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(®) MITSUBISHI-UFJ FINANCIAL GROUP

MUFG '
FAGSIMILE TRANSMISSION HEADER

DATE OF MESSAGE: { MESSAGE NO: NUMBER OF PAGES
211212015 - INCLUDING COVER PAGE: 41
TO: ASX cc:

Market Announcements Office
FAX NO. ( 61 ) 2 9778 0999

FROM: MITSUBISHI-UFJ FINANCIAL GROUP
Corporate Administration Department
(Attn: YOSHIDA)
FAX NO. 81-3-6214-6367 TEL NO 81-3-6214-6626
RE: Submission of FORM 603

We hereby submit Form 603 as attached.
Best regards,

Yasutoshi Yoshida
TEL : 81-3-6214-6626
e-mail : yasutoshi_yoshida@hd.mufg.jp

This fax message contains confidential and/or personal information, which should not be read by a
person other than the specified addressee, disclosed or copied. If you have received this fax in error,
please contact the number indicated,
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(®) miTsuBiSHI-UFJ FINANCIAL GROUP

MUFG

MITSUBISHI-UFJ FINANCIAL GROUP
Corporate Administration Department
7-1, Marunouchi 2-Chome, Chiyoda-ku,

Tokyo, 100-8330, Japan

FAX NO. 81-3-6214-6367

TEL NO 81-3-6214-6626

12 Fehruary 2015
Dear Sir/Madam '
Becoming a substantial holder — Fairfax Media Limited (the “Issuer”)
On 6 February 2015 Morgan Stanley Australia Securitios Limited ("Morgan Stanley”) entered into an agre
ement (“Block Trade Agreement”} with Hanrine Investments Pty Ltd and Timeview Enterprises Pty Ltd (the
“Seller”) under which Morgan stanley agreed to sell by way of an underwritten block trade (“Block Tra
de”) 352, 455, 664 ordinary shares (the “Securities”) in the Issuer held by the Seller, The Securities
represent approximately 14 9% of the ordinary shares of the Issuer.
Upon execution of the Block Trade Agreement Morgan Stapley, in its capacity as underwriter, acquired a
relevant interest in approximately 14, 9% of the ordinary shares of the Issuer through the operation o
f section 608 of the Corporations Act 2001 (Cth).
Mitsubishi UF] Financial Group, Inc. (MUFG) holds approximately 22% of common stock of Morgan Stanley
Australia’s holding company, Morgan Stanley. Accordingly, by operation of section 608(3) of the Corpo
rations Aet MUFG acquired the same relevant interest in the Securities as Morgan Stanley Australia and
thus acquired substantial holding in the Issuer. Attached to this letter is a “Form 603 — Notige of
initial substantial holder” which sets out the details of MUFG's substantial holding in the Issuer, in
cluding a copy of the Block Trade Agreement. ‘
Morgan Stanley Australia has advised MUFG that the Block Trade has been fully allocated and js schedul
ed to settle on 12 February 2015. Upon settlement of the Block Trade Morgan Stanley and MUFG will cea
se to have a relevant interest in the Securities. It is anticipated that MUFG will submit a “Form 605
— Notice of ceasing to be a substantial holder” within 2 business days of gettlement of the Block Tra
da,
Yours faithfully

M. FLW%\

Masava Fujimots
Chief Manager

This fax message contains confidential and/or personal information, which should not be read bya
person other than the specified addressee, disclosed or copied. Ifyou have received this fax in error,
please contact the number indicated.
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Form 603

Cotporallons Act 2001
Section 6718

Notice of initial substantial holder

Tq Company Mame/Scheme FAIRFAX MEDIA LIMITED

ACN/ARSN 008 663 161

1. Detalts of subsatantlal holder (1)
Name Milsubishi UFJ Finanesal Group, Ing,

ACNIARSN (if applicable)  Not Applicable

The holder became a substanlial holder on € February 2015

2. Details of voting power
The total number of votes attached 1o all the vating shares in the company or volting imgrests in the scheme that the substantial holder or an associale (2) had a
ralavant interest (3) in on the date the substantial holder became a substantial holder are azs foliows:

Clazs of securltles (4) Number of securities Person's votas (5) Yoting power (6) _’

Ordinary Shares 350,546,063 350 548,063 15.26%

Bazed on 2,351,955 725 Ordinary
Shares Quistanding

3. Detalis of relevant fnterests
The nature of the relevant interest the subsiantil halder or an gssaciate had in the fellawing voting secuntiea on the daje the substantial holder became a
subslantial kalder are s follaws:

Class and number

Holder of relavant Interest Nature of relevant interegt (7) of securities

Relavani interest in shares that Morgan Stanley Australis Securites Limlied
Mitzublshi UFJ Financial Group, |has a relovant Interazt in Under section B0U(3) of the Corporations Acl as 1,796,475 Ordinary
Inc. Mitzubishi UFS Financlal Group, Ine. has veting power of over 20% in Morgan [Shares

Stanilay Ing,

Refevant Inerast in shares that Morgan Starley Austéalia Securilies Limited
(Mitsubishl UFJ Financlal Graup, |has & relevant interest in under section 608(3) of the Corporations Act as 2,122,142 Ordinary

inc, Mitsubishi UFJ Financlal Group, Ine. has valing power of aver 20% in Margan [Shares

Stanley Inc.

Relevant interest in shares th Morgan Stanley Australla Securllies Limited
Mitzublshi UFJ Financial Group, Jhas a relevant Interest In Under gection 808(3) of the Carporalions Act as 85,905 Ordinary
Ing. Milgubishi UF. Financlal Group, Irc. has voling Fower of over 20% In Morgan [Shares

Stanley Inc.

Relevant interes{ in shares that Morgan Staniey Australia Securities Limiteq
Mitzubishi LIF.J Financial Group, |has a relevant interest in under seclion §08(3) of tha Comoratians Ast T

Ine. Mitsubighl UFJ Financial Graup, Ing, has votlng power of aver 20% in Margan
Sianley lnc.

7.230 Ordlnary Shares

Relevant interest in shares thal Morgan Stanley Australia Securities Limited
Mitsubishi UFJ Financial Group, [has a relevant inerest in under teclion B0B(3) of tha Corporations Act as 334,882,000 Ordimary
nc. Mitzublshl UF) Plnancial Graup, Ine. has voling power of over 20% in Maraan [Shares

Stanley Ine.

Reizvanl interest In shares tha) Morgan Slanley Australla Securliles Limlted
Mitsubizhl UFJ Financlal Group, [hag a relevan intarsst in Under section B0E(3) of the Corporalions At as

Iric. Milzublshi UFJ Financial Group, Inc. has voling power of over 20% in Margan
Stanley Ine.

10,115 Ordinary Shares

Relevant interest in shares thai Maorgan Stanioy Auslralia Securties Limited
Mitsublsii UFJ Financial Group, fhas & relavant Intarest in under section 608(3) of the Corporations Acl as

Inc, Mitsubishi UFJ Financial Group, Irc. has valing powar of over 20% In Morgan
Stanley Inc.

92,187 Ordinary Shares
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4. Detalls of present reglstered holders
The persons registered as holders of the: securitles ralerred to In paragraph 3 ahove ara as follows:

RE: -

FUR BTG (F) #EiiEd

R:786 P. 04

Holder of relevant interest Reglstered holder of securitics re?ﬁg:g?ﬁgl é:rb;) Grasssiréz;t?e“;ber of
Miteubishi UFJ Finaneial Group, Ine. |Unknown Nat Applicalle 2,926,617 Oralnary
Mitsubishi UF) Flnancial Group, Inc, ~ [196C Custady Nominees (Austialla) |y apiicae o Ordinary
Mitsubishl UFJ Financial Group, Ine.  sUnknown Not Applicable 7,230 Orginary Shares
Mitsubishi UF.J Financlal Group, Ing, ng?:eggagfiaﬂi?"a Securities Nol Applicable gﬁ;':iz'mg Ordingry
Milsubishi IFJ Financial Group, Inc. f:;?;‘;f;?'gigﬁﬁwamﬁﬂ?:;'j;um Nat Applicable 0115 Ordinary
Witsubishi UFJ Financial Group, Inc. :rsnigdc“mdy Nominees (Ausiralig) INol Applicable gﬁ;gs Ordinary

8. Consideration

The conzsideration paid for each relevanl Inlerest referred 1 In paragraph 3 above, and o

hecame & substantial holder is a3 fallaws:

cauired In the faur maonths prist o the day that the substantlal helder

Conglderation (9)

. Date of Class and number
Holder of relevant interest acquisition interest of securltles
Cash Non-Cash
Mitsubishl UFJ Financial Group,
Ing, & October 2014 0.8092 | N/A 99,411 Ordinary Shares
Mitsublshl UFJ Fimangial Group,
Ing, 6 Oclober 2014 0.8120 | N/A 203 Ordingry Shares
Milsublshl UFJ Finangial Group,
Ing, 7 Qctober 2014 07992 | N/A 60,458 Ordl_nelry Sharas
Mitsublshl UFJ Financial Group,
Inc, 7 Oglober 2014 0.5048 | W/A 12,245 Qrdinary Shares
Mitsublshi UFJ Financial Group, Transfer in by an erdily contrelled by Morgan Slanley - see
Ing, 7 Qctober 2014 N/A Annexure B 59,168 Ordinary Shargg
Mitsublshl UFJ Finaneial Graup,
Ine. | October 2044 0.7668 | N/A 604 298 Oriinary Shares
Mitsubishi UF) Financial Group,
inc. B October 2014 0,7714 | N/A 35,993 Ordinary Shares
Milsubishi LUIFJ Financial Group,
Ine. 9 Oetober 2014 0.7680 | N/A 855,134 Ordingry Shares
Mitsubishi LIFJ Flnaneial Group,
Ing. 10 October 2014 06,7526 | N/A 178,620 Qrdinary Shares
Mitzybizhl UFJ Financial Group,
Ing, 13 Qclaber 2014 0.7434 | NJA 271,271 Qrdinary Shares
Mitsubishi UFEJ Financial Group,
Ine, 13 Qctobar 2014 0.7400 [ N/A 122,800 Ordinary Shareg
Mitsubishi UFJ Financlal Group,
Ine. 14 October 2014 0.7431 | N/A 162,273 Ordinary Sharas
Mitsuhishi LIF.) Financial Group,
Ine. _ 15 Oclober 2014 0.7638 | NiA 140.660 Ordinary Shares
Misubishi UFJ Financial Group, Collataral regeived by an entily controlled by Morgan Stanley
Inc. 18 Oclober 2014 N/A - S8 Annexure B 48,943 Ordinary Shares
Mitsubighi UFJ Financial Group,
Ing, 16 Qctober 2014 07603 | N/A 30,136 Ordinary Sheres
Milsublshl UF. Finangial Group, Transfer In by an entily controlled by Morgan Stanley - see
| Ine. 16 Oclober 2044 N/A Annexure B 108,529 Ordinary Shares
Mitsubishi UFJ Financlal Group,
Ine. 17 October 2014 0.7620 | N/A 172 E78 Ordinary Shares
Mitsubishi UF. Financial Graup, Collaleral received by an entily controlied by Morgan Staniey
Ing. 17 Qclober 2014 NIA - 528 Annexure B 13,102 Qrdinary Sharas
Milsvblshl L'FJ Financial Group,
Ing, 20 Qclober 2014 0.7857 | N/A 38,003 Qrdinary Shares
Mitsubishl UFJ Financial Group, Borraw by an entity conlrglled by Morgan Stanley - see
Ing. - 20 Octaber 2014 N/A Annexure B 77.803 Qrdinary Shares
Milsubishi UFJ Financial Group,
Ing, 21 October 2014 0.7881 | N/A 405,836 Qrdinary Shares
Milsubizhi UF.! Finarcial Group,
Ine. 21 Qolober 2014 0.7856 | N 195486 Ordinary Sharea
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Mitsubighi LFJ Financial Graup, Borraw by an entily controlied by Morgan Stanley - see

Ing, 21 October 2014 N/A Arnexurs B 80,277 Ordinary Shares

Mitsublshi UFJ Financial Group,

Inc. 22 Qctober 2014 0.7901 | NiA 343,923 Ordinary Shares
[ "Mitsubishi UFJ Financial Grong,

Ine. 22 Qclaber 2074 0.7850 | Nia 169,288 Ordinary Shares

Mitsubishi UFJ Financial Graup,

Ine. 23 Qclober 2014 0,7834 | N/A 796,787 Ordinary Sharas

Mitsubishi LUFJ Financial Group,

Ihe. 24 Octaber 2014 0.7808 | N/A 306,001 Qrdirary Sharea

Mitsubishi UFJ Financlal Group, Callateral raceived by an enlity centrolled by Morgan Staniey

Ing. 24 October 2074 N/A - tee Annoxure B 185,248 Ordinary Shares

Mitsubishi LUFJ Finanzial Group,

. 27 October 2014 0.7828 | N/A 189,682 Ordinary Shereg |

Miteubighl UF. Financial Group,

Ing, — 28 October 2014 0.7827 | N/A 260,327 Ordinary Shares

Mitzublshi UFJ Financial Group,

Ing, — _2Z8 Qctober 2014 0.7833 | N/A 04,385 Ordinary Shares

Mitsublehi UF.J Finareial Group,

ing. 28 Oclober 2014 0.7039 | N/A 249,139 Ordinary Shares

Miteuglshi UF. Financial Group, -]

Inc, _ 30 Dctober 2044 0.8023 | M/A 85,128 Ordinary Shares

Milzubishi UFJ Financigl Group,

Ihe. 31 Qctaber 2014 0.8203 | N/A 21,734 Ordinary Shares

Mitsubizhi UF.J Financlal Group,

Ine. 3 Novernber 2014 | 0.79a8 | na 280,124 Ordinary Shargg |

Mitsyhizh| UFJ Financial Group,

Ing, _ 4 November 2014 0.8047 | NiA 304 545 Ordingry Shares

Milsubishi UFJ Flnaneial Group,

Inc. 4 November 2014 0.8027 | N/A 53,421 Ordinary Shares

Milaublzhi UFJ Financial Group,

Ing, — 5 Nevember 2014 | 0.8047 [ nia 336,243 Ordinary Shares

Milsubizshi UFJ Financial Group,

Ine. 6 November 2014 0.7995 | /A 153,642 Ordinary Shares

Mitsupishi UFJ Financial Graup, Colateral recelved by an anlity contralied by Morgan Sianley

Ing, & November 2014 N/A = &8e Annexure B 160,273 Ordinary Shares

Mitsubisht UF. Financial Group,

Ing, —_— 7 November 2014 0.6078 | N/A 137,961 Ordinary Shares

Mitsubishi UF,J Flnancial Group,

ing, 10 November 2014 | 0.8258 | wa 202,814 Ordinary Shares
| MitsLibizhi UFJ Financial Graup,

Inc. 11 November 2014 | 0.8136 | NA 195,960 Ordinary Shares

Mitsubishi UF.J Flnaneial Group,

Ine. 11 November 2014 | 0.6160 | N/A 94,190 Ordinary Shares

Miteubishi UFJ Finangig| Graup,

Inc. 12 Noveriber 2094 | 0.6074 | N/A 201,337 Ordinary Shares

Mitsubishi UFJ Finenclal Group,

Ing, 12 Novernber 2014 | 0.8160 | NA 267,275 Ordinaty Shares

Mitsublshi UFJ Financial Group, Borraw by an entily contrelled by Morgan Stanley - gee

Ing, 12 Nevembper 2014 | N/A Annexure B 87,259 Qrdinary Shares

Mitzublshi UF.J Financial Group,

Inc. - 13 Novembaer 2014 | 0.7887 | wa 598,377 Ordinary Sharas

Miisubsiski UFJ Finareial Group,

Ine. _ 13 Novembar 2014 | 0.8000 | N/A 8,064 Ordinary Shares

Mitsubishi UFJ Firancial Group,

Ine. 14 November 2014 | 0,7922 | NW/A 204 684 Ordingry Shares

Mitzubishl UF. Financlal Group, Collatersl received by an entity controlled by Margan Stanley

inc. 14 November 2014 | N/A - s&e Annexure B 107,432 Qrdinary Shares

Mitzublshl UFJ Financlal Group,

Ing, 17 November 2014 | 0.78%8 | wa 12717 Ordinary Sharas

Mitsublshi UFJ Financial Groyp,

Ing, 18 November 3014 | 07004 | na 257,181 Ordinary Sharea

Mitsublshi UFJ Finaneial Group,

Ing, - 18 November 2014 | 0.7780 | N/A 2,965 Qrdinary Shares

Mitsubishi UFJ Financial Group,

Inc. 18 November 2014 | 0.7627 | NiA 269,267 Ordinary Shares

Mitsutishi UFJ Financial Group.

Ine. 18 Nevember 2074 | 0,7751 MNia,_ 1,831 Ordingry Shares

Mitsubishl UFJ Financlal Group,

ng. 20 November 2014 | 0.7857 | N/ 29,582 Ordinary Shares

Mitgubfshi UF.J Finangial Group,

Ing, —_ 21 November 2014 | 0.7578 | WA 207,968 Ordinary Shareg

Mitsubishi WFJ Flnancial Group, Collaleral regeived by an entity contrefled by Morgan Stanley

Ine. 21 November 2014 | N/A - 5E8 Annexure B 47,189 Ordinary Shares

Mitsubiehi UFJ Financial Group, Trangfer in by an enfily canlrolled by Morgan Stanley - gee

Inc. 21 Noverber 2014 | N/A Anriexure @8 86,922 Ordinary Bhares

Mitsubiehi UFJ Fimangial Greup,

Ine. 24 November 2014 | 07551 | N/A 18%,380 Ordinary Shares

Milsubishi LIFY Financial Group,

ne. . 25 November 2014 | 0.7408 | N/A 288,088 Ordinary Shares

Mitsubishi UFJ Financial Greup,

Ine. __ 25 Movember 2014 | 0,7400 | N/A 174,518 Ordinary Shares

Mitsubishi UFJ Financial Group.

Ine. 26 November 2014 | 0.7508 | N/A 318,128 Ordinary Shares

Mitsubishi UFJ Financlal Graup,

Ing, 26 November 2014 | 0.78%22 | wa 194,882 Ordinary Shares
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Ine. 27 Noveriber 2014 | 0.7476 | N/A 108,992 Ordinary Shares
Mitsubishi LIF.) Finengial Group,

Ine. 28 November 2014 | 0.7410 | N/A 13,882 Ordinary Shareg
Mitsubishi UFJ Financial Group, e

Ine. 1 Dacember 2014 0.7351 NIA 355 012 Ordinary Sharpa
Mitsubishi UFJ Financlal Group,

Inc. o 2 Decembar 2014 0.76587 | N/A 132 932 Grdinary Shares
Mitsubishi UFJ Flnancia) Group, Cellateral racsived by an entily controlled by Morgan Stanley

inc. 2 December 2014 | N/A = 3ee Annexure B 28,7595 Ordinary Shares
Milsubighi UF.J Financial Group,

Ing, — 3 December 2014 0.7624 | N/A 96,974 Ordinary Shares
Mitsubighj UFJ Financlal Group, Collateral recaivad by an entlily comtralled by Morgan Stanley

Ing. - 3 December 2014 | N/A - 50& Atnexure B 14.818 Orgingry Shares
Mitsubighi LFJ Flnancial Group,

Ing, 4 Recember 2014 0,7580 | NIA . 18,987 Ordinary Shares
Milaubighi UFJ Financial Graup, Callateral recaived by an enlity contralled by Morgan Stanley

Ing, 4 December 2014 N/A - 588 Annexure § 10.562 Ordinary Shares
Mitgubishi UFJ Flnancial Graup,

inc. 5 Decamber 2014 0.7840 | N/A 240,958 Ordinary Shares
Mitzublshl UFJ Financial Group, Collaleral received by an antity controlled by Margan Slanley

Ine. § Decamnber 20714 | NiA - 522 Annextrs B 16,443 Ordibary Shareg
Mitsublshi UFJ Financial Group, ]

Ine. B Detemnber 2014 0.7718 | N/A 241,158 Ordinary Shares
Mitsublshi UFJ Financial Gropg,

Inc. % December 2014 0.7675 | N/A 1,470 Ordinary Shares
Mhsublshl UFJ Financial Graup. Collateral recaived by an enlily contrallad by Morgan Staniey :
Ine. 9 Decamper 2014 NIA = 5ee Annexure B 97,181 Ordinary Shares
Mitsubishi UFJ Financial Group,

Ire. 10 December 2014 | 0.7581 | N/A 26,780 Ordinary Shares
Mitsubishi UF.} Financlal Group,

Ing. 10 December 2014 | 0.7850 | WA 168 Ordinary Shares
Mitsubishi UFJ Flnaneial Graup,

Ing. — 11 December 2014 | 0,7559 | N/A 186,225 Ordinary Skares
Mitgubizhl UFJ Financial Group, —

Ing, - 11 Dacember 2014 | 0,7569 | N/A 306,312 Ordinary Shares
Mitsubizhi UFJ Flnancial Group,

ing, R 12 Deearmber 2094 | 0.7587 | N/A 1,908 Ordinary Shareg
Mitsubighi UFJ Financial Group,

Ing, - 15 December 2014 | D.7657 | N/A 15 646 Ordinary Shares
Mitsupishl UFJ Finarcial Group, s —|
Inc. 16 December 2074 | 07845 | N/A 102,806 Ordingary Shares
Mitsublshl UFJ Financial Group,

Ine. 17 December 2014 | 0.7468 | N/A 18,843 Qrdinary Shares
Mitsubishi UF.J Finangial Graup, 1,743,742 Ordinary

Ine. 16 December 2014 | 0,7815 | N/A Shares

MRsubishi UFJ Financlal Group, Coliateral racaived by an entlly eantrallad by Margan Stanley

Ihe. 18 December 2014 | N/A = &6 Annexure B A 417 Qrdinary Sharas
Mitzubiski UFJ Financial Group,

Ine. 18 December 2014 | 06238 | WA 183,441 Ordinary Sharas
Mitsubishi UF. Fingncial Group, Caollataral received by an entily cordrolled by Mergan Stanlay

Ine. 18 December 2014 | N/A - ee Annexure B 153,570 QOrdinary Shares
Mitsubishi UFJ Financlal Graup,

Ing. |22 December 2044 | 0.8408 | N/A §7 166 Ordinary Shareg
Mitsubishi UFJ Flnaneial Groug, Colisteral recaived by an entity controlied by Morgan Stanley

Inc. 22 December 2014 [ N/A r 322 Annexure B 53.901 Ordinary Shares
Milsublshi UFJ Finangial Group. —
Ine. 23 December 2014 ) 0.8375 | N/A 118,846 Qrdinary Shares
Mitsubishi UFJ Fingnglal Group, Collataral recejved by an entity controlled by Morgan Stanley

Ine, 23 Decemnber 2014 | N/A - S&8 Annexure B 249 826 Qrdinary Shares
Mitsubishi UF. Financkal Graup,

Ine. 24 December 2014 | 08487 | NIA 154,292 Ordinary Shares
Mitsubighi UF.J) Financial Group,

Ine. 20 Decomber 2014 | 0.8734 [ N/A 73,800 Ordinary Shares
Milzubighi UFJ Financial Group, Borrow by an entity eoniralled by Morgan Stanlay - cee

Ing. 29 December 2014 | N/A Annexure B 84.071 Ordinary Shares
Miteubishi UFJ Finaneaial Group,

Ing, 30 Decemnber 2014 | 0.8611 | WA 182,705 Ordinary Shares
Milsublshi UFJ Financial Graup,

Inc. 31 December 2014 | 0.86804 | WA 36,795 Ordinary Shares
Mitsubishi UFJ Finangial Group,

Inc. 2 January 2015 0.B646 | N/A 61,68% Ordinary Shareg
Mitsubishi UFJ Financhkal Geaup, Barrow by an entlty controlied by Mergan Stanley - see

Inc, _ 2 January 2015 MNA Annexure B 169,888 Ordinary Sharos
Mitsubishi UFJ) FInancial Group,

Inc. & Jahuary 2015 0.8761 ! N/A 13,5667 Ordinary Shares
Milsubishi UF.) Flnancial Graup,

Ine. & January 2015 0.E770 | M/A 260 8901 Ordinary Shares
Mitsubizhi UF.J Financlal Group, .
Ihe. 7 January 2015 0.8597 [ N/A 44 578 Ordinary Shares
Mitsubishi UFJ Financial Graup. Collateral recelved by an entity sontrolled by Morgan Staniey

Ine. 7 January 2015 MN/A - gee Annexure B 154,576 Ordinary Shares
Mitsubizhi UFJ Financlal Group, -
Ing, g January 2015 0.8661 NiA 242 121 Ovdinary Shares
Milsubishi UF.] Financial Group, T
Ine. & January 2015 0.8707 | MN/A

45,155 Qrdinary Shares
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Mitsubishi UFJ Financlal Group, Collateral recelvad by an enlity contralied by Morgan Stanley :
Ing, — 8 January 2015 N/A —3e¢ Annexure B 23,307 Qrdinary Shares
Mitsublshi LIFJ Finaneial Group,
Inc. — 12 Januaty 2015 0.BB4E | MJA 134,488 Ordinary Shares
Mitsubizhi UFJ Fimancial Graup,
Ine. 18 January 2015 R.8504 | N/A 4,218 Ordinary Shares
Mitsubishi UFJ Finangial Graup, Bortow by an entlty comrolied by Morgan Stanfey - see
Ine. 13 January 2015 MN/A Atiriexure B 95,009 Ordinary Shares
Mitsubishi UF.J Financial Graup,
Ine. 14 January 2015 0.8750 | N/A 180,588 Ordinary Shares
Mitzubighl UFJ Financial Group,
Ing, 15 January 2015 0.8660 | N/A 15,835 Ordinary Shares
Milsublzhi UF. Fipancial Group, Collaieral raceived by an entity controled by Morgan Stanley
Ing. 15 January 2015 N/A, - s8¢ Annexure B 236,609 Ordinary Shares
Mitsubisti UR) Financial Group,
Ine. — 16 January 2015 08453 | N/A 78,470 Ordinary Sharas
Mitsubishi UFJ Financial Graup, Borrow by an anlily controlied by Morgan Starley - see
Ine. 16 January 2015 N/A Anfiexure B 277,949 Qrdinary Shares
Mitsubishi UF.J Finanglal Group, -
Inie. 19 Japuary 2015 0.8520 | N/A 124,510 Ordirary Shares
Mitsubishi UFJ Financial Group,
Ine. 20 January 2015 0.8338 | N/A 718,888 Qrdinary Shares
Mitsubizhl UF.J Financial Growp, Botréw by an entily contrallzd by Morgan Slanley - see
Ing, 20 Janusry 2015 17 Annexure B 403,579 Ordinary Shares
Mitsublshi UFJ Finaneial Group,
Ing, 21 Janusry 2015 0.8444 | nyA B46 852 Ordinary Skares
Mitsubishi LIFJ Finandis! Group,
Ine. 21 Janygry 2015 0.8437 | N/A 78,182 Ordingry Shares
Mitsubishi UFJ Firsncigl Gralp,
Ine, 22 Janyaiy 2015 0.5388 | N/A 881,023 Ordingry Shares
Mitsubsishi UF.J Financial Sroup,
Ine. _ 22 Janyary 2015 0.8347 | N/A 111,563 Ordinary Sharag
Mitsubight UF.J Financial Group, Collateral recelved by an enlily controlled by Morgan Stanlgy
ne. 22 Janyary 2015 Nia = 568 Annexure B 25,418 Ordingry Shares
Mitsublzhi UFJ Financial Group,
NG, - 23 Jahuary 2045 0.8457 | N/A 519,225 Ordina[! Ehares
Witsubishi UFJ Flnaneial Group, Gullateral received by an entity eantrolled by Morgan Stanley
Ine. 23 January 2015 N/A - Beg Annexure B 365,179 Ordinary Shareg
Mitsubishi UF Financial Group,
e, 27 January 2015 0.8706 | NIA 22,573 Ordinary Shareg
Mitsubishl UFJ Finangial Group, Collataral recelvad by sn entity canlrolled by Morgan Stanley
Inc. 27 January 2015 N/A - 8ee Annexyre B 215,708 Ordinary Shares
Mitsubishi UFJ Financial Group, Transfer in by an entity controlled by Morgan Stanley - see
In. 27 January 2015 NIA Annexure B 42,647 Qrdinary Shares
Mitsubizhi UFJ Financial Group,
Ing, 28 January 2015 0,8805 | N/a 25,947 Ordingry Shares
Mitsubdshi UF.J Financlal Groyp,
Ine. 28 Janugry 2075 0.0688 | N/A 337,088 Drﬂrlary Sl:lg_as
Miteubizhi UFJ Financial Group,
Inc. 30 January 2015 0.8808 | N/A 10,114 Ordinary Shares
Mitsubighl UFJ Financial Group,
Ing. 2 February 2015 0.88GE | N/A 53,034 Ordinary Shareg
Mitswthishl UFJ Financial Greup,
Ing, 3 February 2015 0.9081 | N/a 247 814 Ordinary Shares |
Mitsublshi UFJ Fingnclai Group,
Ing, 3 February 2015 0.9200 | Nia 8,408 Ordinary Shares
Mitswhishi UFJ Financial Group,
ine. 4 February 2015 0.9741 | N/A 257 281 Ordinary Shares
Mitsubishé UF) Flrancial Group. 1,204,048 Orditary
Ine, S Fabruary 2015 0.5191 | N/A, Shares
Milsubishi UFJ Financial Group, Transfer in by an entity controllad by Morgan Staniey - ses
Ine. 9 February 2015 MN/A Annexurs B 81,960 Ordinary Shares
Mitsubishl UFJ Financlal Graup,
Inc, 8 February 2015 0.95068 | N/A 985,008 Ordinary Shares
Relevant inlerest arising from
ite capacity a3 an urtervriler

Mitsubishl UF. Financlal Group, upon executlon of the Block 352,455,064 Ordinary
Ing, & February 2015 0.8678 | Trade Agrearnent Shares __J
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6. Asspcietes
The reagons the persons named in paragraph # abave are associates of the substanlial halder are as follows:

Name and ACN/ARSN (if applicahle) Nature of aggaciation

Each company referred to iz an agsociate of Miteubishi LIFJ Finanaisl Group, Inc. under

See Annexure A maction 12 of e Corporations Act

7. Addreszsc
The atitresees of persons named [n this form are ag follows:

Name Address
Mitsubishi UFJ Financial Group, Ine. 2-7-1, Marunouchi, Chlyoda-ku, Tokyo, 100-8330, Japan
]
Signature
print name  Mr Masaya Fujlmeto capaclty  Aulharised signatory

slon here : ML f - Aj&—~ data 12 February 2015
L
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ANNEXURE “A"

This is Annexure "A” of 4 pages referred 10 in tha Form 80% {Nolice f Initial Substant|g| Heider), signed by me and dated 12 February 2015

Hfrgat

Signed; ya Fyllmoto

Miteubishi UFJ Finangial Group, ing.
The Bank of Tokyo-Milsubishi YFJ, Lid,
Mitsubishi UFJ Trust and Banking Corporation
Mitsubishi UFJ Sacurities Holdings Co.. Lid.
MU Business Engineering, Ltd,

The Mitsubishi LIFJ Factars Limited

Mitsubishi UFJ Staff Sarvice Co., Lid,

MU Techno-servies Co., Lid.

MU Office Service Co., Lid,

Tokyo Credit Service, Lid,

MU Buslness Sarvice Ce. Ltd.

Mitzublshl UFJ Loan Business Co.,Ltd.

MU Welfare Sendce Go., Lig,

Mitsubishi UFJ Infarmation Tachnology, L.
MU Center Sarvice Takyo Co., Lid,

MU Canter Service Nagoya Co., Ltd.

MU Geniler Service Oseka Co., Lid.

MU Buginess Aid Ca., Ltd,

MU Property Reserch Campany Limited
Mitgubishi UFJ Home Loan CREDIT GO, LTD.
The Dismand Home Credit Company Limited
Mitzubighi UF.) Reserch & Corsulling Co., Lid,
MU Fronlier Servicer Go,, Lid.

Qtemachi Guarantas Go., Lid,

MU Lean Administration Suppart Co,, Lid.

MU Operatlon Gontral Support o, Lig,
shinlokye Guarantes Go., Lid,
Tokumei-Kumlai (Only One)

kabu.com Seeuritiez Co,, Lid.

MU Communtications Co_, Lid.

Tokyo Assaciates Finanee Corp,

Japan Elecironic Manetary Claim Organlzation
MU Business Partrier Co,, Lid.

MUT Business Outsourcing Go., Lid,
Mezzanine Sotution || Limited Partnership
Mrisuibighi UF) Capital Go.,, Lid.

Mitsubighi UFJ Venture Fund No.2 Investment Limited Liability Partnarehip
MLUFG Venturs Capilsl No.1 Limited Liability Parnarahip
Miteubishi UFJ Capilal I Limited Partnarship
Mitsubighi LIFJ Capital IT Limited Parnership
Mitsubishi UFJ Gapital IV Limited Parfnership
Tohoku Senary Industry Support, Limited Partnership
GiDE Fund Investment Limited Partnership
The Mitsubishi As=et Bralne Cempany, Lirmited
BOT Lease Ca., Lid.

The Talsha Bank, Lid,

Talshe Shinyohosho Co.,Lid,

The Chukya Bank, Lid.

The Chukyo Card Cq., Lig.

Mobit Ga., L.

Mipporn Muiual Housing Loan Co., Lid,

JM Real Estata Co., Lid,

Jibunt Bank Gorporation

Faygent Co., Lid,

JACCE CO. LTD.

JALCARD Inc.

Yume Shokei Fund

Yuma Shokei Fund Ma.2

Next Step Fund

Mezzanine Solution 1 Limited Partnership
M-U-Trust Sougou Kanri Co., Lid.

Mitzubisti UFJ Trusl Business Ga,, Ltd.
Ryoshin Data Co., Lid.

Mitzubishl UFJ Ttuel Sysiems Co,, Lig,
Mitsubishi UFJ Trust Investment Technology Institute Co., Lid.
Mitsubishi UFJ Trust Hosyo Co., Ltd,

Ryoshin DC Card Company Ltd.
M-U-Tryst-Apple Planning Gompany, Lid.
Mitsubishj UFJ Real Estale Services Co., L.
Milsubighi UFJ Daika Businesa Cea., Lid,

The Master Trust Bank of Japan, Lid,

MU Investments Co., Lid,

Mitsuhlshi UFJ Glohal Custody Japan Limited
Japan Shareholder Servicas Lid.

Mitsubishi UF.J Asset Maragement Ca., Lid,
Tokurnei-Kumial (GPI)

Aberdesn [nvestment Management K. K.

AMP Capital Invesiors KK
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Corporate Value Up Fund Investment Limited Llability Partnership
MM Pannarship

MU Facility Service Co., Ltd.

MUS Information Systems Ca,, Lid.

MUS Business Service Co,, Lid.

MU Hands-gn Capltal Ltd.

KOKLISAI Azset Management Co,, Lid.
Mitsubizhl UF.J Morgan Stanley Securilies Cao,, Lid.
Mitsubishi UF.! Merrill Lynch PB Securilies Co., Lid.
Marunouchi Capltal Co., Ltd.

Morgan Stanley MUFG Securitien Co,, Lid.
Mitsubish| UFJ NICOS Co., Lid,

Carg Business Service Cgp. L,

MU NIGOS Busineas Service Ca., Lid.

MU NICOS Credil Co.,Ltd.

JMS Co., Lid.

Paygent Co,, Lid,

ACGOM CO,, LTD.

IR Loan Serviging, Inc.

AFRESH CREDIT CO., LTD.

General Incorperated Assaciation Mirai Gapital
Power Invegiments LLC

MU Credlt Guarantee Co., Lid,

Defined Genttibution Plan Consulling of Japan Co., Lig,
Mitsublshi UFJ Personal Financial Advisers Co., Ltd.
Mitsubishi Research Institute DCS Co.,Ltd.
Mitsubishi UFJ Leasa & Finange Gompany Limited
Marunguchi Gapilal Fund |

Banco do Tokyo-Mitsubishi UF. Brash /A
Bank of Tokyo-Mitsubishi UF. (Canada)

BTMU) Capital Corporation

Englne Lease Finence Corporation

BTMU Financial Services, Inc.

Aviglion Lease Finanes L.L,C

Beacon Rall Laasing, Inc,

Aviation Laase Labuan Corporation

BTMU Leasing (Canada) Carporation

Beacon Intermadal Leasing, LLC

Beacon Rail Leasing Limited

Bepgon Contalasr Finange LLS

ELFC Singapore Ple, Lid,

Beacon Rail Fingnce (LK) Limited

Beacon Raeil Fingnce (Euraps) Limiled

BTMU (Curacas) Moldings N.V,

Bank of Tokya-Milswhishl UFJ (Halland) N.V.
BTMU Trus! (Holland) B.V.

Hank of Tokyo-Mitsublahi UFJ (Polska) Spelka Akcyjna
BTMLU (Europe) Limited

BTMU Leasing (UK) Lid,

8TMU Leasa (Deutachiand) GribH

BTMU Leasing & Finance, Ine.

Bank of Tolyo-Milsubishi UFJ (Malaysia) Berhad
BTMU Capllal Leazing & Finance, Ine.

ETMU Netth America Internatlonal, Ing,

Bank of Tokyp-Miisublshi UF. (Mexico) §.A.
BTMU Nominees (HK) Limiled

ETMLUI Nomineas (UK) Limited

UnlonBanCal Corporation

Unlon Bark, N.A,

Urion Bank of California Lessing, Ine.

UBOC Community Development Corporation
UBOC Comstoek 1

UnlenBane Invesiment Services, LLC

Stanco Properties, ine.

Bankers Commercial Corporallon
UnicnBianCal Gemmercial Funding Corperatlon
UnlenBanCsi Equites, ine.

UnisnBanCal Venture Corporation

UNBC Leasing, Inc.

LinignBanCal Lessing Carporation
UnlonBanCal Moraage Carparation
Mills-Ralston, inc.

SB8& Really Inc,

Highiark Capltal Managemenl, Ine.

BCC OX |, Ine.

BCC OX 11, Ing,

SEMA OPB LLG

SEMA QPR LLG

MORGANTOWN OLS LLE

MORGANTOWN QL7 LLC

MORGANTOWN OLS LLG

DICKERSON OL4 LLE

Baylown One A, LLG

Baylown Qne B, LLC

Baylown Ona Pariners, L.P.

UBOEC Insurance, Ing.

TRL One A, LLG

TRL. One B, LLC

TRL One, LP
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BM1,LLG

Kiik Technologies Corp,

LB Laasing Corporation

Sand Dollar GP LLC

PCE Service Corporation

Pacific Crest Gapital Trust [

Pacific Crest Capltal Trust It

Pacifle Cresl Capltal Trust 11}

Facific Capital Statutery Trust |

Shiloh IV Wind Projact, LLC

Shilah IV Holdings Lesser Trust

Green Unian I Trust

Green Union (1 Trust

Grean Lnion NI Trust

Tehleaze Corporation

BTMU Adminisirators, Ing.

BTMU Funding Cerparation

BTMU Financlal & Leasing Cemporation B-3
BTMU Financial & Leaslng Corporation B-4
BTMU Financial & Leaging Corporation 8-
BTMU Financial 8 Leasing Gorperation B-11
U.B. Vehitle Leaging, Ing,

BTMU Financlal Resources, Ing.

BTML Serviee Comp,

BTMU Financizl & Leasing Porfolios, Ine.
BTMU Financlal & Leasing Gorparation

QX 2000 LLC

OX 2000-2 LLC

Southern California Buziness Developmant Corporation
Calalina Solar Holdings Lessar Tryzt
Catalina Solar, LLC

FT. ETMU-BRI Finange

FT U Flnance Indonesia

PT. MU Research and Consulting Indonesia
BTMU Praferred Capital 1 Limitag

BTMU Preferred Gagital 2 Limited

BTMU Participation (Thafland) Cer, Ltd,
ZAQ Bank of Tokys-Mitsublshi UF) (Eurasia)
BTMU Preferred Capital 2 Limiled

BTMU Preferrad Capltal 5 Limiteg

Bank of Tokyo-Mitsubishi UFJ {Chirma), Ltd.
BTMU Preferred Gapital & Limiled

BTMU Preferred Capilal 7 Limited

ETMU Prefarred Capital 8 Limited

BTMU Praferred Capilal 9 Limited

BTMU Bacurliles, Ine.

BTMU LF Gapital LLC

BTMU Liquidity Reserve Itvestment Limited
Bank of Tokyo-Mitsubishi UFJ {Turkey) Anarim Sirketi
MUFG Americas Capital Gampany

Bank of Ayudhya Publle Company Limited
Krungsrl Ayudhya AME Limiled

Krungsri Factering Gornpany Limitad
Aywdhya Developmant Leasing Company Limited
Ayudhya Capllal Auto Lease Public Cormpany Limiled
Rrungsriayudhya Card Carmpany Limiled
General Card Services Limited

Ayudhiya Cepilal Services Company Limitad
Krungeri General Insurance Braker Limited
Krungsr Lifa Assurance Eroker Limited
Krungsri Asset Managemeni Company Limitad
Total Bervices Selulians Public Company Limited
CFG Sendces Company Limileq

Krungsr Securities Public Company Limited
Siam Really and Services Company Limited
Ayudhya Card Services Company Limited
Ayudhya Total Solutions Public Company Limitad
BOT Leass (MK) Co,, Ltd.

FT Bumiputera - BOT Finance

BOT Lease Halding Philippines, Ing,

BOT Lease and Finance, Philippines. Inc.
BTMU! Leasing (Thalland) Co., Ltd.

BTMU Helding (Thailand) Co., Ltd,

Bangkak BTMU Limited

Emerald Engine l.easing Limited

ROT Lease(Eurasla)LLC

Dah Sing Financlal Heklings Limited

Dah Sing Banking Graup Limiled

Dah Sing Bank, Limitag

Margan Stanley MUFE Loan Partners, LLG
BOT Lease Gonsulling (Shanghai) Go., Ltd.
BOT Leass (Tianjin) Ca., Ltd,

GOLDEN ASIA FUND VENTURES LTD.
MC Engine Leasing Limiled

Lakefield Wind Project OF Trust

Lakefield Wind Projeg!, LLG

Pagwind Holdings Lessor Trust

Pacific Wind, LLC
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Vietnam Jolnt Stock Cemmergial Bank for Industry and Trade
Tezen Card Services Limited

Melro Deslgnae Company Limited

Mitsubishi UF.J Trust Inlernational Limited
Mittubishi UFJ Trust & Banktng Corporalion (UEA)
Mitsubishl UFJ Baillle. Gifford Assel Managemant Limiled
Milzyhlshl UFJ Global Guslody 8.A.

MUGE Lux Managementi S.A.

MUTB Preferred Capltal Limited

Mitsubighi UFJ Investmant Sarvices (HK) Limited
Mitaubishi UFJ Asset Managemenl {UK) Lbd.
LUX J1 FUND

FGL Lux Holdings, S.a ),

Mitsublshi UFJ Fund Services Haldings Limited
MUFG Fund Senvices (Eemmuda) Group Limited
MUF@G Fund Services {Holdings) Limlted

MUFG Fund Services (Bermuga) Limlted

MUFG Fund Services Group Limited

Rosebark Management Limited

Fulerum Group (Guermnszey) Limied

MUFG Fund Services (Cayman) Limited

MUFG Fund Services (Cayman) Group Limited
MUFG Fund Services {Iretand) Limited

Fulgrum Corporate Nomineea Limited

Fund 3ecretarles Limitad

MUFG Fund Services Limiled

MUFG Fund Services (Canada) Limiled

MUFG Fund Sarviges (US) Inc.

MUFG Fund Services (UK) Limited

MUFG Fund Services (Malifax) Limited

MUFG Famlly Offica Sarvices Limited

MUFG Farmily Office Services (Canada) Limited
MUFG Family Office Sarvleas Management {Bermuda) Limited
MUFG Fund Serviess (Singapere) Pte, Lid,
Mandir Directors Lid.

Mansec Sacretaries Lid,

Tie Holdings Lid.

MU Japan Fung LG

Aberdean Agset Managerment PLC

Aberdeen Assat Manapers Limiled

Aberdeen Asset Management Asia Limiteg

SWS MU FUND MANAGEMENT CO.,LTD.
AMP Capital HoldIngs Lirided

Miteuhishi LIFJ) Securilies Intemational ple

TMI Nominees Lirmited

Mitsublshl UFJ Securilies (Singapore), Limiled
Mitsubishi UFJ Securllles (USA), Inc,

Mitzubishi UFJ Secunities (HK), Limileg

MFHEK Mominees Limitad

Ling Zheng Invastment Consulling (Shanghai) Co., Ltd.
Mitsublshi UFJ Securities {HK) Holdings, Limited
Mitsubizhi LIF.) Wealth Management Bank (Swilzerland), Ltd.
EASY BUY Public Company Limited

PT. Bank Nusantara Parahyangan, Thk.

ACOM (U.8.A}INC,

MUFG Capltal Finance 1 Limiled

MUFG Capial Finance 2 Limiled

MUFG Capital Finence 4 Limited

MUFG Capital Finance 5 Limitad

MUFG Capital Finance & Limited

MUFG Capltal Finanee 7 Limiled

MUFG Capital Finarice 8 Limited

MLUIFG Capital Finance 8 Limited

GOLDEN ASIA FUND, L.P.

DECS Informatlon Technology (Shanghat) Co., Lid
Purple Fingnce (Gayman) International Lid.

Llon Rock Leass Co., Lid.

Bangkek Milsubishi UFJ Lease Ca., Lid
California First Advisory Services

Califarnia Flrst Gapltal Management

Californla Flrst Corparation

Union Capital Advisors, Ine.

Inland Valiey Bancorp

The Californla-Sansome Corporailon
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ANNEXURE “p"

This Is Annexure “B" of 3 pages referred [0 in the Form 603 (Notice of Initiaf Substantial Holder), signed by me and daled 12 Fetruary 2015,

LY

R

Signed: Mr. Magaya Fujiroto

Schedute

Type of Agrsoment Customer Prime Broket Accouat Agreement

Partles to agreement Margan Stanley & CoLLC.an behar of g Mergan Stanley anfitles ang

LAZARD ASSET MANAGEMENT LLC SPECIAL SITUATION /O PRIME

L BROKERAGE

Transfer Date 20141111 20150119

Holdar of Voting Rlghts Margan Stanley

Are there any reatrictions on voting rightz; Na

If yes, detail Nl applicable

Scheduted Return Dale {if any) Open

Doez the borrower have the right ter return early? Yz

If yes, detall Margan Stanley may retum rehypothecated shares at any time,

Does the lander have the right to recall early? | Yes

If yeg, detail The customer may recail shares from Morgan Stanley at any lime,

Will the securities be returned on settlements | Yos

If yea, detall any exceptlons In the ordinary course of Rusinacs, securitiat will be returned (o custarners. Upor @ customer EVart of Defaull, Morgan Starley has

the right 10 set off chiigations owed to the customer againet obligations of the cuslomer ta Maorgan Stanley and to foraclose on any collateral, incleding

rehypothecated securities, for the purpose of arriving at a single claseoul amount. In such a dafaull scenario, Morgan Stanley may do an actual or deamed sale of
L the retypothecated securilies,

Schedule

Type of Agreement Qverseas Securities Lander's Agreement

Parties to agreement Morgan Stanley & Co. International ple and JPMORGAN CHASE BANK,
N.A.

Transfer Date 20150113;

Holder of Voting Rights Each Party undertakes that where It holds securities of the same
description as any securltles borrowed by it or transferred to it by way of
eoliateral at a time whan a right to vote arizes in respect of such secyrities,
ft will use its best endeavours to arrange for the vating rights attached to
Such securities to be exerclsed in ageordance with the instructions of the
Lender or Borrower (as tha case rmay be).

Are thera any restrictions on voting rights? Yesthle

If yes, detail As stated above,

Scheduled Return Bate (if any) Open

Does the borrower have the right to return early? Yesthlo

Hyes, detall The Borrower Is entitled at any time to terminate a particular loan of Seeurities and ta redeliver all and any Equlvalent Securities due and
outstanding to the Lendar it ccordance with the Lender's instryctions.

Does the lender have the right to recall eariy? | YesiNa
If yes, detail The Lender may call for the redelivery of all or any Equivalent Securltles at any time by giving notice en any Business Day of not less than
the standard settlement time for such Equivalent Securlties on the exchange or in the clearing organisation through which the relevant borrowed
Securities were ariginglly delivered, The Berrower shall redeliver such Equivalent Securitjes not later than the expiry of such netice in accordance with
the Lender's instructions.

Will the saturitios be raturned on setHement? | Yesfg

IFyes, detail any exceptions If an Event of Defaylt occurs in relation to either Parly, the Parties' dellvery and payment ohligatlans shall be
accelerated su as to require performance thereof at the time such Event of Default oceurs. In such event the Relevant Value of the Securities to be
delivered by each Party shall be established in aceordance with the Agrezement and on the basis of the Relevant Values so established, the sums
due from one Party shall be set-off against the sums due from the other and only the balance of the account shall be payable.

Schedule

Type of Agreement Global Master Securities Lending Agreement

Parties to agreement Morgan Stanley & Co, international plc and THE NORTHERN TRUST
COMPANY

Transfer Date 20141219; 20141222; 20141223; 20141224; 20150102; 20150108;
20150106; 20150107; 20150108; 20150113; 20150114; 20150128;
20150125;

Holder of Voting Rights Borrower

Are there any restrictions on voting rights? Yoo!Na

If yes, detall Not applicable

Scheduled Return Date (If any}) Open

Does the barrower have the right to return eg rly? Yes/he

If yes, detail The Borrowar is entitled at any time to terminate a Loan and to redzliver al and any fquivaient Securitles due and oatstanding to the
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Lender in accordance with the Lender's instructlams,

Does the lender have the right to recall early? | Yesfho

If yes, detall The Lender is entitled to terminate 2 Loan and te call far the redellvery of all or any Equivalent Securities at any tima by giving natlce
on any Business Day of not less than the standard settiament time for such Equivalent Securlties an the exchange or in the clearing organisation
threugh which the Loaned Securities were origlnally delivered.

Will the securities be returned on settlement? | Yesine

If yes, detail any exceptions If the Borrower does not redeliver Equivalent Securities in accordance with the Agreement, the Lender may by
written notice to Borrower terminate the Loan farthwith and the Partiag' delivery and payment obligations in réspect thereof,

Schadule

Type of Agreament Overseas Securities Lender's Agreement

Partles to agreement Morizan Stanley & Co. International plc and CITIBANE NA

Transfer Date 20121208; 20141210; 20141211; 20141212; 20141215, 20141216;

20141217; 20141218; 20141218; 20141222; 20141223; 20141224,
20142226; 20141225; 20141230; 20141231; 20150102; 20150105;
20150106; 20150108; 20150109; 20150112; 20150113; 20150114;
20150116; 20150119; 20150121; 20150122; 20150123; 20150127,
20150128; 20150130; 20150202, 2015020%; 20150204; 10150205;
Haoldar of Vating Rights Each Party undertakes that whers it holds securities of the same
description s any securities borrowed by it or transferred to it by way of
collateral at a time when a right to vote arises In respect of such seeyrities,
it will use its bast endeavours to arrange for the veting rights attached to
such securities to be exerelsed in actordance with the Instructions of the
Lender or Borrower (as the ¢ase may be),

' Are there any restrictions on voting rights? Yas, e
i yes, detall As stated above,
Scheduled Return Date (if any) Open
Pogs the borrower have the right ta return early? Yoo g

If yes, detall The Borrower is entitled at any time to terminate a particular loan of Securities and to radeliver all and any Equivalent Securities due and
autstanding to the Lender in aceordance with tha Lender's instructions.

Does the lender have the right 12 recall early? | Yosine

If yes, detail The Lender may call for the redelivery of all or any Equivalent Securities at any time by giving notice on any Business Day of not legs than
the standard settlernent time far such Equivalent $ecurities on the exchange or in the clearing organisation through which the relevant borrowsd
securities were originally defivered. The Borrower shall redeliver such Equivalant Securities not later than the explry of such notlee in accordance with
the Lendar's instructions.

WIIl the seturities be returned on settiement? | Yes/Ne

If yes, detail any exceptlons If an Event of Default accurs in relation to aither Farty, the Partles' delivery and payment obligations shall be
accelerated so as to require performance thereof at the time such Event of Default occurs. In such event the Relavant Value of the Securities to be
delivered by sach Party shall be established in accordance with the Agreement and on the basis of the Relevant Values so established, the sums
due from one Party shall ba set-off against the sums due from the othar and only the balanca of the actount shall be payable.

Schedule

Type of Agreement International Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co. International ple for itself and as agent and
trustee for and on behalf of the other Morgan Stanley Companies and
CREATION FUND LIMITED

Transfer Date 20150120;

Holder of Vating Rights Prime broker has the right to vote securities rehypatheeated from the
Client,

Are there any restrictlons on voting rights? YestNo

If yes, detail Not applicable

Seheduled Return Date (If any) Open

Does the borrower have the right to return garly? Yesthe

If yes, detall Prime broker may return shares which were rehypothecated from the client at any time,

Does the lender have the right to racall sarly? | Yesihe

If yes, detail Frime broker will be reguired to return to the client shares rehypothecated from the elient's account upon a sale of those shares by

the cllent.

Will the securitles be returned on sertlament? | Yes/Ma

If yes, detafl any exceptions Upon an Event of Default, the default market value of all Equivalent Securitlas to be delivered will be determined and
on the basis of the amounts so established, an account shall be taken of what is due from each party to the gther, The amounts due from one
party shall be set off against the amounts due from the other party and only the balance of the account shall be payable.
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Schedule

Type of Agreement International Prime Brokerage Agreemant

Partles to agreement Margan Stanley & Co. Internatiumlc for itself and as agent and
trustee for and on behalf of the other Margan Stanley Companies and
AMUNDI ABSOLUTE RETURN MACQUARIE ASIAN ALPHA MASTER FUND

Transfer Date 20150119; |

Holder of Voting Rights Prime broker has the right t& vate securitics rehypothecated from the
Client.

Are there any restrictlons on voting rights? ¥és5iNo

If yes, detall Not applicable )

dcheduled Return Date (if any) Open

Does the barrawer have the right to return early? Yes/Ne

If yes, detail Frime breker may return shares which were rehypothecated from the client at any time.

Does the lender have the right to recall early? | Yesitia

If yes, detail Prime broker will be required ta return to the cllant shares rehypothecated from the client's account upon 2 sale of those shares by

the client,

Wil the securlties be returned on settlement? | YosiMe

If yes, detall any exceptions Upon an Event of Default, the default market value of all Equivalent Seevritles to be delivered will be determined and
on the basis of the amounts so established, an account shall be taken of what is due from 2ach party to the other. The amounts due from one
party shall be set off against the amounts due from the other party and only the balance of the account shall be payable.

Schedule

Type of Agreement Internattonal Prime Brokerage Agreement

Parties to agreement Morgan Stanley & Co. International ple for itself and as agent and
trustee for and on behalf of the other Morgan Stantey Campanles and
AMP CAPITAL ASIA QUANT FUND

Transfer Date 201503.20;

Helder of Voting Rights Prime broker has the right 4o vote securities rehypotheeated from the
Client,

Are there any restrictions on voting rights? Yeco!/No

If yes, detail Not applicable

Scheduled Return Date (if any) Qpen

Doos the borrower have the right to return early? Yesiho

If ves, detail Prime broker may return shares which were refypothecated fram the cllent at any time,

Does the lender bave the right to recall sarly? | vestie

If yes, detall Erime broker will be required to return to the tlignt shares rehypothecated from the dienf’s account upon a sale of those shares by

the client.

Will the securities be returned an settlement? | Yesthie

If yes, detail any exceptions Upon an Event of Default, the default market value of all Equivalent Securities to be dellverad will be determined and
on the basfs of the amounts so established, an account shall be taken of what is due from each party to the other. The amounts due from one
party shall be set off against the amourts due from the other party and gnly the balance of the account shall be payable.

The above schedules are besed on the relevant standard agreements. The entlly filing the report will, if requested by tha eompany or responsible entity to whom
the proscribed form must be given or ASIC, give a capy of the agreament (o the company, respansibio entity or ASIC.
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MORGAN STANLEY
Dated 6 February, 2016

PLACING AGREEMENT

Placing of 24,073,540 fully paid ordinary shares in Fairfax Media Limttad
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THIS AGREEMENT & made on 6 February, 2016 hetwaen:

(1}

@

HANRINE INVESTMENTS PTY LTD (AGN 145 862 891) of HPPL Mouge, 28-42 Ventner
Avenue, West Perth, WA 6005 (the "Seller; and

MORGAN STANLEY AUSTRALIA SEGURITIES LIMITED {ACN 078 652 276) of Level 39,
The Ghifiey Tower, 2 Chifiey Square, Sydney NSW 2000 {the “Placing Agent™).

Placing

1.1 The Seller agrees to sell 24,073,640 fully paid ordinary shares (the *Shares") in
Falriax Media Limitad (the “Company”) in respect of which the Seller i ourrantly the
registered holder, The Seller has agread to appoint the Placing Agent and the Placing
Agent hes agreed, subject to the terme of this Agresment, io nct as the Saller's agent
for the purpose of procurng purchasers fo purchase o failing which, to purchase
fiself, the Shares (the “Flacing”) =l & price per Share ("Agreed Sale Price’) to be
Agreed betwean the parfles. Purchasers may Include the Placing Agenl's related
bodies corporate and Affileles (as defined below in dause 8.11) and may be
determined by the Placlhg Agent et ils ebsolute discretion.

1.2 The Shares shall only be offered and sokd:

(B) Fin Australla, to pereons who do not need digclosure under part 80,2 or 7.9 of
the Carporations Act 2007 (Cth) (“Corporations Act™):

{8) K oulslde Australla, to whom offers for sale of securities may lawfully be rade
without requlring the preparation, delivery, lodgemeant or filirg of any
prospectus or other disclosure doocument or any other lodgement, reglsiration
or filng with, or approval by the Placing Agent In consulttion with the Beller;
ard

(c) lo persons that are not in the United States in “ofahore transactions” {as
defined In Rule 802(h) under the U.S. Sacurites Act of 1833, a5 amended
(“Securitles Act")}, In reliance on Regulation S under the Securlties Agt
(Regulation §"), and in compllence with any applicable lews in the
Jurledictions where the Shares ara offered or gold.

1.3 In the event that the number of Shares which the Placing Agent (or Its related
bodles corporate or affillates) would be required 1o acquire under slatge 1.1 and
any assotiated agreaments entered into with Hancock Prospecting Piy Lid (ACN
008 676 417) ("Hancock”) or any Affillate or aesociate of Hancock or the Seller
(on or around the dale of this Agreement) {the “Assaciated Agrearments”) would
exoeed the maximumn number of the Shares that can be acquired by the Placing
Agent without the Placing Agent or any of s affiliates heing obliged fo reguest and
oblzin epproval from (he Treasurer of Austtshia under Australian foreign
Investment policy, or noftfy the Treaeurer of Australla under section 28 of the
Farelgn Acquisition and Takeovers Act 1975 (Cth) (taking into account the number
of securilies In the Gompany already held by the Placing Agent and its affiliates {if
any)). then the obligaion of the Placing Agent under clause 1.1 ang any
Associated Agreements will only be 1 acquire he meximum number of Shares
that can be acquired by the Placing Agent {on a pro rats basie, having regard to
the other Assacisted Agreements) without the foregoing applying {(“Principal

P.
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Bharea”) and pay the Agraed Sale Price for the Principal’ Shares (“Principal
Atnount”). The Shares lese the Princlpal Sheres will ba the “Balence Shares™,
The parfles acknowiedgs that the Placing Agent does not aequire any Interast n
the Balence Shares (if any), or any righls (by way of securty or otherwiss) in
respect of them exeept to act as agert (In the crdinary course of jie business) for
thelr sale.

In the event that clause 1.2 applies then the Placing Agent must zell by 30 daye
efter the execufion of this Agreemont (“End Date™, as ageni for tha Sefier in the
ordinary eaurse of the Placing Agetit's business, the Balance Shares. At the game
lime as the Placing Agent makes the payment of the Principal Amount to the
Seller under clause 1.3, it muet also advancs to the Saller an amount agual to the
number of Balance Shares multipliad by the Agreed Sals Price {"Advance
Amount’), No Interest wiil be payable an the Advance Ameunt. The Saller ls not
requlred ko repay the Advence Amount other than from, and to the axtent that it
recelves, the proceeds of sale of the Balence Shares (net of the fees (If any)
agresd by the partles fo be payable In respect of the partioular Balance Shares
{'Agreed Fess")). The oulstanding Advance Amount will not be repayable In any
clroumstances in respect of Balance Shares not sold by the End Date and the
obligation of the Sellar to rapay any outstanding Advance Amount and the Agreed
Fees {other than o the exient that It recelves the procasds of sala), and the
&gency, will terminate: at that time or at such earller tims when gli Balanca Shares
have been sold. If the Seller receives 2 dividend or oiher distribution on 5
Balanca Shere prior to the End Date, whete that dividend or digtributlon wae
announicad after the date of this Agreement, then the Seller must pay the after-tax
amount of the recelpt to the Placing Agent In raduction of the Advance Amaunt
appllaahla to the Balance Share,

The Placing Agent must Indemnily the Saller for any shartfell betwesn the actual
price received for each Ralance Share sold (f any) as agent and the Agreed Sale
Price. Upon recaipt of the proceeds of s4lé of the applicable Balance Shares, tha
Placing Agent will apply any amount due and paysbla under fhe indemnity in this
clause 1.6 againat the Advance Amount payabla by the Sellar and the Seller wil
have no llabillty to the Placing Agent If the proceeds of sala Bra less dhan the
Advance Amount

2  Sale of Shares and Gompletion

21

23

The sale of Shares must be effected on the day the sale of the Sharps oocura by way
of one or more special erossings through ASX Trade, which in any case shall ba na
lster than the Businese Day following the date of this Agreament (Trade Data),
Compleflon of the sale of the Shares (“Completion”) will take place on the third day
on which frading In securitles is open on the Australlan Securlfies Exchange operated
by ASX Limited {"ASX") afler the Trade Date {the "Setement Rate") and otherwise
In eccordance with the ASX Operating Rules and ASX Setflement Operating Rules.

On the Setllement Date the Seller muat transfer the Shares to purchasers ag directed
by the Placing Agent. Settlament will take place through the CHESS DyP setilement
process under the ASX rules referrad to in clause 2.1. The Salier must do, or cause
Ils =ecuritles reglstry fo do. anything required on it own part, e custodian's part ang
its securilias ragistry's part, to faclitate the GHESS DvP selliement,

R:786
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3  Covenants and Commissiols

31

32

3.3

3.4

- 38

Subject o clauses 1.3 and 1.4, the Placing Agent must, by way of CHESS DvP
sellement on the Settlement Date, make or procura the making of payments to the
Seller in Australian dallars of an amount equal to the Agreed Sale Frice multiplied
by the number of Shares (less the amounts payable to the Plzeing Agent urder
clause 3) (the “Purchase Price”), the payment of which will constitute a complete
discharge of the Placing Agent's obligations to procure purchasars for the Shares
56ld.

The Seller covenants with the Placing Agent () to pay 1o tha Placing Agent such
fees av the parlies agree in writing (including via emall), which faas wil be
deducted from the Purchase Price for the Shares ("Notninated Feeg™), and If not
%9 deducted, io be pald Immediately upon the request of the Flacing Agent: and i)
to pay all agpllcable goods and servioes tax pursuant 10 clause 5,

The Seller must pay all addifonal emounts under this Agresment aa may be
necessary in order that, after deduction or withholding for or an account of any
prasent or fulure tax, wssessmeant or oiher governmentsal charge Imposed upon the
Nominated Feee payable by the Seller or 2% & result of payment of the Nominated
Fees by the Seller by any taxing authority of any Jurisdietion frem which such
payment i= matde, every payment 1o the Placing Agent will not be less than the
amourk provided for fiereln. In the event thal the Seller must pay withholding tax to
a ralevant taxing authority, the Seller must forward to fhe Placing Agent for He
records an official receipt istued by the tmxing aulhorily or eiher document
evidenclng such payment.  All amounts charged by the Placing Agent will be
invoicad together with the Taxes, where sppropriate, All amounts charged by the
Placing Agent will be invoiced together with the Tees, where appropriate. All
amounts payable to the Placing Agent must be paid within 20 days of presentatinn
of involce by the Placing Agent and will earry interest frotn such dale, both before
and after any judgment, at a rale equivalent to LIBOR plus 3% compeunded
quarterly until payment. All invoicing shall be in Australian dollars,

Except as provided otharwfse In thie Agreement, all costs and expenses incurred in
connection with thiz Agreement and the transactions contemplated hereby must be
paid by the party iricurring sush 50sts and expenses.

The Seller hereby acknowledges that, in addlion to tha commiseions, costs,
charges and expenses refarred 10 in clause 3, the Placing Agant will be entitled to
keep for Its own account any nofmal brokerage that it may recelve from any
purchasers.

4  Representations, Warranties and Releace

41

The Seller represents and warants to the Placing Agent as set out In Schedule 1.
These representations end warranties are deemed to be repeated by the Selter an
each date from (and including) the date of executlon of this Agreement unti
Completlen wilh reference fo the facts then subsiating and will renwsin In full force
and effect notwithstending Completion and the ssle of the Shares undar this
Agraement. The Seller acknowledges thet the Placing Agent has relled on thase
represgntations and warvanties In entering into this Agresment and will rely on
them In performing its obligations under this Agreamant.

£ ARG () S T
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4.4
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The Placing Agent represents and warrants lo the Seller as set out in Schedule 2,
These representations and warsnties are deemad to be repeateq by the Placing
Agent on each date from (and inchuding) the date of exscullon of this Agreement
untll Gomplation with reference to the facts then subsisting and will remaln in Tl
force and effect notwithstanding Completion and the sale of the Shares under this
Agreement. The Placing Agent acknowledges that the Seller has rallad an these
represeniafions and warranties in entering inlo this Agreement end wil rely on
them In performing ie obllgaiions under this Agreement.

The Seller agrees that none of the Released Persons will have any ltahility (save
for the obligations Imposed an them under thia Agreament) to the Seller o any of
ts Affifiates directly or Indirectly, arleing oul of or in connedtion with the Placing or
any transaotlons contemplated heraby. In addition, no clalm cen be made against
tha Placing Agent by tha Seller fo racover any damags, caost, charge or expense
whioh the Seller may suffer or Inour by reason of or aflaing from tha camying out by
the Placing Agent of the work Lo be done by it for the performance of lig obligalions
hereunder or atherwise in connection with the Placing, sxcept to the extent sitch
demage, gost, charge or expense resulls from any breach of law by e Placing
Agent with respect fo the sele, recklessness, gross negligence, fraud or wiiful
misconduct by, the Placing Agent, For the purposes of thie Agreement, “Released
Persons” means the Placing Agent, le Affiliates and any of the respective
directors, officars, agents or employees of the Placing Agant and Its Affillates,

Fach party ehall notify forthwith, at any time prior to tha net monies belhg relensed
on Completion In accordancs with clause 3 above, the other parly of any change
which would or would Ikely to ronder untrue or Ihaccurste any of jiz
representations, warranties or undertakings set out In Schedule 1 ap ESehadule 2
{es appllceble) IF such representatlons, warranties end undertakings wers to be
given and made a1 such time.

The release of labllity eontained in this dauce 4 and the representalions znd warranties of
the Seller and Placing Agent (respectively) eet forth In this Agreement shall ramain operative
and in full ferce and effact tegardiass of () any terminefion of this Agreement, {ii) any
Invesiigation made by or on behalf of the Placing Agent and (i) aceentance of and paymeni
for the Sheres.,

5 Termination

5.1

If any of the following evente oceur during the Rlisk Period (as defined below), the
Placing Agent may lerminate itz obligationg uhder this Agreament witheut cost or
liabllity to Aself at any time befare expiry of the Risk Perfod by giving written nofice
o the Seller

541 any breach of, or any event rendering unirue or Incoract, any of the
representations and warranties referred to in clause 4 or in Schedule 1
prlor to Completion;

612 trading of any securities of the Group being suspended on any exchange or
In any over the counter market {save In cirtumstances in which slch
suspension = roufins In nature) which would In the Placing Agenl's
reasonable judgment be likely to projudics materially the success of the

R:786
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5.2

6 GST
6.1

6.2

6.3

6.4

oifer sale or defivery of the Securlties on the terma and in the mannar
contemnpleted herein:

13  a materigd disruption in securities eetilement, paymenl or clesrance
services in fhe United Stetes, the United Kingdom, Or Australls

544 a moratorium on commercial banking aclivites being daclared by U.S.
Federal or New Yark State authorities, authorilles In the United Kingdam or
Australls

515  falure by tha Seller to comply with or to perform all of the covenaniz,
obfigations and agreements fo be complied with and parformed by It
hersunder; and

518  amaterlal adverse change Ih the condlition, business, resulls of operations
ar prospects of the Company.

For the purposes of this clause, the "Risk Perlod” means the pariod commencing
on the execution ¢f this Agreement end ending at the me of tha apecial crossing
referred to In olause 2.1 or where there Is more then one Bpecial crossing, at the
tima of the special crossing relating to the last of the Shares 1o be ransiorred,

Unlese otherwlse expressly siated, all amounts pavable under thls Agreement are
expreseed o be exclusive of GST. It GST iz payable on & Taxablg Supply, the
amount payable for that Taxable Supply will be the amoynt exprassed in thia
Agreement plus GST.

Without fimfling clause 61, i an amount payable under this Agreement Is
caleulated by reference to & llablfily Incurred by a party, then the dabillty must be
reduced by the emount of any Inpul Tex Gredit 1o which that parly is entitled In
respeot of that Hability. A parly will be assumed to be entiled to g Tull Input Tax
Credit uniess It demonstrates that its entilement is oiheiwise prior to the date on
which payment must be made,

A perty receiving a Taxable Supply (the “Recipient®) Is not required to pay an
amount on account of GST fo the party making the Taxable Supply (the "Supplier”)
until the Syppller has provided the Realplant with & Tox Tnvpica,

In thia clause 6, all capltalised tarms are (1o the exiant not otherwise defined in this
Agreement) given ihelr respective meanings In the A New Tax Systern {Goods and
Services Tax) Act 1999 (Cth).

7  Governing Law

i

7.2

This Agreement is governed by, and construed i aceordancs with, the laws of
New Bouth Wales,

Any clalms or disputes arising out of, or in connectlon with, this Agresment are
subject to the non-exclusive jurisdiction ef the courts of New South Wales. The
Seller agrees that servige of process, and written riolce of said service to the
Seller, by the person serving the same 1o the adkfess Provided in this Agrastnsst,

£ ARG () S T
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will be deamed In every reapect effotiive service of process upon such Seller In
any sieeh sult or proceading

B Miscellanecus

a1

8.2

B3

B4

The Seller acknowladges that Ih sonnection with the Placing: (1) the Placng Agent
has acted at arm’s lenpth and owes no fiductary dutles i the Saller, (i) the Placing
Agent owes {he Seller only thoss dutles and obligations set forih In this Agreement
and any agreement between v patties In relaflon te tha maiters raferred to in
clause 3.1 and (i) the Placing Agenl may have Interests that differ from those of
the Seller, In particular, the Agreed Sale Price wae eelablished by the Seller
following disoussions and arm's lerglh negetiations with the F'hacln;j Agent, and the
Seller i capable of evalualing and underslanding and understande and accepls
the terms, risks and conditions of the tremsectiona comlemplated by this
Agreement, The Seflar walves to the fullest extent permitied by applicable law any

tlalins [ may have against the Placing Agant erlsing from an alleged bresch of
fiduclary duty In connection with the Placlng,

The Seller acknowledges that the Placihg Agent and e Afffliates comprise full
service securities fiims and commerelal banks engaged in securlties trading and
brekerage activifies, as well as providing investment banking, asset management,
financing, and flnancial advisary services and olher commerclal and invastment
banking products and services to a wide ranpa of companiea and individuals. In
the ordinary course of these activilies, the Placing Agent and Its Afiiliates may at
any time hold long or short poslfions, and may irade or otherwise sffact
transactions, for s own eotount or the accounts of customers, In debt or equity
seourilles or senlor loans or sther finandial products of the Company, or any other
parly that may be involved in the Placing, and the Saller hereby consents 4o the
Placing Agent and Its Affllistes undertaking such activities,

Each party will maintain the terms, exiatence and subject matter of this Agreement
in confidence, and will cause its raspactive Affilates, diractors, officers, smployaes,
advigors, agetils and representaiives to malntain in confidence the same unless
the furalshing or use of such informatlon Is () required by any applicable faw or
regulatlon or required or requested by any gavernmental authorily or took
exchange; (i) made lo an adviser whe musl know for the pumoses of this
Agreement and on the basis that the adviger keeps the Infarmation confidantial or
(In) to a persen to the extent reasonably necessary In connection with any aclua or
potential claim or judical adminksirative process Involving that pary in relation to
the Placing.

The Seller and the Flacing Agent will consult with each afher In respect of any
material public release by any of them concetning the sale of fhe Shares. Except
for any release or announcement by the Placing Agent which may be reguired
under the rules of tha ASX, or other applicable laws and regulations, In which case
lhe Flacing Agent will consult with the Seller in respact of the form and contant of
such releasa or announcement (fo the extent praclicable in he clrcumslances), the
prior written consent of the Sellar must be obtalined priar to the Placing Agent
making any public release or public anncuncement in relation to the Placing and
such release, announcement must be in compliance with applicable laws.

R:786
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8.5

8.6

a7

B3

8,10

811

8.12

i

Except to the exlent required by applicable law or regulation or tha rules governing
the listing of securities on the ASX or olherwice requested by the ASX or tha
Australian Seatllies and Invesiments Commission (ASICT), the Seller musl not
make any publlec announcement of this Agreement and the transactions
cantemplated by this Agreement prior o the Sefflerment Datg without the prior
written consent of the Placing Agent,

This Agreemenl fa binding upon, znd Inure solely 1o \he beneflt of, the Placing
Agent and the Seller and Iheir respective suecessors and permitted assigns and,
fo the extent expressly provided heraln, their respective Affiliates and any of the
respective directors, offieers, agents or employeee of theirs andfor their respective
Ailliates and no other person shall acqulre of have any rights under or by virtue of
this Agreement. Time shall be of the essence in thie Agreement, and nelther perly
may assion any of its righis or obligations under this Agreament to any ofher
person without the prior written consent of the other party,

Each party agrees, at its own expense, on tha request of the other party, to do
everything reasonmably necessary 1o give effact to lhis Agreemen! and ihe
transactions contemplated by i, Induding, but not limkted to, the exeouiion of
documenns,

This Agreement may be executed by any one or more of the parties herela in any
number of counterparie, each of which wil bo desmed to be an orlginal, but ali
such counterparts will logether constilute onhe and the same instrument. This
agreement may only be altered in wiiting signed by each party,

This Agreement and (he agreement contemplated In clause 3.1 constitute the
entire egreement of the pariles about the subject matier of this Agraemanl and
supersede all previous agreements, understandings and negotistions on that
matlar.

If the whole or any part of & provislon of this Agresment is veld, unenforceable or
liegal In a jursdiction K is severed for {hat lurediction. The remainder of this
Agreement has full force and effect and the validity or enforceabillly of (hat
provision In any other jurisdiotion Is not affecied. This cause hae no effect If the
sevarance aliers the basle nature of this Agreement or ts contrary to public policy,

In #his 2gresment the term "Affillate" means any person ihat direotly, or indireclly
threugh ene of more Intermedlaries, controls, or la conirolled by, or e under
coraman control with, a person; “control” (Indluding the tems "eontrolled by" and
‘undar common control with") mesns the possession, direct or indirect, of the
pawer ta direct or causs the direction of the managament, pelicies or aclivities of a
person, whether Inrough the awnership of securlties by conlract or agency or
otherwiss and lhe term "person” Ia dasmed o Includs a partrership.

In this Agreament the: (esm "Business Day” means a day on which banks are open
far business in Sydney. other than a Saturday, Sunday of public hollday in thet ey,

£ ARG () S T
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N YWITNESS whersef the parfies hava coaused this Agresmant to be duly executed on the dary and
vaar first above written,

EXECUTED pwsuznt o section 127 of

the Corporaliens Aef 2001 (Clh) by

HANRINE INVESTMENTS PTY LTD QJ }

Signatyrd of diregthr Signature of direator'compeny secralary
Jay Newby 8. Jabez Huang

Print u ! Pint name

EXECUTED purauant fo section 127 of
the Corporations Act 200 (Cth) by

4

o

i M
slgnalt:a of dlnimr] Signature of dimclorcumpany secretary
h !
Ind | wares ) Sen Wawkowr
Print nema . b Frint nams
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Schedule 1

The Sller ropragents and warranis to the Placing Agent &5 of the date of this Agreement and on
each successive dzte uhlll Completion that:

| the Seller bas been duly incorperated and is valldly exlsling a8 a limilad llability corporation
wnicler the laws of Wastlern Australia;

2 the Seller has the power under lts constitutional documents and has obiained all necessary
authorizalions and consents (Including government approvalg, If appiicable) required to
permil it to enter Into, execute and complete this Agreement (which are in full foroe and
effect), incuding sele, transfer and delivery of the Shares, and this Agreemant has been
duly authorized, executed and deliverad by the Sefler and constitules valld end binding
obligations of the Seller (subject, as to the enforcement, to applicable bankrupicy,
resdrganization, insalvency, moratorlum or other laws &ffaoling creditore’ righte geverally from
time to fime In effect and to general principlas of aquity);

3 the Seller Is the sole legal and beneficial owner of the Shares, and has good and valld the
{0, and the legal right and powsr to sell and ransfer, the Shares and the Beller can cause
ihe transfer of legal avmership of the Shares, in all eases free and clear from all llens and
charges and other encumbrances, free from all ofher rights exercizable by or olaims by third
parties and free from any contractual or kegal restrictions on ransfer (other than those under
this Agreement and the Company's constitution), Upon payment for and delivery of the
Shares on the Setfiemsnt Date, good and valid title ta such Shares, free and clear from all
llens and charges and other encumbrances (other then those under the Compeany's
constiution), will pass to the purchasara of the Shares;

4  the Saller does not control the Gompeny ("control” heving the meaning given in section
50AA of the Corporations Act);

s the sale of the Shares In the manner conlemplated by thiz Agreement (I} may be underiaken
without disclosiire to investors under Chapter 60 of the Corporations Act, () will {provided
the Placing Agent compliss with its obligations under dlause 1.2) be axempt from the
registration requirements of the Sacurities Act:

&  the information relesced publicly in Australia of elsewhers by the Company Is accurate snd
does nol confein eny unlue statement of a malerial fact or omit to state a maleral fact
reguired to be siated therein or necessary to make the stetements therein, in light of the
orcumstances in which they were made, not misleading or deceptiva (noluding by
amiasion);

7 neither the Saller nor any Affllale of tha Soller or any perean acking on s or their bahalf
{other than the Placing Agent or its Affifates or any parson acting on behalf of any of them,
s to whom no representation or warranty s made) has takan or will take, directly or
indirectly, any action designed to, or that might raezonably be expacted to, cause or resultin
the stabilizalion or manipylation of the price of any securfly of the Company to fachitate the
sale or resale of the Shares In violation of any applicable law;

8 the Seller Is not in posseselon of any information Ihet [s not generally avallabla that =
reascnable perzon would sxpect to have @ malerial effect on the price or valug of the
ordinary shares of the Company (other than knowledge that It propozes lo enfer into one or
more kransactions in relation to the Shares pursuznt to this Agraement);
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the Shares arg quoted on the ASX;

the Seller has not been, Is not and will nat be at any time engaged in any prohibked conduct
under the Insider trading prohibilons In Division 3 of Pert 7.10 of the Corporations Act or any
other applicable laws in conhection with the Placing end the related trangacfions entered
into or to e entered Info pursuant ko this Agreement:

nene of the Seller nor any of thelr respective Afiflistes, nor any person acting on behalf of
any of them (other than the Placing Agant o its Afflliates or any patson aellng on behalf of
any of them, as to whom the Seiler makes no representation) are in breach of any of the
takeover provislons under Chapter 6 of the Corporations Aot on execwtion of thiz
Agreement;

Neither {i} the Seller nor any of its Affillates nor any of their respactive directors, officers or
employees, nor (i) to the Seliar's knowladge, the Campany nor of lts Affllstes nor any of
their respective directors, officers or emplayees, nor (ill) any agant or reprasontativi of the
Seller, lha Company ar any of thelr respective Afflliales, has taken or will take any action in
Turtherance of an offer, payment, prammise to pay, or authorization or approval of the pavrnent
or giving of money, property, gifts or anything else of valus, directly or indirectly, to any
pereon while knowing that sl ar some partion of the money or value wi be offered, given or
promisad to anyohe to Impropery influence ofiiclal actlon, t obtain or retain busineas or
otherwise to secure any impraper advantage. The Sollar and s Affillates have conducted
thelr businesses In compllance with applicable anti-corruplion laws and have instittted and
malntzin and will continue to maintaln policles and precedures designed to promote and
achieve compliance with such lews and with the representetion and warmsnty eontalned
herein;

the eperations of (1) the Seller and Us subsidiaries and Affilates, and (1) to the knowiedge of
e Seller, the Company and its subsidiarles, are and have been conducied at all timas in
material compllance with all applicable finanelal recordkeeping and raporing requirsments,
including, those of the Bank Secrecy Act, a8 amended by Tile W)l of the Uniting and
Strengthening America by Providing Appropriate Toels Required to Intereept and Qbstruct
Terrorlsm Act of 2001 (USA PATRIOT Act), imposed by law or regulation and in compllance
with the money laundering and proceeds of ¢rime statutes of all jurlsdictions whera the
Seller, the Company and thalr respective subsidiarles conduot buginess, the rues and
regulations \hereunder and any related or similar rules, regulations o guidalines, lssuad,
administered or enforced by any governmental agency (collectively, the "Anti-Maney
Laundering Lpmws"), and no action, sult or procesding by or before any court or
governmentel egency; authority or body or any erbitratar invalving the Seller or any of ls
subsidiaries, or to the knowladge of the Seller, the Gompany or any of its subsldiaries, with
respect to the Anll-Money Laundering Lawe is pending or, to the best knowledge of the
Seller threatened;

neither (i} the Seller or arly of fls subsidiaties or Afifiialas, not () to the knowledge of the
Seller, the Company or any of Y8 subskilaries {(sach such entlly raferred to in (1) and (i) of
this paragraph 14, baing (each an “Entity’), nor (i) to the knowledge of the Seller, any
directar, officer, employee or agent of an Entity, is an individuel or entily ("Person®y that Iz,
or |s owned or controlled by a Person that Is:

(i the target of any sanctlons administerad or enforced by the Office of Foreign
Aszets Gontrol of the U.S. Department of Treasury, he Unlied Nations Security

10
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Cound, the European Unlon or any of lis Member States of other relevant
sanctlong authority (collectively, ‘Sanctions"), nor

(i) located, organized or resident In & couniry of tartory that is the target of any
Sanctions.

The SeMer represents and covenanis that for the past & years, Ithag not knowingly engaged
in, iz not now knowingly engaged In, and will not engage In, eny dealings or tansactions

with any Persan, or in any country or territery, that at the time of the dealing or {rangactlon fs
or wag the tangst of any Sanctions;

The Seller will not, direclly or Indirectly, uge the praceeads of the sale of the Shares, or lend,
contribute or otherwise make gvallable auch proceeds to any subsidiary, jont venture
pariner ar other Person 1o fund or faciitale any activilies or business of o with any Person
or in any country or territory thet, at the time of sueh funding or facllitation, Is the target of
any Sancllens or in any other manner that wifl result In g viclation of Sanctions by eny
person participating In the Placing; ang

none of the Seller or any of ita Afflliates, or any person acling on behaif of any of them (other
than the Placing Agent or its Afffliates or any persen acting on behalf of any of them, ae lo
whom the Seller makes no representation), hes engaged or will engage In any "dlrechad
selling efforts" (a5 that term is defined In Rule 802(c) under the Securities Act),

ik
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Schedule 2

The Plecing Agent represents and warrants fo the Seller on he data of this Agreement, an each
day prior to the Setilement Date and on the Seitlement Data that:

1

ihe Placing Agent has been duly incorporated and is validly exieting as & limited Uabifity
corporetion under the laws of Aueiralis:

the Placing Agent has the powsr under ils consfilutional documents and kae abtained all
necessary euthorizations end consents (Including government approvals, if applicable)
required o permit it to enter into, exacute and complete this Agresment (which are I ful
fores and effect), including sale, transfer and dellvery of the Shares, and s Agreamant has
been duly authorlzed, executed and delivered by the Placing Agent and constilutas valid
and binding obligations of the Placing Agent {subect, e to the enforcem ent, to applicable
hankruptey, reorganization, insolveney, maratotium or other laws affecting creditors’ rights
generally from time to ime In effact and to ganeral rinclples of aquity);

the Placing Agent i not & person to whom disclosure needs to be made under Part 6D.2 of
the Corporations Act 2001 (Cth):

It iz an institutional “accredited Investor” within the meaning of Fule 501(a) under the
Securities Act or It 15 acouiring the Shares In an offzhore ransaetion In eampllance with
Regulation S;

ft acknowledgee that tha Shares have not been, and will not be, reglstered under the
Securiflas Al and may not be offered or sold In the United States except pursuant 10 an

exemptien from, or In a transaction not subjent (o, the reglatration refuirements of the
Securites Ach

it hae offered and sold the Shares, and will only offer and 92l the Sharea outside the Unlted
Steles in "offshore transastions” (a8 definad in Rule 802(h) under the Securities Ant) In
accordance with Requlation £

naltiier it, nor lis Affiliates, nor any person acting on behalf of any of them, has engaged or
will engage In any form of “diracted ealing afforts"” within the meaning of Rule 802(¢) under
the Securities Act; and

fielther i, nor Its Affillate nor eny person aoling on behalf of any of them has taken or will
take, directly or indireclly, any =ction designed 1o, or that might reazenably be expected {p,
cause or result |n the atabllization or manipulation of the price of any security of the
Company 1o facilltate tha sale or resale of the Shares In vislation of any applieable 12w,

12
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MORGAN STANLEY
Dated & February, 2015

PLACING AGREEMENT
Placing of 328,382,124 fully pald ordinary shares in Faifax Medla Limited
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THIS AGREEMENT Iz made on & February, 2016 batwein:

TIMEVIEW ENTERPRISES PTY LTD {(ACN 147 613 312) of HPPL House, 2842 Ventnar
Avenue, Wast Perth, WA 6005 (the "Seller”y and

MORGAN STANLEY AUSTRALIA SECURITIES LIMITED (ACM 078 B52 276) of Lavel 39,
The Chifley Tower, 2 Chifley Squace, Sydney NSW 2000 (the “Placing Agent®),

(1}

(2)

Placiing

1.1

1.2

1.3

The Seller agresy 1o &ell 328,382,124 fully pald ordinary shares (the “Shares®) in
Fairfex Media Limlted {the “Company”} In respect of which the Seller [s currently the
aglstered holder. The Seller has agreed to appeint the Placing Agent and the Placing
Agent has agreed, subject to the terms of this Agreement, to act as the Seller's agent

for

the purpose of procuring purchesers to purchake or falling which, to purchase

ltsalf, the Shares {the “Placing") at 2 price per Share ("Agreed Sale Price") to be
agreed betwaan the parfies, Purchesers may Include the Placing Agent's related
bodies corporate and Afffiates (as defined below In clause 8.11) and may he
determined hy tha Placing Agent &1 is ahaolute discredion.

The Shargs shall only be offared and sold:

(a)

{b)

{c)

If in Augtralla, to persens who do not need diselosure under part 60.2 or 7.2 of
the Corporations Act 2007 (Cth) ("Corporatians Act');

If oulside Australla, io whom offers for sale of seturities may lawfully be made
without requiring the preperstion, delivery, lodgement or fling of any
prospecius or siher disclosure document or any other lodgemant, regisiration
or fillng with, or approval by the Placing Agant in consullatton with the Seler;
and

lo persons that are not In the United States In “offshore transsctions” (zs
dafined In Rule 80Z(h} under the U.8. Seowrlties Aol of 1633, as amended
(“Securities Aet™), in reliance on Regulalion 3 under the Securlies Agt
("Regulatlon 8*), and in compliance with any applicable laws In the
jurisdictiors where the Shares ra offered or sold,

in the event thal the number of Shareg which the Placing Agant {or il3 related
bodlas corporate ot affiliates) would be required fo aequire under clause 1.7 and
any associaied agreemants anterod inte with Hameork Proapacting Ply Lid (ACN
008 676 417) {"Hancoek") or any Affillate or assoclate of Hancock or the Seller
{on or around the date of this Agreement) (the “Assoclated Agreements") would
excaed the maximum number of the Shares that can be acquired by the Plaoing
Agent witheut the Plaring Agent or any of fis afflliales being obliged fo reques| and
obtain approval from the Treasurer of Australla under Australlan foreign
invesiment policy. or notify the Treasurer of Australla under section 26 of the
Forelgn Acquisition and Takeovers Act 1876 (Cth) (taking Into account the number
of securlties In the Gompany afready held by the Placing Agent and its affliates (i
any)), then the oblipafion of the Placing Agent under clause 1.1 and any
Associated Agreements will anly be to acqulre the maximum tumber of Shares
{hat ean be acquired by the Placing Agent (on @ pro rata basls, having regard to
the other Associeted Agreements) without the foregoing spplving (‘Principal
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1.4

Shares") end pay the Agread Sale Price for the Principal Shares {°Principai
Amount®). The Shares less the Frinclpal Shares will be the "Balance Bhares”.
The partigs acknewledge that the Placing Agent does not acquive any Interast in
the Balance Shares (I any), or any Mghts (by way of security or otharwae) in
rasped of them except 1o-ac! as agent {In the ordinery sourse of its busineae) for
their sale.

In the event that claves 1.3 applies then the Placing Agent must seli by 30 days
after the execution of this Agreement ("End Date®), 23 agent for the Seller in the
ordinary course of the Placing Agent's business, the Palance Shares. At the same
time ae the Placing Agent makes the payment of the Princlpal Amount fo 1he
Soiler under clause 1.3, It must alsy advancs to the Seller an amount equal to the
number of Balance Shares moltiplied by the Agread Sale Prise ("Advance
Amount’). No Interest will he payable on the Advance Amount. The Seller 12 not
reauired to repay the Advance Amount other than from, and to tha extent that it
recelves, the proceeds of sale of the Balance Shares (net of the fees (ff any)
agread by the partiea to ba payable in respect of the particular Batance Shares
("Agreed Fees®)), The outstanding Advance Amaunt will not be repayable in any
croumstances. in respect of Balance Shares nat sold by the End Date and he
obligation of the Seller to repay eny outstanding Advance Amaunt and the Agreed
Fees {other than to the extent that it recalves the precoeds of sale), and the
agency, wil terminate &t that time or at such earliet Hme when, il Belanoe Shares
have been sold. I the Seller raceives a dividend or other distribution on &
Balance Shere prior to the End Date, where fhat dividend or distrbulion was
announced after the date of this Agreement, then the Seller must bay the affer-bay
amount of tha receipt In the Placing Agent in reduction of the Advarice Amount
@pplicablz 1o the Balancs Shars.

The Placing Agant must Indemnify the Seller for any shortfall between the actual
price raceived for each Balance Share sold (if any) as agant and the Agreed Sale
Price. Upon receipt of the proceeds of sals of the applicable Betangs Shares, the
Placing Agent will apply any amount due and payable under the Indemnily iIn this
clause 1.5 against the Advance Amount pavable by the Seller and the Seller will
Have no liabllity to the Placiig Agent 1 the proceeds of sale are less than the
Advance Amount.

2 Sale of Sharag and Completion

21

22

The sale-of Shares must he effacted on the day the sale of the Shares acoure by way
of one or mora special crossings through ASX Trade, which in any case shall bs no
iter than the Business Day following the dale of fhis Agreement (Trade Date).
Completion of Ihe sale of the Shares (‘Completion”) wil take plagg on the third day
on which trading In securifies iz opan on the Australian Securitles Exchange-operated
by ASX Limited ("ASX") after the Trade Data (the "Seftlemant Data") and utherwize
In accordance with ihe ASX.Operating Rules and ASX Selllement Operating Rules,

On the Settlement Date the Sellor must iransfer the Shares lo purchasers as directad
by the Placing Agent. Setitement will take place through the CHESE DvP settement
pracess under the ASX rules referred lo n clause 2.1, The Seller must do, or cause
e securithes registry to do, anything required on its own part, Its custodian’s part and
ita securities reglatry's pa, to facilliste the CHESS DvP aellament,
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3 Covenants and Commliszions

3

3.3

34

3.4

53

Subject to clauses 1.3 and 1.4, the Placing Agent must, by way of CHESS DvP
seltiement on the Settlemenl Date, make or procure the making of payments to the
Seller in Australian dollare of an amount equal to the Agreed Sale Price multiplied
by the number of Shares {less the amounts payahle to the Placing Agent under
clause 3) {the "Purchase Priee”), the payment of whivh will canstitute 4 complete
discharge of the Placing Agent's obligations to procure purchasers for the Shares
aold.

The Seller covenants with the Placing Agent {!) 1o pay to the Placing Agent such
fees az the parfies agres in writing (including via emall), which fees 'wil be
dedugted from the Purehage Price for the Sheres ("Nominated Fees"), and I not
80 deduated, to be pald Immediately upon the request of the Flacing Agent; and ()
to pay all applicable gooda and servioes tax pursuant to clause &,

The Seller must pay all edditional emounts under this Agreement s may be
necessary in order ihal, after deduction or witbholding for or on account of any
present or futurs tax, essessment or sther governmental charge imposad upen the
Nominated Fees payable by the Seller or ag 2 result of payment of the Nominated
Fess by the Seller by any taxing authority of any |urisdistlon from which such
payment s made, every payment fo the Placing Agent will not be [ezs than the
amount provided for herein. In the avent that the Seller must nay withholding tax to
e ralavan faxing authority, the Seller must forward fo the Placing Agant for #s
tecords an officlal recelpt issued by the texing authorlly or other document
evidencing such payment. All amounts charged by the Placing Agent wilf be
Invoiced together with the Taxes, where appropriste. AR amounts charged by the
Placing Agent will be invoiced together wilh the Taxes, where appropriate. All
amounts payable to the Placing Agent must be paid within 30 days of presentation
of Invoice by the Placing Agent and will camy interest feom such date, both before
and after any judgment, at a rate equivalent 1o LIBOR plus 3% compounded
quarterly uniil payment. All Involeing shall be in Augtralian dollars,

Excapt aa pravided ntherwise in this Agreement, all costs and expeneas Inaurred in
connection with Lhis Agresment and the transactions contemplaled hereby must be
pakd by the parly incurring such costs and expenzes,

The Saller hereby scknowlgdges (het, In addition to the commissions, cost,
charges and expenses refarred to In olsuse 3, the Placing Agent will be entiiled tn

keep for s own agcount eny normal brokerage that  may recelve from any
purchesers.

4  Representations, Warranties and Release

41

The Beller reprasents and warrants to the Placing Agent ae st out In Seheduls 1.
Theee reprasentations and wamranties are dasmed to be repeatad by the Seller on
each date from {(and Including) the date of executlon of thls Agresment untll
Complotion with reference to the facte then subszisting and will remain In full force
and effect notwithstanding Completion and the sale of the Shares under 1hig
Agreement. The Saller acknowledges that the Placing Agent has relied on these
representations and warranties In entating Into this Agreameit and will rely on
them In performing [ts obligations under thig Agreament,
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42  The Placing Agent represents and warrants to the Salier as set out fn Schegule 2,
These representations arid warranties are desmed to be repreatad by the Placing
Agent on each date from (and including) the date of oxecution of this Agraement
untll Completion with reference to the facts Ihen subslisting and will remaln in Al
force and effact notwithstanding Completion and the sale of the Shares under this
Agreement. The Placing Agent acknowiedges. that the Seller has rafled on theze
representations and warranties in entering Info thig Agregment and will rely on
them in performing ite obligations undar this Agresment.

4.3 The Seller agrees that none of the Released Parsons wil have any labillty (save
for the obligations imposed on them under this Agreemant) to the Seller or any of
It Affitiates directly or indirectly, arlsing out of or In connection with the Plating ar
#ny transactions contemplated hereby. In addilion, no claim can be made agalnst
the Placing Agent by tha Seller to recover any darmage, cost, charge or expensa
which the Sellsr may suffer or Incur by reason, of or arlsing from the arrying aut by
the Placing Agent of the work to be done by it forthe performance of its obligations
hereunder or othenwlae In connection with the Placihg, except to the extent such
damage, cost, charge ¢r axpense results from any breach of law by the Placing
Agent with respect to the eale, recklessnesa, gross negligence, fravd or witful
misconduct by, the Placing Agent. For the purposes of this Agmement, "Released
Persons” means the Placing Agent, its Affliates and eny of the respective
directors, officers, agents or amployees of the Flacing Agent and ks Affilizles,

4.4  Each parly shall notify forthwith, at any time: prior 1o the net monies baing releaged
on Completion in accordance with clause 4 above, ‘the ather party of any change
which would or would fkely to render untie of Inaccurate any of k=
representafions. warrantles or undertakings set cut in Schedule 1 or Scheduls 2
{as applleable) if such répresentations, warranties and undertakings were tu ba
glven and made at such time.,

The release of lizbiilty contained In thie dleuse 4 and the representations and warranties of
the Seller and Placing Agent (respectivaly} set forth in this Agteertent shall remain onerative
and in full force and effect regardiess of () any termination of this Agreement, {i) any
Investigation made by or on bahalf of the Placing Agent and (lif) aceeptance of and payment
for the Shares,

Termination

5.1 eny of the follawing cvents ecour during the Risk Perod {ae defined below), the
Placing Agent may {atiinale its obligations under this Agreement: without cost or
liabifity to iself at any time hefors expiry of tha Rlsk Period by giving writlen notice
ta the Seller:

511 any breach of, or any event rendering untrye or Incorrect, any of tha
reprasenations and warranlies referred to In clause 4 or in Schadule 1
pripr 1o Completion:

51,2 trading of any securitles of the Group being suspended on any exchange or
in any over tha counter market (save in circumstances In which such
suspenslon Is routine In nalure) which would it the Placing Agent's
ressonable judgment be likely to prejudice mateilally the success of the

P. 33



IBE0ZALLH (R) 09K357 gk 4K %

52

6 GST
GI1

B.2

6.5

6.4
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offer sale or dalivery of the Securltles on the terme and In the manner
contemplaied herein;

543 a material disiuption in securlies setlement, payment or clearance
services In the Unlied States, the Unlted Kingdom, or Austrelia

514 g raoralosium on commercial banking activities being declared by U.5,
Bederal or Naw York State authorities, authorities In the United Kingdom ar
Australia;

545  falure by the Seller to comply with or to perform all of the cdvenants,
obligations and agreements to be coriplied with end performed by It
hareunder; and

EA4 o muteral advarse chenge in the conditian, businese, resulls of oparations
tr prospacts of the Company.

For the purpnges of thie clsuse, the "Risk Perlod” meana the pariod cormmencing
on the execution of this Agreement and ending at the time of the spacial crossing
rafemed to In clause 2,1 or where there I8 more then one spealal crossing, 4l the
fima of the special cresalng relating to the last of the Shares to be fransfered.

Unless olherwize expressly slaled, all smounts payable under this Agreement are
gxpressed to be exclusive of GST. I (5T ls payable on a Taxable Supply, the
amount payable for that Taxable Supply will be the amount expressed In thie
Agrearment plus GST.

Without limiting clause &1, ¥ an amourt paveble under ihls Agreement is
calculated by reference to @ liabiity Incured by a perty, then the liability must be
reduced by the amount of any Input Tex Credit to which that parly is, entiled in
regpect of that liabillty. A party will ba assumed {o be entilled to 2 full Input Tox
Credit unless it demonstrates that ity entitlement 1s otherw(se prior i the daie on
which payment must be madea,

A parly receiving a Taxable Supply (the "Raciplent’) ls not required to pay wn
amount on account of GST o the party making the Taxable Supply (the "Supplier”)
urdll the Suppller hag provided the Reclpient with 2 Tax Invalce.

in this claues 6, all capitalised terms are (1o the exient not othenwise defined in this

Agrasmant) given thelr raspective meanings In the A New Tax System (Goods end
Services Tax) Act 7808 (Cth),

7  Governing Law

1

T2

This Agreement i govemned by, and construsd in accordance with, the laws of
New South Wales.

Any claime or disputes -arsing out of, or In. cornection with, this Agreement are
suhlect to the non-exciusive jurisdicion of the couris of New South Wales. The
Sellar agrees that sarvice of process, and wrilten notlee of zald service 1o the
Sellar, by the person serving the same 1o the address provided In this Agreement,
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will be: deemed In every respect effactive service of process upon such Sefler in
any such sult or proceeding

g Miscellaneous

Bl1

8.2

B3

B4

The Seller acknowlsdges that in connectlion with the Placing: (i) the Placing Agent
hae acted et arm'’s length and owes no fiduciary dutles to the Seller, (11} the Placing
Agent owes the Seller, only those duties and obligations set forih In this Agreement
and #ny agreement Belwean the parfies In relation to the mallers referred to In
eiaues 2.1 and (I} the Plachg Agent may have Interests that differ from tose of
the Sellor. In particular, the Agreed Sale Price was estabiished by the Seller

Tollowing diecussions afd am's length negottations wifl the Placing Agent, and the

Seller is capable of evaluating end undergtanding and underetands and ‘accepts
the terms, flsks &nd condilons of the traneactions contemplated by this
Agreement, The Seller walves to the fullest extent parmitied by applicable law any
vlaims It may have against the Placing Agent arlsing from an mlleged breach of
flduelary duty In connection with the Placing.

Tha Sellar atknowledges that the Placing Agent and fis Affliates comprise ful
servica eecurlties firms and commerclal banks engaged In sequrities {rading and
brokerage activilles, as well as providing investment banking, assal management,
financing, and fnanciat advisery services and other commareial and invesiment
banking producis: and services to a wide range of companies and individuals, In
the ordinary course of these activilies, the Placing Agent and its Affillates may al
any time hold Jong or short posfions, and may trade or otherwise effect
transactions, for its own account or the sccounts of customers, In debt or equity
settiritles or senlor loans or other financlal products of the Company, ar any other
parly that may be invelved [n the Placing, and the Seller hereby consents ta the
Placling Apent and its Afffiates undartaking such acliviies.

Each party will maintain the tsrmz, existence and subject m=itler of this Agreement
In confidence, and will cause s respeclive Affliates, directors, offfcers, employees,
advisors, agents and reprazentaiives to mantain In confldence the same unless
the fumishing or use of such Infarmation is (1) retuired by any applicable law or
raguiafion or regulred or raquesled by eny governmental authorlty or slock
exchangs; () made o an adviser whe must know for the purposes of this
Agreement and on the baeka that the adviser keeps the Information corfidential or
(i) to a persen 1o the extent reasonably nacessary In connection with any actual or
potential clalm or judicial adrinistrative process inveiving thet party In relation to
the Placing.

The Seller and the Placing Agent will consult with each other In respect of any
material public raleass by any of them. eoncarning tha salw of the Shares, Exvapt
for any release or annoyncament by the Placing Agem which may be regulred
under the rules of the ASX or other applicable [aws and regulations, In which case
ihe Placing Agent will congult with the Saller in rezpect of the form and contert of
&uch release or announcement (to the extent practicable In the creumstances), the
prior written gonsent of the Seller must be oblained prior to the Placing Agent
making any publle relzase or publlc announcement in relation to the Placing and
such release, announcement musl ba in compliance with applicablo laws.
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a7

8.8

8.9

B0

&1

812

fac

Except to the extent required by. applicable law o regllation of the nieg goveming
the listing of securities on the ASX or ofiverwiee requested by tha ASX or the
Austratian Securlites ang Investments Commission ("ARSIC™, he Seller musl not
make any public announcemert of his Agreement and the Iransactions
cantemplated by this Agreement prior to the Sefttement Date without the prior
wrilten cangent of the Placing Agent.

This Agreement is binding upon, end inure salely to the banefit of, the Placing
Agenl and the Seller and thelr respective successors and panmitted asalgns and,
io the extent expressly provided hevein, thelr respective Afiliates and eny of the
respactive direclors, officers, agenta or emplayaes of thalrs andior thelr respective
Affillates and no other person shall acquire or have any rights under or by virlue of
ihis Agreament. Time shall be of the essance In this Agresment, and nelther party
may assign any of Its rights or obligations under thia Agreament to any -other
parsen without the prior writlon consent of the ofher party,

Each parly agrees, st Its ewn expense, on the request of the other party, t do

evervthing reasonably necessary to give effect fo this Agreement and the

transactions comtemplated by ¥, Including, but not limlied to, the execution of
decurnants.

This Agreement may be exectted by any ane or more of the parties herelo n any
number of courterparts, each of which will be deemed to be an origlnal, but al
auch counterparls will together constitule pne and the same instrument. This
agreement reay only be eltered In welting slgried by each party,

This Agreement and the egreement contemplated In clause 3.7 eonsliute the
gniire agreement of the partles about the subject matler of thiz Agreement and

supersede all previous agreements, understandings mnd negotlations on that
matter.

If the whole or any part of & provision of this Agreement is veid, unenforcaable of
llegal In a Juristiotion it & severed for thet jursdiction, The ramainder of this
Agreement has full force and effect and the validly or enforceabilty of that
provision in-any olher jurisdicdon & not sffected. This cause has no effect If the
severence alters the basie nature of this Agreement or I3 contrary to public pallcy.

Iny this sigreement the term “Affiliate” means any person that directly, or Indlrecily
through one or more Intermediaries, contrals, or I8 conlrollad by, or is under
sommon centrol with, a person; "control” (including the terms "controiled by" and
"under commeon cantrel with') means the poasession, direct or Indirect, of the
power to direct or cause the: direction of the management,. polloles or activitles of a
person, whether through the ownership of securitles by canfract or agency or
btherwise and the term "person” ks deemed to indlude a partnershlp.

Ire this Agreement the term “Business Day" means a day on which banks are open
for businass in Sydney, sther than a Saturday, Sunday or public holiday In that ocly.
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IN VATNESS whereof the partles have caussd thie Agreement to be duly executed on the day and
vear first above wrilten,

EMECUTED pursuant to section 127 of
the Corperations Act-2007 (Cth) by
TIMEVIEW ENTERPRISES PTY LTD

h—

Signature of direstorcompany secrelary
8, Jabez Huang
Prini nema

EXEGUTED pursuant to seclion 127 of
the Gorgarations Act 2007 (Ctiv) by
MORGAN STANLEY AUSTRALIA

Signalura of diraclor/company secretary

e Yoty

Print name
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Sechedule 1

The Seller repregents and warrants to the Placing Agent as of the date of this Agreement and on
each successive date until Completion that:

1 the Seller has been duly Incorporated and Is valldly exiating 55 a fimited liahility corporation
under the laws of Westam Australia;

2 the Seller haa the powar under its constilulionsd documents and hags obtainad il Recehsaty
autharizations and consents (Including government approvals, if gpplicable) required 1o
permit it to enter info, execute and complsie this Agreement (which are In full force and
effect), Including sale, transfer und delivery of the Shares, and this Agresment hos been
duly authorized, execuled and dellverad by the Seller and canstitutes valid and binding
obligations of the Seller (subject as lo the enfercement, to @pplicatde bankruptoy,
reorganization, hsolvency, marstorium of other laws affecling creditors’ rights generally from
time fo thne In effect and to general principles of aquity);

3 the Seller is the sole lagal and heneficial owner of the Shares, and has good and valid tte
to, and the lagal right and power o sell and transfer, the Shsres and the Sellor can cause
the trangfer of lagal ownerehip of the Shares, In all cages fres and clear from all lens snd
charges and other encumbrances, free from all other rights exercisabie by or claime by third
parties and free from any contractual or legei restrictions on fransfer (other than those under
this Agreement and the Company's vonstiution). Upon payment for and delivery of the
Shares on the Sefflement Date, good and valid #itls 1o such Sheres, free and clsar from afl
llens and charges and other encumbrances (other then those under the Company's
constitution), will pass ko the purchasers of the Shares;

4 the Seller does not eontrol the Company (“control® having the meaning given in section
50AA of the Corporalions Actl;

& the sale of ihe Shareg in ihe manner contemplated by this Agreament (i) may be undertaken
wilhout disclosure to investors under Chapter 6D of the Corporations Act, (1) will (provided
the Placing Agent complies with fis obligations under clause 1.2) be exempt from the
regisiration requirements of the Gecurities Act;

4] the Informeticn released publicly In Australia or elsewhers by the Company Iz sccurate and
does not contaln any untrue statement of a matariat fact or omit o slate 3 materlal fact
required 1o be stated thereln or neceseary to meke the statements therein, in light of the
areumstances In which they were made, nat misleading or deceptive (including by
ornission);

7 neither the Seller nor any Affiliate of the Seller or any person acling on Its or their behalf
{other than the Placing Agent or ite Afflilates or any parson acting on behalf of any of them,
85 to whom no representation or warranty & made) hes taken or will take, directly or
inditactly, any action designed (o, or that might reasonebly ba expscled 1o, cause ar resuil In
the stabilization or menipulation of the price of any security of the Comipany o facilitals the
sale or resale of the Shares in violation of any applicable law;

L] the Sellet ie not tn poseession of any Information that is not generally avallzble that a
reasonable person would expect to have a material effect on the price or value of the
ordinary shares of the Company {(other than knowledge that It proposes to enter Ints one ar
mare rapsactions in relatlon to the Shares pursuant to this Agraement):
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the Shares ara quatad on tha ASX:

the Seller hias not bean, i3 not and will not ba at any ime angaged In any prohikltad conduct
under he insider trading prohibitions in Divislon 3 of Part 7.10 of the Corporations Act or any
other applicable laws in connection with the Placing and the related tramsactions enterad
inta or fo be enterad Into pursuant to this Agreemant;

nona of the Seller nor any of thelr respective Afffllatas, ner any person aciing on behalf of
any of them {other than the Pladng Agent or fts Afflliates or any person acling on behalf of
any of them, as o Whem the Seller makgz no represeniation) are in breach of any of the
takeover provisions under Chapter 8 of the Corporatlons Act on executlon of this
Agresment;

Neither {1) the Seller nor any of its Affillates nor any of thelr raspective directors, officers or

employees, nor (li).to the Seller's knowledge, the Company nor of Its Aflates nor any of
their respecilve direciore, offlcers or employees, nor () any agent or representativa of the
Seller, the Company or any of thelr respective Affliiaas, hae taken or wil take any action In
furtherance of an offer, payment, promise 1o pay, or euthortzetion or @pproval of the payment
ar giving of monaey, praoperty, gifts or anything eisa of valu-, directly or indiractly, fo any
person while knowing that all oF some porlion of the money or valite will be offered, given or
promised b arnvone b improperly Influanee offielal ctlon, to obtain or refaln business or
atharwies to secure any impropar advantage. The Seller and is Affillales have conducted
their buginesses in compllance with epplicable antl-corruption lawe and have Instituted and
melntain and will continue to mantaln policles and procedures designad to promate and
achleve compliance with such laws and with the represemation and warranty contalned
hersin;

the aperations of (i} the Seller and its subsidiaries and Affillates, and () to the krowledae of
the Selier, the Company and its subgidiaries, are and have been conducted at 2l Hmes In
material complianca with all applicable financial recordkesping and reporting raquirements,
including, thase of the Bank Secrecy Aci, as amended by THle 11l of the Uniting and
Slrengthening America by Providing Apprapriate Tools Requlted to Irtercept and Cbstrugt
Terrorlsm Act of 2001 (UISA PATRIOT Act), imposed by law ar regutatlon and In compllance
with the monhey launtering and proseads of crime statules of all Jursdieions where the
Seller, the Company and thelr respective subsidlariss eonduct buciness, the rules and
reguletions thereunder and eny related or simiiar rules, reguialions or guidalines, lssued,
administared or enforced by any govemmentsl apency (collectively, the "Anti-Monay
Laundering Laws®), and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator Involving the Seller or any of ite
gubsidiarigs, or to the knowledge of the Seller, the Company or any of its subsidiarios, wilh
respect 1o the Anti-Money Laundering L.aws [s pending or, to the best knowledge of the
Seller threatgned:

nefther (1} the Seflar or any of #s subsidiarles or Affiliates, nor (i) to the knowiedge of the
Seller, the Company or any of lts subsidiarles (esch such entlty refarred tg In {h and () of
thia paragraph 14, being {each an “Entity”), ner (i) to the knowledge of the Sefier, any
diractor, efficer, employee or. zgent of an Entity, Is an individual or entity ("Person®) that Is,
or s ownad of controlied by a Parson that 1s:

] the terget of eny sanclicns administersd or enforced by the Office of Foreign
Assats Control of the U.S. Department of Trezsury, the United Nations Securlty
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Councl, the European Union or any of t& Member States or olher relevant
sanciions autherity {collectively, “Sanctions”), nor

(i) located, orgenized or resldent in 2 country or fertory that is the target of any
Sanctions.

The Seller represents and covenanis that for the past 5 years, It has not knowingly engaged
in, 1s not now knowingly engaged in, and will not engape In, any deslings or transaglions
with any Person, or In any courdry ar teritery, that at the time of tha dealing or transaction [s
or was the target of any Sanctions:

The Seller will not, dirsctly or indirectly, use the proceeds of the eale of the Shares, or lend,
cenkibute or otherwise make avallable such provseds to any subsidlary, foint ventue
partner or other Person o fund or faclitate. any activities or buelness of or with any Person
or in any country or lerritory that, st the Hime of such funding o facilitation, is the t2rget of
eny Sancilons or in sny other manner that will result In @ violation of Sanctions by any
perecn participaling fir the Placing; and

none of the Seller or any of is Afflliates, or any person acting on behalf of any of them (olhar
than the Placing Agent or its Afflliates or any person acting on behalf of any of them, as 1o
whom the Selter makes ne representalion), has engaged or will engage In any "direcled
selling efforts” (2s that term is defined in Rule $02(c) under the Securities Act),

11
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Schedule 2

The Placing Agent represenis and warranis to tia Selldr on the date of thle Agreement, on each
day pror ta the Setllemenl Date ared o the Selllament Date that:

1

the Placing Agent has been duly incorporated and is validly exlsting as a limited llabtity
corparation under tha kaws of Australia;

tha Plaoing Agent ha: the power under it conslifulional dosumeants and haz oblained all
neceesary authorzations and consenis (Incleding government approvals, i applicable)
required to permit £ 1o antar info, exacile and complete this Agresment (which are in full
Tores and effect), ncluding sals, transfer and dalivery of the Sharea, and ihis Agreement has
been duly austhorlzed, executad and delivered by the Flacing Agent and constitutes valld
and binding obligatons of the Placing Agent (subjéct, as to the enforcement, to applicabla
bankruptoy, reorganization, Insolvency, moratorlum or cther laws affecting creditors’ rights
generally from time fo fime In effect and to general principles of equity);

the Plecing Agant i not & person to whom disclosure needs to b mede under Part 6D,2 of
the Corporations Act 2007 (Cth);

it & =0 instillonal "aceredited Investor” within the meaning of Rula 507{a) under the
Securities Act or It is acquiring the Sharae In an ciishore iransactlon in complisnce with
Regulation 5;

It acknowledges that the Sherax have nof been, and will not be, reglstersd undar the
Beourlties Act and may nat be offered or gold In the United Stales except pursusnt to an

sxemplion from, or In a traneastion not sublect to, the reglstration requirements of the
Securitles Act;

il has offered and sold the Shares, and will only offer and s&ll the Shares outside the United
Staies In “offsbore ensactions” (ss defined in Rule 802(h) under the Securities Acl) In
gecondance with Regulation S;

nelther il, nor its Affillates, bor any person acling oh behalf of ahy of them, hes engaged or

will engage in any form of "dirgcted selling efforts” within the meaning of Rule 902(c) undar
the Securlties Act and

neither I, nor Ita Affillele nor any person ecling on behalf of any of them haz laken or will
take, direcily or indirectly, any action designed to, or that might reasonably be expected to,
cause of resull in the stebilfzatlon or maniputation of the price of any securty of the
Company fo facilitate the Eale or regale of the Sharés In violation of eny applicable law.
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