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AUSTAR - Lodgement of Court Orders with ASIC

On Friday 13 April 2012 AUSTAR United Communications Limited (ASX: AUN) (AUSTAR)
announced that it had received court approval for the Scheme of Arrangement (the Scheme)
relating to FOXTEL Management’s Pty Ltd (FOXTEL) acquisition of AUSTAR. Further to this
announcement AUSTAR confirms that a copy of the Court’s orders has been lodged with the
Australian Securities and Investments Commission today and the Scheme has become legally
effective. A copy of the Court’s orders is attached.

AUSTAR will apply for its shares to be suspended from trading at the close of trade on the
ASX today.

ENDS

Media & Investor Contacts:

Deanne Weir Catherine Douglas

M 0402 865 300 M 0477100978

E dweir@austar.com.au E cdouglas@austar.com.au

Austar United Communications (AUSTAR) www.austarunited.com.au

AUSTAR (Australian Stock Exchange “AUN") is a leading provider of subscription television services in
regional and rural Australia, with more than 750,000 customers enjoying satellite digital television
services. AUSTAR is also a significant provider of programming in the Australian television market
through its 50% owned joint venture, XYZnetworks, which owns and/or distributes Nickelodeon, Nick
Jr, Discovery Channel, Channel [V], [V]Hits, MAX, Arena, The Lifestyle Channel, Lifestyle Food, LifeStyle
You, Country Music Channel and The Weather Channel. Liberty Global, Inc., the largest international
broadband cable operator in terms of subscribers, holds an indirect controlling stake in AUSTAR.
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No: (P)NSD1953/2011
Federal Court of Australia
District Registry: New South Wales

Division: General
IN THE MATTER OF AUSTAR UNITED COMMUNICATIONS LIMITED ACN 087
695 707

AUSTAR UNITED COMMUNICATIONS LIMITED ACN 087 695 707
Plaintiff

ORDER FEDERAL COURT OF AUSTRALIA
N.S.W. DISTRICT REGISTRY
JUDGE: Justice Jacobson FILED / RECEIVED
DATE OF ORDER: 13 April 2012 13 APR 2012
WHERE MADE: Sydney | Foe peid _

THE COURT ORDERS THAT:

1. Pursuant to paragraph 411(4)(b) and subsection 411(6) of the Corporations Act 2001 (Cth)
(Corporations Act), the scheme of arrangement between the Plaintiff and its ordinary
shareholders (other than Liberty Global Inc. (LGI) or any of its subsidiaries or controlled entities
or any member who holds shares in AUSTAR on behalf of, or for the benefit of, LGl or any of

its subsidiaries or controlled entities to the extent of that holding) (Scheme Members) in the

3.  These Orders be entered forthwith.

Prepared in the New South Wales District Registry, Federal Court Of Australia, Level 17, Law Courts Building, Queen's Square,
SYDNEY NSW 2000, Telephone 02 9230 8567.



Date that entry is stamped:

13 APR 2012




ANNEXURE A

Freehills _

Scheme of arrangement

This scheme of arrangement is made under section 411 of the Corporations Act
2007 (Cth)

Between the parties |
.' IJ ;
AUSTAR AUSTAR United Communications Limited i
| ACN 087 695 707 |

of Level 1, 46 - 52 Mountain Street, Ultimo, New South Wales, 2007 |

—_—— . s e — _|
Scheme I'Each AUSTAR Shareholder as at the Scheme Record Date {other
Shareholders ;han Excluded Shareholders) |

1 Definitions, interpretation and scheme components
1.1 Definitions
Schedule 1 containg definitions used in this Scheme,
1.2 Interpretation
Schedule 1 contains interpretation rules for this Scheme.
13 Scheme components
This Scheme includes any schedule to jt,
2 Preliminary matters
{a) AUSTAR is a public company limited by shares, registered in New South
Wales, and has been admitted 1o the official list of the ASX. AUSTAR Shares
are quoted for trading on the ASX.
(b} As at 7 December 201 1, 1.271,505,737 AUSTAR Shares, and no other
AUSTAR securilies, were on issue.
(c) Liberty is a corporation incorporated in the State of Delaware in the
States of America. Liberty's Series A, Series B and Series C com
frade on the NASDAQ Giobal Select Market. The Bidder is a whofly-fin
subsidiary of Liberty, registered in Victoria, Australia.
(d) FOXTEL Management acls as agent for the FOXTEL Partnershi
Finco, registered in Victoria, Australia, is controlled by FOXTEL.
(e) If this Scheme becomes Effective and Liberty:
14577531
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_Freehills

{f)

{ag)

3 Conditians

(1) has nol given a Substitution Notice, then subject to FOXTEL Finco
having deposited an amount not less than the Estimated Total
Scheme Consideration into the Escrow Account by no later than
2:00pm on the date one Business Day before the Scheduled Second
Court Date, in accordance with the direction in clause 4.7(a)(3) of the
Impiementation Deed, Liberty and the Bidder will provide or procure
the provision of the Scheme Consideration to Scheme Shareholders
in accordance with this Scheme and the Deed Poll ,or

(2) has given a Substitution Notice, Liberty and the Bidder will provide or
procure the provision of the Scheme Consideration 10 Scheme
Shareholders in accordance with this Scheme and the Deed Poll,

and, in either case, all the Scheme Shares, and all the rights and enlitlements
attaching to them as at the Implementation Date, will be transferred to the
Bidder and AUSTAR will enter the name of the Bidder in the Share Register in
respect of the Scheme Shares.

Among others, AUSTAR, FOXTEL, Liberty and Bidder have agreed, by
execuling the Implementation Deed. to implement this Scheme.

This Scheme atiributes actions to Liberty and the Bidder (and, if Liberty has not
given a Substitution Notice, FOXTEL and FOXTEL Finco) but does not itself
impose an obligation on them to perform those actions. Liberty and the Bidder
(and, it Liberty has not given a Substitution Notice, FOXTEL and FOXTEL
Finco) have agreed, by executing the Deed Poll, to perform the actions
attributed to them under this Scheme.

Conditions

31

Conditions precedent

This Scheme is conditional on and will have no force or effect until, the satisfaction of
each of the following conditions precedent:

(a)

(b)

{c)

(d)

(e}

14577531

all the conditions in clause 3.1 of the Impiementation Deed (other than the
condition in the Implementation Deed relating to Court approval of this Scheme)
having been salisfied or waived in accordance with the terms of the
Implementation Deed by 8.00am on the Second Courl Date;

neither the Implementation Deed nor the Deed Poll having been terminated in
accordance with their terms before 8.00am on the Second Court Date;

approval of this Scheme by the Court under section 41 1{4)(b) of the
Corporations Act, including with any alterations made or required by the Court
under section 411(6) of the Corporations Act as are acceptable to AUSTAR,
FOXTEL Management and Liberty:

such other conditions made or required by the Court under section 411(8) of the
Corporations Act in relation to this Scheme as are acceplable o AUSTAR,
FOXTEL Management and Liberty; and

the orders of the Court made under section 411 {4)(b) (and, if applicable, section
411(6)) of the Corporations Act approving this Scheme coming into effect,
pursuant to section 411(10) of the Corporations Act on or before the End
(or any later date AUSTAR, FOXTEL Management and Liberty agree in
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3.2 Certificate

(a) AUSTAR and Liberty (and, if Liberty has not given a Substitution Natice,
FOXTEL Management) will provide to the Court on the Second Court Date a
certificate, or such other evidence as the Court requests, confirming (in respect
of matters within their knowledge) whether or not all of the conditions precedent
in clauses 3.1(a) and 3.1(b) have been salisfied or waived.

(b) The certiicates referred to in clause 3.2(a) constitute conclusive evidence that
such conditions precedent are satisfied, waived aor taken to be waived.

4 Implementation of the Scheme

4.1 Lodgement of Court orders with ASIC

AUSTAR will lodge with ASIC, in accordance with seclion 41 1{10) of the Corporations
Act, an office copy of the Courl order approving this Scheme as soon as possible and in
any event by 5.00pm on the first Business Day after the day on which it receives that
office copy of the Court order (or any later time and date AUSTAR, FOXTEL
Management and Liberty agree in writing).

4.2 Transfer of Scheme Shares

On the Implementation Date:

(a) subject to the provision of the Scheme Consideration in the manner
contemplaled by clause 5, the Scheme Shares, together with all rights and
entitlements attaching to the Scheme Shares as al the Implementation Date,
will be transferred to the Bidder, without the need for any further act by any
Scheme Shareholder (other than acts performed by AUSTAR or any of its
directors, officers and secretaries as attorney and agent for Scheme
Shareholders under clause 8.5), by:

(1) AUSTAR delivering to the Bidder a duly completed Scheme Transfer,
executed on behalf of the Scheme Shareholders by AUSTAR, for
registration; and

(2) the Bidder duly executing the Scheme Transfer, attending to the
stamping of the Scheme Transfer (if required) and delivering it to
AUSTAR for registration; and

(b) immediately following receipt of the Scheme Transfer in accordance with clause
4.2(a)(2), AUSTAR must enler, or procure the entry of, the name of the Bidder
in the Share Register in respect of all the Scheme Shares.

5 Scheme Consideration
5.1 Provision of Scheme Consideration
(a) If Liberty has nat given a Substitution Notice, on this Scheme becoming ,"-"‘ ;"-- ~
Effective: /" v \ Y
£/ ‘¢
N AUSTAR must give the Escrow Agent an instruction in the form ot AN \
contemplated by the Escrow Deed and signed by an authorisgd 'qs. e ; E's ]
signatory of AUSTAR attaching a copy of the Court order appraving,, a7,
this Scheme, as soon as possible after it has been lodged wiﬂ\ ABIC ‘f‘f-q, o e
L\ o)
e %
NEGsTRY
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5.2

14577531

(b)

(d)

5 Scheme Consideralion

pursuant to clause 4.1. Pursuant to the Escrow Deed, the Escrow
Agent will pay an amount equal to the lesser of the Estimated Total
Scheme Consideration and the Total Scheme Consideration to the
Scheme Account in sufficient time befare the Implementation Date to
enable AUSTAR to pay or procure the payment of the Scheme
Consideration to each Scheme Shareholder from the Scheme
Account on the Implementation Date; and

(2) Liberty and the Bidder must procure, and AUSTAR must use its best
endeavours to procure, that an amount equal to the Total Scheme
Consideralion is transferred from the Escrow Account to the Scheme
Account in sufficient time before the Implementation Date 10 enable
AUSTAR 1o pay or procure the payment of the Scheme Consideration
to each Scheme Shareholder from the Scheme Account on the
Implementation Date.

If Liberty has given a Substitution Notice, on this Scheme becoming Effective,
the Bidder must, Liberty must procure that the Bidder, and AUSTAR must use
its best endeavours to pracure that the Bidder, deposits, in cleared funds, an
amount equal to the Total Scheme Consideration in the Scheme Account in
sufficient time before the Implementation Date to enable AUSTAR 1o pay or
procure the payment of the Scheme Consideration to each Scheme
Shareholder from the Scheme Account on the Implementation Date.

On the Implementation Date, AUSTAR must pay or procure the payment of the
Scheme Consideration to each Scheme Shareholder from the Scheme Account.

The obligations of AUSTAR under clause 5.1(c) will be satisfied by AUSTAR (in
its absolute discretion):

(1) where a Scheme Shareholder has, before the Scheme Record Dale,
made a valid election in accordance with the requirements of the
AUSTAR Registry to receive dividend payments from AUSTAR by
electronic funds transfer to a bank account nominated by the Scheme
Shareholder, paying, or procuring the payment of, the relevant amount
in Australian currency by electronic means in accordance with that
election; or

(2) otherwise, whether or not the Scheme Shareholder has made an
election referred to in clause 5.1(d)(1), dispatching, or procuring the
dispaich of, a chegue for the relevant amount in Australian currency to
the Scheme Shareholder by prepaid post to their Registered Address
(as at the Scheme Record Date), such cheque being drawn in the
name of the Scheme Shareholder (or in the case of joint holders, in
accordance with the procedures set out in clause 5.2).

Joint holders

In the case of Scheme Shares held in joint names:

(a)

(b)

the Scheme Consideration is payable to the joint holders and any cheque
required to be sent under this Scheme will be made payable to the joint holders
and sent to the holder whose name appears first in the Share Register as at the
Scheme Record Date; and

any other document required to be sent under this Scheme, will be forwarded to
the holder whose name appears first in the Share Register as at the Scheme
Record Date.
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53

54

6 Dealings in AUSTAR Shares

Unclaimed money

(a)

(b)

AUSTAR may cancel a cheque issued under this clause 5 if the cheque:
(1) is returned to AUSTAR; or

(2) has not been presented for payment within six months after the date
on which the cheque was sent.

During the period of one year commencing on the Implementation Date, on
request from a Scheme Shareholder, AUSTAR must reissue a cheque that was
previously cancelled under this clause.

Orders of a court etc.

If:
(a)

(b)

written notice is given to AUSTAR (or the AUSTAR Regislry) of an order made
by a court of competent jurisdiction that requires payment to a third party of a
sum in respect of Scheme Shares held by a particular Scheme Shareholder,
which would otherwise be payable to that Scheme Shareholder by AUSTAR in
accordance with this clause 5, or AUSTAR is otherwise required under any
applicable law to pay such sum to a third party, then AUSTAR shall be entitled
to procure that payment is made in accordance with that order or those
requirements; or

written nolice is given to AUSTAR (or the AUSTAR Registry) of an order made
by a court of competent jurisdiction that prevents AUSTAR from making a
payment by AUSTAR to any particular Scheme Shareholder in accordance with
clause 5.1(d), or such payment is otherwise prehibited by applicable law,
AUSTAR shall be entitled to retain an amount, in Australian dollars, egual to the
number of Scheme Shares held by that Scheme Shareholder muiltiplied by the
Scheme Consideration until such time as payment in accordance with this
clause 5 is permitted by that order or otherwise by law.

Dealings in AUSTAR Shares

6.1

14577531

Determination of Scheme Shareholders

To establish the identity of the Scheme Shareholders, dealings in AUSTAR Shares or
other allerations lo the Share Register will only be recognised if;

(a)

()

and AUSTAR will not aceept for registration, nar recognise for any pu
transfer to the Bidder pursuant to this Scheme and any subsequent
or ils successors in title), any transter or transmission application of otfer requ
received after such times, or received prior to such times but not i registra
actionable form, as appropriate.

in the case of dealings of the type to be elfected using CHESS, the transferee is
registered in the Share Register as the holder of the relevant AUSTAR Shares
on or before the Scheme Record Date; and

in all other cases, registrable transfer or transmission applications in respect of
those dealings, or valid requests in respect of other alterations, are received on
or before the Scheme Record Date at the place where the Share Register is

kept, an—

/; ;
_z

eny

i??’efi S

¥

N
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Freehills 7 Quotation of AUSTAR Shares

6.2 Register

(a) AUSTAR must register registrable transmission applications or transfers of the
Scheme Shares in accordance with clause 6.1(b) on or before the Scheme
Record Date provided that, for the avoidance of doubt, nothing in this clause
6.2(a) requires AUSTAR to register a transfer that would result in an AUSTAR
Shareholder holding a parcel of AUSTAR Shares that is less than a ‘marketable
parcel’ (as defined in the Operating Rules of the ASX).

(b) If this Scheme becomes Effective, a holder of Scheme Shares (and any person
claiming through that holder) must not dispose of or purport or agree to dispose
of, any Scheme Shares or any interest in them after the Scheme Record Date
otherwise than pursuant to this Scheme, and any attempt to do so will have no
effect and AUSTAR shall be entitled to disregard any such disposal.

{c} For the purpose of determining entitiements to the Scheme Consideration,
AUSTAR must maintain the Share Register in accordance with the provisions of
this clause 6.2 until the Scheme Consideration has been paid to the Scheme
Shareholders. The Share Register in this form will solely determine entitlements
to the Scheme Consideration.

(d) All statements of holding for AUSTAR Shares {other than statements of holding
in favour of the Bidder or any Excluded Shareholders) will cease 1o have effect
after the Scheme Record Date as documents of fitle in respect of those shares
and, as from that date, each entry current at that date on the Share Register
(other than entries on the Share Register in respect of the Bidder or any
Excluded Shareholder) will cease to have effect except as evidence of
entitlement to the Scheme Consideration in respect of the AUSTAR Shares
relating to that entry.

(e) As soon as possible on or after the Scheme Record Date, and in any event
within one Business Day after the Scheme Record Date, AUSTAR will ensure
that details of the names, Registered Addresses and holdings of AUSTAR
Shares for each Scheme Shareholder as shown in the Share Register are
available to the Bidder in the form the Bidder reasonably requires.

7 Quotation of AUSTAR Shares

(a) AUSTAR will apply to ASX to suspend trading on the ASX in AUSTAR Shares
with effect from the close of \rading on the Effective Date.

(b} On the Business Day after the Implementation Date, AUSTAR will apply:

(1 for termination of the official quotation of AUSTAR Shares on the
ASX; and

(2) to have itself removed from the official fist of the ASX,

with effect on and from close of trading on the Business Day after the
Implementation Date or as soon as practicable thereafter.

8 General Scheme provisions

8.1 Consent to amendments to the Scheme

14577531 - page 6



(a)

(b)

8  General Scheme provisions

AUSTAR may by its counsel consent on behalf of all persons concerned to
those alterations or conditions to which FOXTEL Management and Liberty have
consented; and

each Scheme Shareholder agrees to any such alterations or conditions.

8.2 Scheme Shareholders’ agreements and warranties

8.3

8.4

1457751

(a)

(b)

(c)

Each Scheme Shareholder:

(1) agrees lo the transfer of their AUSTAR Shares together with all rights
and entitlements attaching to those AUSTAR Shares in accordance
with this Scheme;

(2) agrees to the variation, cancellation or modification of the rights
attached to their AUSTAR Shares constituted by or resulting from this
Scheme; and

(3) acknowledges that this Scheme binds AUSTAR and all Scheme

Shareholders (including those who do not attend the Scheme Meeting
or those who do not vote, or vote against this Scheme, at the Scheme
Meeting).

Each Scheme Shareholder is taken to have warranted to AUSTAR and the
Bidder, and appointed and authorised AUSTAR as its attorney and agent to
warrant to the Bidder, that all their AUSTAR Shares (including any rights and
entitliements attaching to those shares as at the Implementation Date) which are
transferred under this Scheme will, at the date of transfer, be fully paid and free
from all mortgages, charges, liens, encumbrances, pledges, security interests
and interests of third parties of any kind, whether legal or otherwise, and
restrictions on transfer of any kind, and that they have full power and capacity to
sell and transfer their AUSTAR Shares to the Bidder together with any rights
and entittements attaching to those shares as at the Implementation Date.
AUSTAR undertakes that it will provide such warranty to the Bidder as agent
and attorney of each Scheme Shareholder,

No warranty given by a Scheme Shareholder under paragraph (b) is subject to
or qualified by any information recorded in a public register or which is known,
or ought following any enquiry become known, by AUSTAR, the Bidder or any
other person.

Title to and rights in Scheme Shares

(a)

(b)

Appointment of sole proxy

On the Effective Date, and unlil AUSTAR registers the Bidder as the halder of all Sch
Shares in the Share Register:

(a)

To the extent permitted by law, the Scheme Shares transferred under this
Scheme will be transferred free from all mortgages, charges, liens,
encumbrances and interests of third parties of any kind, whether legal or
otherwise.

On and from the Effective Date, the Bidder will be beneficially entitled to the
Scheme Shares 1o be transferred to it undsr this Scheme pending registration
by AUSTAR of the Bidder in the Share Register as the holder of the Scheme
Shares.

each Scheme Shareholder is deemed to have appointed the Bidder as a
and agent (and directed the Bidder in each such capacity) to appoint an
director, officer, secretary or agent nominated by the Bidder as its sole p
and, where applicable or appropriate, corporale representative to altend



Freehills ) 9  General

8.5

8.6

shareholders' meelings, exercise the voles attaching to the Scheme Shares
registered in their name and sign any shareholders' resolution;

(k) no Scheme Shareholder may itself attend or vote at any of those mestings or
sign any resolutions, whether in person, by proxy or by corporate representative
{other than pursuant to this clause 8.4{a));

(€) each Scheme Shareholder must take all other aclions in the capacity of a
registered holder of Scheme Shares as the Bidder reasonably directs; and

(d) each Scheme Shareholder acknowledges and agrees that in exercising the
powers referred to in clause 8.4(a), the Bidder and any director, officer,
secretary or agent nominated by the Bidder under clause 8.4(a) may act in the
best interests of the Bidder as the intended registered holder of the Scheme
Shares.

Authority given to AUSTAR

Each Scheme Shareholder, without he need for any further act:

(a) on the Effective Date, irrevocably appoints AUSTAR and each of its directors,
officers and secretaries (jointly and each of them severally) as its attorney and
agent for the purpose of enforcing the Deed Poll against Liberty and the Bidder
{and, if Liberty has not given a Substitution Notice, FOXTEL and FOXTEL
Finco) and AUSTAR undertakes in favour of each Scheme Shareholder that it
will enforce the Deed Poll against Liberty and the Bidder {and, if Liberty has not
given a Substitution Notice, FOXTEL and FOXTEL Finco) on behalf of and as
agent and attorney for Scheme Shareholders; and

{b) on the Implementation Date, irrevocably appoints AUSTAR and each of its
directors, officers and secretaries (jointly and each of them severally) as its
attorney and agent for the purpose of execuling any document or doing or
taking any other act, necessary, desirable or expedient to give effect 1o this
Scheme and the transactions contemplaled by it, including executing the
Scheme Transfer,

and AUSTAR accepts each such appoiniment, AUSTAR as attorney and agent of each
Scheme Shareholder, may sub-delegate its functions, authorities or powers under this
clause 8.5 to all or any of its directors, officers or employees (jointly, severally or jointly
and severally).

Binding effect of Scheme
This Scheme binds AUSTAR and all of the Scheme Shareholders {including those who

did not attend the meeting of AUSTAR Shareholders to vote on this Scheme, did not vote
at that meeting, or voted against this Scheme at that meeling) and, to the extent of an

inconsistency, overrides the constitution of AUSTAR. / -
R

General

9.1

1457751

Stamp duty i\ 7

i(\ 3 b Sb 3 5
FOXTEL will {and if Liberty gives a Substitution Notice, Liberty and tf\\‘af Iider %&'tgure {C
that FOXTEL does each of the following): N\ o

-

ol AT
{a) pay all stamp duty and any related fines and penalties in respec?ﬁu’;‘,lﬁ?s‘ Sdlﬂﬁi%
and the Deed Poll or the steps to be taken under this Scheme and the Beed="
Poll; and
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9.2

9.3

9.4

9.5

9.6

145775

(b) indemniy each Scheme Shareholder against any liability arising from failure to
comply with clause 9.1(a).

Consent

Each of the Scheme Shareholders consents 1o AUSTAR doing all things necessary or
incidental to the implementation of this Scheme.

Notices

{a) If a nofice, transfer, transmission application, direction or other communication
referred 1o in this Scheme s sent by post to AUSTAR, it will not be taken to be
received in the ordinary course of post or on a date and time other than the date
and time (if any) on which it is aclually received at AUSTAR's registered office
or at the office of the AUSTAR Registry.

{b) The accidental omission o give notice of the Scheme Meeting or the non-
receipt of such notice by an AUSTAR Shareholder will not, unless so ordered by
the Court, invalidate the Scheme Meeting or the proceedings of the Scheme
Meeting.

Governing law

(a) This Scheme is governed by the laws in force in New South Wales.

(b) The parties irrevocably submit to the non-exclusive jurisdiction of courts
exercising jurisdiction in New South Wales and courts of appeal from them in
respect of any proceedings arising out of or in cannection with this Scheme.
The pariies irrevocably waive any objection to the venue of any legal process in
these courts on the basis that the process has been brought in an inconvenient
forum.

Further action

AUSTAR must do all things and execute all documents necessary to give full effect to this
Scheme and the transactions contemplated by it.

No liability when acting in good faith

None of AUSTAR, Liberty or the Bidder (nor, if Liberty does not give a Substitution
Notice, either of FOXTEL or FOXEL Finco), nor any director, officer or secretary of any of
those companies, will be liable for anything done or omitted to be done in the
performance of this Scheme or the Deed Poll in good faith.

i WLSIg

——

P
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Schedule 1

Definitions and interpretation
1 Definitions

The meanings of the terms used in this Scheme are set out below,
iTarn'I :Meamng |
iJIRSIC: |gﬂmstrallan Securities and Investments Commission. |
i I
asx ASX Limited ABN 98 008 624 691 and, where the conlext requires, the I
| hnancral markel that it operates. !
AUSTAR AAUSTAR United Communications Limited ACN 087 695 707, 5

|

| |
| |
AUSTAR Registry pmpu!ershara Investor Services Ply Limiled ACN (78 279 277. i
e
AUSTAR Share a fully paid ordinary share in AUSTAR.

AUSTAR Shareholder each person who is registered as the holder of an AUSTAR Share at the |

relevant time. |
| e
i
Bidder LGl Bidco Pty Limited ACN 151 757 449, an indirectly wholly owned
i subsmnanr of Liberty. |
:Business Day jha.s the same meaning as in the Listing Rules. |
CHESS 1he Clearing House Electronic Subregister System operated by AS
| Settlement Ply Limited ACN 008 504 532 and ASX Clear Ply Limi
,ACN 001 314 503. A
- i+ -
Corporations Act the Corporations Act 2001 (Cih).
i
| - i
| i \
Court me Federal Court of Australia or such other court of compelent

under the Gorporations Act agreed lo in writing by AUSTAR, FOX
Managemenl and Liberty.

14577531 page 10



Freehills Schedule 1 Definitions and interpretation

| |
Term ‘Meaning

|
| Deed Poll {-the deed poll substantially in tha form of: Altachment 1 entered inta by
Liberty, lhe Bidder, FOXTEL Management and FOXTEL Fineo in favour of the
iScheme Shareholders.#-Liberty-doas-nogive a Substitution Netice—or :
* Atiachment-2 sptesed into-by-Liberty. and the-Bidder infavour ol ihe '
| Schema-Shareholders il Libany-gives-a-Substijution-Notics,

Effective when used in relation to this Scheme, the coming into effect, under
| seclion 411(10) of the Corporalions Act, ol the Courl order made under
section 411(4)(b) of the Corporalions Act in relation 1o this Scheme.

Effective Date the date on which this Scheme becomes Elffective.

End Date 29 February 2012 (or such olher date as AUSTAR, FOXTEL Management
| and Liberty agree in writing). |
| |

Escrow Account 1he corporale trust account in the name of the Escrow Agent as trustee under
H fhe Escrow Deed at Auslralia and New Zealand Banking Group Limited, or
such other bank agreed by the parties 1o the Escrow Deed from lima to time.
!

b =R =SS e el S

EEs¢:row Agent Computershare Investor Services Pty Limited ACN 078 279 277 (or such |
| other person as AUSTAR, FOXTEL Management and Liberty agree in j
|w1'iting}A |

| Escrow Deed a escrow deed dated HnseA-datel- 10 Apnl 2012 between FOXTEL Finco, the

Bidder and the Escrow Agent setting out the terms of operation of the Escrow ;

_fpacoom.

— T s e e e =TTl i atw m ———— 1

i |
Estimated Total IAUSTAFI's estimate of the Total Scheme Consideration based on the total i
Scheme Consideration  number of AUSTAR Shares held by AUSTAR Shareholders (other than i
| iEchuclad Shareholders) as notified to FOXTEL Management by AUSTAR on

A date failing at least 3 Business Days before the Second Coun Date in
accordance wilh the requirements of the Implementation Deed.

e N — T — — w—f

Excluded Shareholder  United Austar Pariners, Urited AUN, LLC and any other AUSTAR

| ‘Shareholder who, at any relevant time, is a Liberty Group Member or any
AUSTAR Shareholder to the extent thal, at any relevant time, it holds
'AUSTAR Shares on behall of, or for the benefit of, any Liberty Group
Member.

FOXTEL Telstra Media and Sky Gable, when acting in their capagity as the partners of
| the FOXTEL Partnership, and FOXTEL Management, when acling in its
capacity as agent for the FOXTEL Partnership, collectively.

FOXTEL Finco [FOXTEL Finance Pty Limited ACN 151 691 897,
L - VLTRSS S NI r— — g i - gy e
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FOXTEL Funding
Agreement

FOXTEL Management

|
;FOXT EL Partnership

;Governrnent Agency

Implementation Date

|
flmplementation Deed
|

Liberty
|

Liberty Group Member

:Lisling Rules

Registered Address

|

Scheduled Second
Court Date
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Schedule 1 Definitions and interpretation

|
iMeaning

i
|
the agreement for the provision of the Scheme Funding entered into between |
IAUSTAR, FOXTEL Finca and the Bidder on or about the date of Ihe
Implementation Deed.

!
FOXTEL Management Pty Limiled ACN 068 671 938 in iis capacity as agent
for the FOXTEL Parinership.

| |

|
1he FOXTEL Partnership, a parinership between Telstra Media and Sky Cable
under a parinership agreemenl dated 14 April 1997 {as amended and restaled
‘on 3 December 1998).

any foreign or Australian governmant or governmental, semi-governmental, |
administrative, fiscal or judicial body, department, commission, autharity, |
;‘:ribunal. agency or entity, or any minister of the Crown in right of Ihe
Commonwealth of Australia or any stale, or any other federal, state,
provincial, local or other government, whether foreign or Australian.

+ 2 —

:1he second Business Day after the Scheme Record Date, or such other day
ias AUSTAR, FOXTEL Management and Liberty agree in writing.

I'the implementation deed dated 8 July 2011 between, among olhers, |
AUSTAR, FOXTEL, Liberty and the Bidder relaling to the implementation of |
Ith'ss Scheme. |

Liberty Global, Inc., 2 Delaware corporation, of 12300 Liberty Boulevard, |
[Englewood, Colorado 80112, United States of America. |

iamr of Liberty and its subsidiaries and controlled entities, excluding AUSTAR ‘
‘and each of its subsidiaries and controlled entities . i

|
—_——

the official listing rules of the ASX.

in relation to a Scheme Shareholder, the address of the Scheme Sharehoider
shown in the Share Register as al the Scheme Record Dale.

AUSTAR's indication of the Second Court Date notilied on a date falling at
least 3 Business Days before the Second Court Dale in accordance with the
requiremants of the Implementation Deed.

Ihis seheme of arrangement subject to any alterations or conditions made o,
required by the Court under section 411(6) of the Corporations Act and
‘agreed to by AUSTAR, FOXTEL Management and Liberty.
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Term Meaning

Scheme Account an Australian dollar denominaled trust account operated by AUSTAR in
i accordance with this Scheme.
|

Scheme Consideration Ir1he consideration lo be provided by the Bidder to each Scheme Shareholder |
! Jor the transler to the Bidder of each Scheme Share, being $1.52 per Scheme |
Share, as reduced by the per share cash amount or value of any dividend,
return of capilal or other distribution by AUSTAR to AUSTAR Shareholders, i
Ithe record date for which falls between the date of the Implementation Deed |
and the Implementation Date (both dates inclusive). |
| | |
Scheme Funding the funding by FOXTEL Finco of the Estimated Total Scheme Consideration in =~ |
i accordance with the FOXTEL Funding Agreemenl.

= = —— g — e e — e rrrrrrr———— 3

| i
‘Scheme Meeting the mesling of AUSTAR Sharsholders (other than Excluded Shareholders) I
| ordered by the Court lo be convened under section 41 1(1) of the Corporations
Act,

Scheme Record Date 7.00pm on the fifth Business Day after the Effective Date or such cther day as
! FUSTAFI, FOXTEL Management and Liberty agree in writing. i

Scheme Share _En AUSTAR Share held by a Scheme Shareholder as at the Scheme Record

i |
Scheme Shareholder :an AUSTAR Shareholder as at the Scheme Record Date (other than an |
i Excluded Shareholder).

- | _ . —

|
Scheme Transfer a duly completed and executed proper instrument of transfer in respect of the
' Scheme Shares for the purposes of section 10718 of the Corporations Act, in |
favour of the Bidder as Iransteree, which may be a master transler of all or
pan of the Scheme Shares.
|

Second Court Date the first day on which an application made to the Court for an order under
| section 411{4)(b) of the Corporatians Act appraving this Scheme is heard.

Sky Cable Sky Cable Pty Limited ACN 069 789 640, |

| f

Share Register the register of members of AUSTAR maimained in accordance with the |

| Corporations Acl. i
| |

isuhsid!ary has the meaning given in the Corporations Aci and also includes an enlity that

would be a subsidiary (within the meaning given in the Corporations Act) of
lanother entity were both enlities bodies corporate.

1

|

14577531
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Term 'Meaning ,
i |

Substitution Notice a notice given by Liberty in accordance with clause 4.4 of the Implementation

| Deed,

S RN S B e =N S = |

Telstra Media iLrens:ra Media Ply Limited ACN 069 279 027.
[ |

Total Scheme fan amount equal to the aggregate amount of Scheme Consideration payable i

Consideration 1o all Scheme Shareholders under this Scheme.

2 Interpretation

In this Scheme headings and bold type are for convenience only and do not affect the
interpretation of this Scheme and, unless the context requires otherwise:

(a) the singular includes the plural and the plural includes the singular;
(b) words of any gender include all genders:
(c) other parts of speech and grammatical forms of a word or phrase defined in this

Scheme have a corresponding meaning;

{d) a reference to a person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency
as well as an individual;

(e) a reference to a clause, party, par, schedule, attachment or exhibit is a
reference to a clause or part of, and a party, schedule, attachment or exhibit to,
this Scheme;

(f a reference to any legislation includas all delegated legislation made under it
and amendments, consolidations, replacements or re enactments of any of
them;

(g} a reference to a document (including this Scheme) includes all amendments or
supplements to, or replacements or novations of, that document, except to the
extent prohibited by this Scheme or that other document:

(h) a reference to '8, 'A%’ or ‘dollar’ is to Australian currency uniess denominated
otherwise,;

(i) a reference to any time is a reference to that time in Sydney, New South Wales:

(i a reference 10 a party to a document includes that party’s successors and

permitted assignees:

(k) no provision of this Scheme will be construed adversely to a party because that
party was responsible for the preparation of this Scheme or that provision:

(1 any agreement, representation, warranly or indemnity by two or more parties D
{including where two or more persons are included in the same defined term) FE Eﬂ',q i
binds them jointly and severally; O \

{m) a reference to a Substitution Nolice being given is a reference to Liberty gi\f
a Substitution Notice in accordance with {including within the time contemn < P&fﬂ = ‘\
under) clauses 4.4(a} and 15.4 of the Implementation Deed and a referen : @' o %’ he \vi o }.’
Substitution Netice not being given includes a relerence to Liberty giving al , =8 % - 9 E

CRAL Sy
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Schedule 1 Definitions and interpretation

Substitution Notice other than in accardance with (including outside the time
contemplated under) clauses 4.4(a} and 15.4 of the Implementation Deed,

any agreement, representation, warranty or indemnity in favour of two or more
parties (including where two or more persons are Included in the same delined
term} is for the beriefit of them jointly and severally; and

a reference to a body, other than a party to this Scheme (including an institute,
association or authority), whether statutory or not;

(1) which ceases 1o exist; or
(2) whose powers or functions are transferred to another body,

is a reference to the body which replaces it or which substantially succeeds to its powers
or funclions.

Interpretation of inclusive expressions

Specilying anything in this Scheme after the words ‘include’ or for example' or similar
expressions does not limit what else is included.

Business Day

Where the day on or by which any thing is to be done is not a Business Day, that thing
must be done on or by the next Business Day.

14577531
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Deed poll

Date »

This deed poll is made

iBy each of i
éLiberly Liberty Global, Inc. |
' ©f 12300 Liberty Boulevard, Englewood, Golorado 80112, United |
lSIales of America
Bidder LGl Bidco Pty Limited :
| !ACN 151 767 449 of Level 7-Gold-Fialds House - Alfred25, 85
| asllereagh Street, Sydney, New South Wales 2000
|FOXTEL Finco FOXTEL Finance Pty Ltd |
| ACN 151 681 897 of 5 Thomas Holt Drive, North Ryde, New |
| South Wales 2113, |
FOXTEL FOXTEL Management Pty Limited i
| |
| AGN 068 671 938 of 5 Thomas Holt Drive, North Ryde, New |
| South Wales, in its capacity, unless otherwise specified, as |.
| Aagent for the FOXTEL Partnership |
e — - pe— A
in favour of Each AUSTAR Shareholder as al the Scheme Record Date (other |
| than Excluded Shareholders). |
Py e e |
[Recitals 1 Among olhers, AUSTAR, FOXTEL, Liberty and Bidder entered l

into the Implementation Deed.

| E in the Implementation Deed, Liberty agreed to enter into this
| | poll and to procure that the Bidder enter inlo this deed poll,

| FOXTEL agreed 1o enter into this deed poll and to procur;
| i FOXTEL Finco enter into this deed poll,

3 Liberty, the Bidder, FOXTEL and FOXTEL Finco are enfe
| | this deed poll for the purpose of covenanting in favour ofihe
i | Scheme Shareholders to perform their respecive oblig
! under the Implementalion Deed and the Scheme. *-%

| T . R 2 el J,q‘; 5

This deed poll provides as follows:

1143096406 page 2
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1

Definitions and interpretation

1.1

1.2

1.3

Definitions

(a) The meanings of the terms used in this deed poll are set out below.
|

Term Meaning

Scheme _Ime Praposed scheme of arrangement under Part 5.1 of the

| (Corporations Act between AUSTAR and the Scheme Shareholders, |
the farm of which is set aut in Atlachment 1 subject to any alterations |

| or conditions made or required by the Court under section 411(6) of

| the Corporations Act and agreed to by AUSTAR, FOXTEL and

Liberty, |

(b) Unless the context otherwise requires, terms defined in the Scheme have the
same meaning when used in this deed poll.

Interpretation

Section 2 of Schedule 1 of the Scheme applies to the interpretation of this deed poll,
except that references to 'this Scheme’ are lo be read as references to ‘this deed poll'.

Nature of deed poll

Liberty, the Bidder, FOXTEL and FOXTEL Finco acknowledge that:

(a) this deed poll may be relied on and enforced by any Scheme Shareholder in
accordance with its terms even though the Scheme Shareholders are not party
to it; and

(b) under the Scheme, each Scheme Shareholder irrevocably appoints AUSTAR
and each of its directors, officers and secretaries {iointly and severally) as its
attorney and agent for the purpose of enforcing this deed poll against Liberty,
the Bidder, FOXTEL and FOXTEL Finco.

Conditions to obligations

21

Conditions

(a) Clause 3.1(a) takes effect on the date that-AUSTAR-Shareholders pass-a
rssahntmleeppmue—lhe%ehemai—lh&Sehema-Mee!ingby—lhe-lequis'
majoritiss-uader the Corparations-Actof this deed poll.

(b) Subject to clause 2.1(a), the abligations of Liberty, the Bidder, FOX
FOXTEL Finco under this deed poll are subject to the Scheme bec
Effective.

114509540 6 page 3
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2.2

2.3

Termination

The obligations of Liberty, the Bidder, FOXTEL and FOXTEL Finco under this deed poll
to the Scheme Shareholders will automatically terminate and the terms of this deed poll
will be of no force or effect if:

(a) the Implementation Deed is terminated in accordance with its terms; or
(b) the Scheme is not Effective by the End Date.

Consequences of termination
If this deed poll is terminated under clause 2.2, in addition and without prejudice to any

other rights, powers or remedies available to it

{a) Liberty, the Bidder, FOXTEL and FOXTEL Finco are released from their
obligations to further perform this deed poll except those obligations under
clause 6.2; and

(b) each Scheme Shareholder retains the rights they have against Liberty, the
Bidder, FOXTEL or FOXTEL Finco in respect of any breach of this deed poll
which occurred before it was terminated.

Scheme obligations

3.1

3.2

14508640 6

Undertaking to pay Total Scheme Consideration into Escrow Account

Subject to clause 2, each of FOXTEL and FOXTEL Finco undertakes in favour of each
Scheme Shareholder that:

(a) FOXTEL Finco will deposit, and FOXTEL will procure that FOXTEL Finco
deposits, (in cleared funds) an amount not less than the Estimated Total Scheme
Consideration into the Escrow Account by no later than 2:00pm on the date one
Business-Day-belore-the-Seheduled Second-Gourt-Date3d Business Days aller
receipt of the nolice required under clause 4.5() of (he Implementation Deed:;
and

(b} it will undertake all other actions atiributed to it under the Scheme,
subject to and in accordance with the provisions of the Scheme.

Undertaking to provide Scheme Consideration
Subject to clause 2, each of Liberty and the Bidder undertakes in favour of each Scheme
Shareholder that:

(a) subject to FOXTEL Finco deposiling the Estimated Total Scheme Consideration
into the Escrow Account as contemplated by clause 3.1(a):

(1) Liberty and the Bidder will procure that an amount equal to the le:
of the Estimated Total Scheme Consideration and the Total Sc
Consideration is transferred from the Escrow Account to the ’
Account in sufficient time before the Implementation Date to @
AUSTAR to pay or procure the payment of the Scheme Cons
1o each Scheme Shareholder from the Scheme Account on
Implementation Date; 1
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(2) if the Estimated Total Scheme Consideration is less than the Total
Scheme Consideration, the Bidder will pay, and Liberty will procure
that the Bidder pays, the difference into the Scheme Account in
sufficient time before the Implementation Date to enable AUSTAR to
apply it towards payment of the Scheme Consideration to each
Scheme Shareholder from the Scheme Account on the
Implementation Date;

(3} the Bidder will pay (or procure payment of), and Liberty will procure
that the Bidder pays (or procures payment of), the Scheme
Consideration to each Scheme Sharehoider for each Scheme Share
in accordance with the terms of the Scheme: and

{b} it will undertake all other actions attributed to it under the Scheme,
subject to and in accordance with the provisions of the Scheme.

4 Warranties
(a) Each of Liberty, the Bidder, FOXTEL (in its personal capacity) and FOXTEL
Finco represents and warrants that:
(1) itis a corporation validly existing under the laws of its place of
registration;
{2) it has the corporate power to execute, deliver, and perform its

obligations under, this deed poll and to carry oul the transactions
contemplated by this deed poll;

(3) it has taken all necessary corporate action to authorise ifs execution
and delivery of this deed poll and has taken all necessary corporate
action to authorise the performance of this deed poll and to carry out
the transactions contemplated by this deed poll;

(4) this deed poll is valid and binding on it and enforceable against it in
accordance with its terms; and
(5) this deed poll does not conflict with, or result in the breach of or

default under, any provision of its constitution, or any writ, order or
injunction, judgment, law, rule or regulation to which it is a party or
subject or by which it is bound.

{o) FOXTEL represents and warrants that:

(1) it has full corporate power and lawful authority to execute, deliver and
perform its obligations under this deed poll, and carry out the
transactions contemplated by this deed poll, on behalf of the FOXTEL
Partnership;

(2) its execution and delivery of this deed poll, performance of this deed
poll and the carrying out of the transactions contemplated by this deed
poll, on behalf of the FOXTEL Partnership has been properly
authorised by all necessary action of the FOXTEL Partnership;

(3) this deed poll is a legal, valid and binding obligation of the FOXTEL
Partnership, enforceable in accordance with its terms against the
FOXTEL Partnership; and

(4) this deed poll does not conflict with, or result in the breach of or
default under, any provision of any agreement forming or regulating

LSig
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the FOXTEL Partnership, or any writ, order or injunction, judgment,
law, rule or regulation to which FOXTEL or any partner of the FOXTEL
Partnership is a party or subject or by which FOXTEL or any partner
of the FOXTEL Partnership is bound.

5 Continuing obligations

This deed poll is irrevocable and, subject to clause 2, remains in full force and effect until:

(a) Liberty, the Bidder, FOXTEL and FOXTEL Finco have fully performed their
obligations under this deed poll; or
(b} the earlier termination of this deed poll under clause 2.
6 General
6.1 Notices

Any communication under or in connection with this deed poll:

(a) must be in legible writing. A facsimile transmission is regarded as legible unless
the addressee telephones the sender within 2 haurs after transmission is
received or regarded as received under clause 6.1 {(N(2) and informs the sender

that it is not legible;
(b)
{c)

must be in English; and
must be addressed as shown below:

:]ﬁddress

i
Fax |
!

!Legal Department

| |
Party Addressee

I._ ]
Liberty or
Bidder

12300 Liberty Boulevard,
Englewood, Colorado
80112, United States of
America

0011 1303 220
i6691

| .

Michael Parshall  +61 29373 7710

|
|Wilh a copy lo:

| Allen & Overy

Level 7-Gold-Figlds Housa, |
| HAllved25, 85 Casllereagh | ,
Street, Sydney, NSW, 2000, | | !
| Australia ! |

[FOXTEL or
FOXTEL
Finco

|

1145058406

5 Thomas Holt Drive
North Ryde
Sydney, NSW, 2113

With a copy to:
Allens Arthur Robinson
|

iGeneraI Counsel /
Chief Financial
Officer

]

|
Kylie Brown /

+61 29813 7606
{ +6129813
6113
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_Free

6.2

6.3

6.4

L1a508640.6

g 1126 Phillip Street Marcus Clark + 6129230
| Sydney NSW 2000 [ 5333
Australia ! |

(oras othemiﬁ;riotiiiedgy}"tmam the other parties from time to time).

(d) must be signed by the person making the communication or by a person duly
authorised by that person;

(2) must be delivered or posted by prepaid post 1o the address, or sent by fax to the
fax number, of the addressee. in accordance with clause 6.1(c); and

[t is regarded as received by the addressee:
(1) if sent by prepaid post, on the third Business Day after the date of

posting to an address within Australia, and on the third Business Day
after the date of posting to an address outside Australia;

(2) if sent by fax, at the local time (in the place of receipt of thal fax) which
then equates to the time at which that fax is sent as shown on the
transmission report which is produced by the machine from which that
fax is sent and which confirms transmission of that fax in its entirety,
unless that local time is not a Business Day, or is after 5.00pm on a
Business Day in the place of receipt, when that communication will be
regarded as received at 9.00am on the next Business Day; and

(3) if delivered by hand, on delivery at the address of the addressee as
provided in clause 6.1(c), unless delivery is not made on a Business
Day, or after 5.00pm on a Business Day, when that comrmunication
will be regarded as received at 9.00am on the next Business Day.

Stamp duty

FOXTEL will:

(a) pay all stamp duty and any related fines and penallies in respect of the Scheme
and this deed poll or the steps to be taken under the Scheme and this deed poll;
and

{b) indemnify each Scheme Shareholder against any liability arising from failure to

comply with clause 6.2(a).
Governing law and jurisdiction

(a) This deed poll is governed by the law in force in New South Wales.

(b} Liberty, the Bidder, FOXTEL and FOXTEL Finco irrevocably submit to the
non-exclusive jurisdiction of courts exercising jurisdiction in New South Wales
and courts of appeal from them in respect of any proceedings arising out of or in
connection with this deed poll. Liberty, the Bidder, FOXTEL and FOXTEL Finco
irrevocably waive any objection to the venue of any legal process in these
courts on the basis that the process has been braught in an inconvenient forum.

Process agent

Liberty:

(a) irrevocably appoints Allen & Overy, Level 7..Gold -Fields House. 1 Alfradg
Casilereagh Street, Sydney, NSW, 2000 Australia (Attention Michael
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6.5

6.6

114508640 6

Parshall/Michael Reede) as ils agent to accept service of process and other
documents in any legal action or proceedings arising out of or in any way
related to this deed and related non-contractual matters before courts of New
South Wales and couris competent to hear appeals from those courts:

(b) must ensure that at all times, the agent or a replacement acceptable 1o
AUSTAR remains present, authorised and able to accept service of process
and other documents on its behalf and, if there is a replacement, it must
immediately notify the other parties and provide them with satisfactory evidence
of the replacement's acceptance of ils appointment; and

{c) agrees that service of any process or documents on the agent (or any
replacement) will be sufficient service on it

Waiver

{a) Liberty, the Bidder, FOXTEL and FOXTEL Finco may not rely on the words or

conduct of any Scheme Shareholder as a waiver of any right unless the waiver
is in writing and signed by the Scheme Shareholder granting the waiver.

(b} No Scheme Shareholder may rely on words or conduct of Liberty, the Bidder,
FOXTEL or FOXTEL Finco as a waiver of any right unless the waiver is in
writing and signed by Liberty, the Bidder, FOXTEL or FOXTEL Finco, as

appropriate.

{c} The meanings of the terms used in this clause 6.4 are set out below.

| - .

iTerm Meaning |
1 !

iconduct includes delay in the exercise of a right. i

| I

right any right arising under or in connection with this deed and includes the ‘

| 'right 1o rely on Lhis clause.

waiver :‘lncludes an election between rights and remedies, and conduct which l

| [might otherwise give rise lo an estoppel. |

Variation

A provision of this deed poll may not be varied unless:

{a) if before the FirstSecond Court Date, the variation is agreed to by AUSTAR,
Liberty and FOXTEL: or

(b) if on or after the FirstSecond Court Date, the variation is agreed to by AUSTAR,
Liberty and FOXTEL and the Courtindicates-that the-variation-would-not ofitsalf
preclude-approval-of-the Schema,

in which event Liberty, the Bidder, FOXTEL and FOXTEL Finco mustwill enter into a
further deed poll in favour of the Scheme Shareholders giving effect to the variation.
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6.7 Cumulative rights

The rights, powers and remedies of Liberty, the Bidder, FOXTEL, FOXTEL Finco and the
Scheme Shareholders under this deed pall are cumulative and do not exclude any other

rights, powers or remedies provided by law independently of this deed poll.
6.8 Assignment

{a) The rights created by this deed poll are personal to Liberty, the Bidder,

FOXTEL, FOXTEL Finco and each Scheme Shareholder and must not be dealt
with at law or in equity without the prior written consent of Liberty or the Bidder,

as the case may be.
{b) Any purported dealing in contravention of clause 6.8(a) is invalid.

6.9 Joint and several obligations

(a) Liberty and the Bidder are jointly and severally liable for each obligation
imposed on either or both of them by the terms of this deed poll.

{b) FOXTEL and FOXTEL Finco are jointly and severally liable for each obligation
imposed on either or both of them by the terms of this deed poll.

(c) Liberty and the Bidder are not liable for any obligation of FOXTEL or FOXTEL
Finco under this deed poll.

(d) FOXTEL and FOXTEL Finco are not liable far any obligation of Liberty or the
Bidder under this deed poll.

6.10 Further action

Liberty, the Bidder, FOXTEL and FOXTEL Finco must, at their own expense, do all things

and execute all documents necessary to give full effect to this deed poll and the
transactions contemplated by it.

6.11 Counterparts

(a) This deed poll may be executed in any number of counterparts.

{b) All counterparts, taken together, constitute one instrument.

(c) A party may execute this deed poll by signing any counterpart.
| ta508Rs0.6
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Signing page

Executed as a deed poll

Signed, sealed and delivered by
Liberty Global, Inc.

by its altorney under a power ol atlorney dated 8 July 2011, and the altorney declares that it has
not received any notice of the ravocation of such power of atlorney, in the presence of:

sign here »
Aliorney

print name

sign here » .
Witness

print name

Signed, sealed and delivered by

LGI Bidco Pty Limited

by its attorney under a power of attorney dated 8 July 2011, and the attorney declares that it has
not received any notice of the revocation of such power of atlorney, in the presence of:

sign herew
Attorney

print name -

sign here »
Witness

prnt name

114509640 6




) Freehl “5 Signing page

Signed, sealed and delivered by

FOXTEL Management Pty Limited as agent for the FOXTEL Partnership
by

_sign here »

Company Secretary/Director

print name

sign here i
Director

print name

Signed, sealed and delivered by
FOXTEL Finance Pty Limited
by

Sign here »

Company Secrelary/Direcior

orint name -

sign here »

Direclor

[nnt name

1145096406
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