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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

Ta Company Name/Sehems Pacific Brands Ltd

ACN/ARSHIABN 106 773 059

1. Detaife of substantial holder (1)

Name Allan Gray Australiz Pty Ltd (Altan Gray Australia) and itg refated bodies corporats as set out in Table 1 of Annexure

A (fogether the Group), as investment manager for the funds or investment mandates listed at Table 2 of Annexure A

ACNARSA(if applicable) 112 316 168 (ACN of Allan Gray Australia)

There was a change in the interests of the

substantial hofder on 24 October 2043
The previous notice was given to the company on 24 May 3013
The previous notice was dated 24 May 2013

2. Previous and present voting power

The total number of votes attached to all the veting shares in the company or voting inferests in the scheme that the substantial holder or an
associate (2) had a relevant interest (3) in when last required, and when now required, 1o give a substantial halding notice 10 the company or
scheme, are as follows:

Class of securities (4) Previous notice Present nofice
Person's voles Voting power (5) Perzon's voles Valing power (5)
Ordinary shares 115,665,622 12.66% 126,099,605 13.81%

3. Changes in relevant interests

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 to give a substantial holding notice 1o the company or scheme are as

follows:

Pate of change Parson whose rglavant Naturg of Congideration Class and number of Peson's voles
interest changed change (6) given in relation securities atfected affectad
to change (7)

See Annexure A, Tables 2
and 3

4. Prosent relavant Intarests

Partloulars of each relevant intgrast of the substantial holder in voting securities after the change are as follows:
Halder of relevant interest Reqizstered holder of Perzon entitled 1o be Nature of relevant Clags and number Person's

securities registered ag holder (8 interest (6) of securiies voles

See Annexure A, Tables 2 and 4

5. Changes n 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 holder in refation o voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Mature of association

See Annexurg A, Tables 1 and 2
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6. Addresses

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

Namea Address
The Group C/- Allan Gray Australia, Level 2 Challis House, 4 Martin Place Sydney , NSW 2000

———

Signature

printname  Simon Marais Director

sign here % Gt date 28 Oclober 2013
DIRECTIONS

h If there are @ number of substantial holders with similar or refated relevant interesis (eg & corporation and is related
corporations, or the manager and trustee of an equity trusf), the names could be included in an annexure ta the fom.  If the
relevant interests of a group of persons are essentially similar, they may be refered to throughout the form as a specifically
named group if the membership of each group, with the names and addresses of mambers is claarly set out in paragraph § of
the: form,

()] See the definition of “associate” in section 9 of the Corporations Act 2001,

(3) See the definition of Televant interest” in sections 608 and 671B(7) of the Corporations Act 2001,

&3] The vating shares of a company constitute one class unless divided infto separate classes.

(5) The parsan's vates divided by the total votes in the body corporate or scheme multiplied by 100,

{6) Include details of;

(& any relevant agreement or other circumstances because of whith the change in relevant inferest ocourred.  If
subsection 671B(d) applies, a copy of any document setting out the terms of any relevant agreement, and a
statemant by the person giving full and accurate details of any contract, scheme or amrangement, must accompany
this form, tegether with a written statement certifying this contract, scheme or amangement; and

(b} any qualification of the power of a person to exercise, control the exercize of, or influence the exercise of, the voling
powers or disposal of the securites to which the relevant interest relates (indicating cleary the particular securiies
to which the qualification applies).

See the definifion of “relevant agreement” in section 9 of the Comporations Act 2001.

7 Details of the consideration must include any and alk benefits, money and other, that any person from whom a relevant intergst
was acquired has, or may, becarme entilled to receive in relation 1o that acquisition, Details must be included even if the benefit
is conditional on the happening or not of a contingency, Details must be included of any benefit paid on behalf of the substantial
hotder or it associate i refation to the acquisitions, even if they are not paid directly to the person from whom the relevant
interest was acquired.

{8} If the substantial holder is unable to determine the identity of the person (eg if the relevant interest arises because of an eption)
write “unknown’.

()] Give details, if appropriate, of the present association and any change in thaf assoclation since the last substantial holding

natice,
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Pacific Brands Ltd
THIS IS ANNEXURE A OF 2 PAGES REFERRED TQ IN THE ABOVE FORM 604
Print narne Simon Marais Director
Sign here Date 28 Oclober 2013

Table 1 = Related bodies corporate

The following enfifies are associafes of Allan Gray Austealia and each ofher by virtue of being refated bodies corporate.

Orbis Holdings Limited

Orbis World Limited

Orhis Investment Management Limitad (QIML}
Qrbig Asset Management Limited (OAML)
Qrbis Administration Limited

Orbis Investment Research Limited

Qrbis Investment Advisory (Hong Kong) Limited

Orbis Mansfield Street Froperties Ltd

Qrbis Investment Management (BVI) Limited (QBIVL)

Orbis Investment Advisory Pty Limited

Allan Gray (Holdings) Pty Limited
Allan Gray Ausfralia Py Limited

Orbis Client Services (Canada) Limited

Orbis Holdings (UK} Limited

Triple Blue Holdings Limited Orbis Investment Management (Europe) LLP
Pictet Overseas Trust Corporation and Pictet Trustee Company SA
Table 2 - Funds
An entity within the Group acts as investment manager for some or all of the assets 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 Citibank N.A& (Citi) as nominee of Citi a3 nomines of SMEF
Orhis/3M Australia Equity Fund) Australia SMEF
(AGA)
2 Warakirr Endeavour Fund AGA SMWEK | ANZ Nominees Ltd as nominee of | ANZ Nominees Lid as nominge of
SMWK EMWK
3 Orbis Global Equity Fund {(Aust. OIML GAFL | Citi (HK) as nominee of GAPL Citi {HK} as nominee of GAPL
Registered)
4 Orbis Global Equity Fund Limited oL OGEF | Gitigroup Piy Ltd as nominge of Citigroup Pty Ltd as nominee of
QGEF OGEF
b Qrhis Optimal SA Fund Limited OIML QOSAP Citigroup Pty Ltd as nominee of Citigroup Pty Ltd as nominag of
OSAP OSAP
6 Orbis SICAV —Global Equity Fund OIML SGPL Citigroup Fty Ltd as nominee of Gifigroup Pty Ltd as nominee of
SGPL 3GPL
i Orbis Optimal Glabal Fund LP DAML OOLP | Gitigroup Ply Ltd as nomines of Citigroup Pty Ltd as nominee of
QOLP QOLP
8 Qrbis Asia ex-Japan Fund OBVIL XJPL Citigroup Pty Ltd as nomines of Citigroup Pty Ltd &s nominge of
XJPL XJPL
9 Intech Australian Shares High Alpha Trust | AGA SMIA JP Morgain Nominees Australiatid | JF Morgan Nominees Australia Lid
as nominee of SMIA as nomines of SMIA
10 | Canstruction and Building Unions AGA SMCB | NAB Custodian Services as NAB Custodian Services as
Syperannyatign Fund nemingg for GMCE neminee for SMCEB
11 | HESTA Buperannisation Fund AGA SMHT | JP Morgan Nominges Australia Ltd | JP Morgan Nominees Australia Lid
as nominee of SMHT s nominee of SMHT
12 | Hostplus Superannuation Fund AGA EMHP | JP Morgan as neminee of SMHP JP Morgan Nominees Australia Ltd
as nomines of SMHP
13 | Russell Australian Opporfunities Fund AGA EMRI 55AL &8 nominee of SMRI SSAL as nominge of SMRI
14 | Orbis Internafional Equity LP OAML |[ELP Citigroug Pty Ltd as nominee of Citigroup Pty Ltd a= nominee of
IELP IELP
15 | Catholie Superannuation Fund AGA SMCS | NAB Custodian Senvices NAB Custodian Services
16 | Orbis US Equity Fund LP OAML USLP Cifigroup Pty Ltd as nominee of Citigroup Pty Ltd a5 nominee of
USLP USLP
17 | Qantas Superannuation Plan AGA SMQS | JP Morgan Nominess AustraliaLid | JP Morgan Nominees Austratia Ltd
as nomingg of SMQAS as nomineg of SMQS
18 | Marifime Super AGA SMMS | NAB Custodian Servicas as NAB Custodian Services ag
nominee for SMMS nominee for SMMS
19| Warakim Australian Equities Pensions AGA SMWA | ANZ Nominees Ltd as nomines of | ANZ Norinees Ltd 25 nominee of
and Charities Fund SMWA SMWA
20 | Non-Government Schocls AGA SMNG 1 g8AL as nominee for SMNG SSAL as nominees for SMNG
Superannuation Fund
21 | Allan Gray Australia Opporturity Fund AGA SMSF Cit ; MSF o ;
{formerly Orbis/SM Australia Opportunity tias nominee for SMS (it a5 norings for SMSF
Fund)
22 | REST Superannuation Fund AGA SMRT | 55AL as nominee for SMRT SSAL as narminees for SMRT
23 | Government Employees Superannuation | AGA SMGB | NAB Custodian Serviees as NAB Custadian Services as
Board nominee for SMGB nominee for SMGB
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Table 3 = Change in relevant interest
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Trade Date Reference Code Action No of security Consideration
23 May 13 1o 24 Oct 13 sMcCe Buy 1,782,489 § 1,276,832
26 Sep 13t0 24 Oct 13 SMCS Buy 466,119 $ 334,730
23 May 1310 24 Oct 13 SMEF Buy and Sell 3,142.59% § 2,228,871
17 Jun 13 to 13 Sep 13 SMGE Buy 2,729,752 $ 2,055,311
23 May 13 t0 24 Oct 13 SMHP Buy 1,022 108 $ 729976
23 May 1310 24 Qct 13 SMHT Buy 1,691,143 $ 1,215,565
30 Aug 1310 24 Qct13 SMIA Buy 291,019 210,197
29 May 1310 24 Oct 13 SMMS Buy 591,751 $ 423,975
Z3May 13024 Oct 13 SMNG Buy and Sell -5,911,268 -4 8,344,271
29 May 13to 08 Oct 13 SMQS Buy 2,424 507 § 1,847,620
04 Jun 1310 24 Oct 13 SMRI Buy 338,705 $ 243,288
23 May 13 to 24 Qct 13 SMRT Buy 2,848,697 $2,030,942
30 Aug 13 10 08 Oct 13 SMSF Buy 62,213 % 45,260
26 Sep 1310 08 Oct 13 SMWA Buy 43,926 §32914
30 Aug 13to 24 Oct 13 SMWK Buy 10,326 $7,255
Total 10,533,983 $ 7,336,465

All trades on market unless otherwise indicated.

Table 4 - Present relevant interast

Reference Code Total no of securities
SMCE 17,008,800
SMCS 7,104,840
SMEF 26,154,330
SMGR 10,672,527
SMHP 10,928.910
SMHT 13,460,383
SMIA 2,711,586
SMMS 5802770
SMNG 4,084,681
sMQSs 7,829,118
SMRI 2,666,227
SMRT 16,707,172
SMSF 62213
SMWA 754,995
SMWK 160,545

Total 126,099,605




