Nominees Lid as SMWK's Warakirri Asset Management Pty
custodian Ltd as SMWK's trustee
4, Warakiri Australian Equitias AGA SMWA | ANZ Nominees Lid as SMWA's Warakirm Asset Management Ply
Pensions and Charities Fund custadian Ltd SMWA's trustee
5. |bbotzon Australian Shares High AGA EMIA [ JP Morgan Nominees Australia Ltd as Ibbofson Associatas Austratia Ltd
Alpha Trust EMIA's custodian EMIA's trustes
6. Construgtion and Building Unions AGA SMCB | MAB Custodial Services as SMCB's Unifed Super Ply Ltd as SMCB's
Superannuation Fund custodian frustee
7. HESTA Superannuation Fund AGA SMHT | JP Margan Nominges Australia |td ag HE.8.T. Australia Ltd ag SMHT's
SMIA's custodian {rustee
8. Hostplus Superannuation Fund AGA SMHP | Citibank N.A., Sydney Branch as Host Plus Pty Itd as SMHP's
SMHP's custodian frustee
9 Russell Australian Opportunifies AGA SMRI State Street Australia Ltd as SMRI's Russefl Investment Management
Fungd custodian Ltd as SMRI's responsible entity
10. | Cathalic Superannuation Fund AGA SMCS | MAB Custodial Services as custodian for | CSF Pty Lid as SMCS's trustes
SMGS
1, Qantas Superannuation Flan AGA SMQS | JP Morgan Nominees Australia Ltd as Qantas Superannuztion Lid as
SMQS's custodian SMQE's trustee
12, Maritime Super AGA SMMS | NAB Custodial Services as custodian for | Maritime Super Ply Ltd as SMMS's
SMM3 frustee
13. Non-Government Schools AGA SMNG | State Street Australia Lid as SMNG's Non-Govemmant Schools
Superannuation Fund custodian Superannuation Fund Piy Ltd as
SMNG's trustee
14. REST Superannuation Fund AGA SMRT | State Street Australia Ltd as SMRT's Retail Employees Superannuation
custodian Pty Ltd az SMRT's trustes
15. | Government Employees AGA SMGB | NAB Custodial Services as SMGHE's Government Employees
Superannuation Board custodian Superannuation Board
16, Orbis Globat Equity Fund (Australia QML GAPL | Citibank N.A., Hong Kong Branch, as Fquity Trustees Limited as GAPL's
Reqistered) GAPL's custodian responsible entity
17, Qrbis Global Equity Fund Limited QIMLA QGEF | Citigroup Fund Services Canada, Inc OGEF
{Citi Canada) as OGEF’s custodian
18. Orbis Optimal SA Fund Limited QIML 0SAP | Cili Canada as O5AP's custodian O5AF
19, Orbis International Equity LP OAML IELP Citi Ganada as |[ELP’s custodian IELP
20, Orbis SICAY - Global Equity Fund OIML SGPL | Citinank Internafional p {Luxembourg SGPL
Branch) (Citi Lux) as SGPL's custodian
2. Orbis SICAY ~ Asia-Ex Japan Fund | OIMLBY] | XJPL | Cifi Lux as XJPL's custodian XIPL
22, Orbig SICAV — Global Balanced Fund | OIML GBPL | Citi Lux as GBPL's custodian GBPL
2. Orbis SICAY - Global Balanced Fund | OIML GBSA | Citi Lux as GBSA's custodian GBSA
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Tahle 3 - Change in relevant interest

Trade Date Reference Code Action Na of security Consideration
19 Nov 13 t6 12 Dec 13 SMCB Buy 1,238,373 $810,084
28 Nov 13 to 12 Dec 13 SMCS Buy 386,920 $ 252,080
19Nov 131012 Dec 13 SMEF Buy 1,760,273 $1,163,007
28Nov 131012 Dec 13 SMGB Buy 087,468 $ 610,220
20 Nov 131012 Dec 13 SMHP Buy 879,785 $ 574,807
20 Nov 131012 Dec 13 SMHT Buy 1,195,571 $776,324
28Nov 131012 Dec13 SMIA Buy 151,562 $ 98,765
20 Nov 13t0 12 Dec 13 SMMS Buy 402,570 § 263,349
2BNov131t012Dec 13 sSMQAs Buy 367,100 $ 239,792
21 Nov 131012 Dec 13 SMRI Buy 263,466 $ 170,057
18 Nov 1310 12 Dec 13 SMRT Buy 1,759,208 $1,134,144
05Dec 13t0 12 Dec 13 SMSF Buy 355,050 $ 224,992
19 Nov 13 o 12 Dec 13 SMWA Buy 63,898 40,887
28 Nov 131012 Dec 13 SMWK Buy 11,601 $7,629
Total 9,801,835 § 6,366,236

All trades on market unless othetwise indicated.

Table 4 - Present relevant interest

Reference Code Total no of securities
SMCB 21,622,589
SMCS 8,895,815
SMEF 33,135,107
SMGB 12,723,892
BMHP 14,009,909
SMHT 17,404,343
SMIA 3,371,246
SMMS 7,360,536
SMNG 4,912,885
SMQS 9,044,721
SMRI 3,482,078
SMRT 21,975,036
SMSF 600,767
SMWA 975,687
SMWK 192,493

Total 159,708,104




