UBS UBS AG
Singapore Branch

One Raffles Quay
#50-01 North Tower
Singapore 048583
Tel.+65 6495 8000

FaX Compliance & Operatioanl Risk Contiol

27 October 2016

to APN News & Media Limited +61 2 9333 4900
Level 4, 100 William Street,
Sydney, NSW, 2011,
Australia

cc Australia Stock Exchange
Exchange Centre,
20 Bridge Street,
Sydney, NSW, 2000

subject Substantial holding disclosure - APN News & Media Limited ("APN")

Dear Sir / Madam
UBS AG, Australia Branch ("UBS") is jointly underwriting a $273 million capital raising being
undertaken by APN, comprised of an institutional placement and entitlement offer.

In connection with the instituticnal placement referred to above, UBS entered into a subscription
agreement with APN with respect to 17,392,400 ordinary shares on 25 October 2016 (" Subscription
Agreement"). Upon completion of the Subscription Agreement, UBS has obtained a relevant interest in
approximately 8.29% of APN's ordinary securities.

Attached to this letter is UBS's substantial holder notice that has been lodged with the ASX containing
details of this relevant interest (including a copy of the Subscription Agreement).

Yours sincerely,

UBS Group AG

Serene Peh Kyu-Ri Kim
Compliance & Operational Risk Control Compliance & QOperational Risk Control

The information contained in this facsimile message is confidential information intended enly for the individual or entity namec
herein. 1f the reader of this information is not the named recipient, you are hereby notified that any dissemination, distribution
or copy of this facsimile is strictly prohibited. If you have received this facsimile in error, please immediately contact us by
telephone and return the original message to us at the above address. Thank you.

Incarporated in Switzerland with Limited Liakility



Form 603

Corporations Law
Section 671B

Notice of initial substantial holder

.. . _____ ___

To: Company Name/Scheme APN NEWS & MEDIA LIMITED

ACN/ARSN 008 637 643

1. Details of substantial holder {1)

Name: UBS Group AG and its related hodies corporate

ACN/ARSN (if applicable)

The holder became a substantial holder on: 25 October 2016

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial
holder or an associate (2} had a relevant interest (3) in on the date the substantial holder became a substantial holder are as
follows:

Class of securities (4) Number of securities Persons’ votes (5) Voting power (6)

Ordinary 17,695,266 17,695,266 8.29%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the
substantial holder became a substantial holder are as follows:

. . Class and number of
Holder of relevant interest Nature of relevant interest (7) securities
UBS Asset Management {UK) Fund Manager with power to exercise control over 10,743 Ordinary
Limited voting shares
UBS Fund Management Fund Manager with power t¢ exercise cantrol over 31,330 Ordinary
{Switzerland) AG voting shares
UBS Segurities Australia Ltd Power to control disposal over shares pursuant to stock | 260,793 Ordinary
borrowing and lending activities {(see Appendix A) :
UBS AG, Australia Branch Relevant interest in APN shares following issue of 17,392,400 Ordinary
ordinary shares under the Subscription Agreement
hetween UBS AG, Australia Branch and APN dated 25
Qctober 2016 {See Appendix B)

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 ahove are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number of
interest securities registered as holder (8) securities

UBS Asset Management (UK) Various Custodians UBS Asset Management 10,743 Ordinary
Limited {UK) Limited

UBS Fund Management Various Custodians UBS Fund Management 31,330 Crdinary
{Switzerland) AG {Switzerland) AG




UBS Securities Australia Lid

Warbont Nominees Pty Lid

UBS Securities Australia Ltd | 260,793 Ordinary

UBS AG, Australia Branch

UBS AG, Australia Branch

UBS AG, Australia Branch 17,392,400 Ordinary

§. Consideration

The censideration paid for each relevant interest referred o in paragraph 3 above, and acquired in the four months prior to the
day that the substantial holder became a substantial holder is as follows:

Holder of relevant interest

Date of acquisition

Consideration {9)

Class and number
of securities

Cash

Non-cash

Please see Appendix C.

6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ ARSN (if applicable)

Nature of association

UBS Asset Management (UK) Limited

Related body corporate

UBS Fund Management (Switzerland) AG

Related body corporate

UBS Securities Australia Ltd

Related body corporate

Warbont Nominees Pty Lid

Related hody corporate

UBS AG, Australia Branch

Retated body corporate

7. Addresses

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

Name

Addresses

Details of all UBS cffices can be found through the
following link: http:#apps2.ubs.comflocationfinder/

SIGNATURE

Print Name:

Kyu-Ri Kim

1

Capacity: Authorised signatory

Sign Her%/

Print Name:

Date: 27 October 2016

Serene Peh

Capacity: Authorised signatory

} 1
Sign Here: _%

Contact details far this notice:

Date: 27 QOctober 2016

Serene Peh

7

Compliance & Cperaticnal Risk Contral

(T) +65 6405 5283




Holder of relevant interest

UBS Securitles Australia Ltd

Type of agreemant

Securities Lending Agreement

Parties to agreement

(i) UBS AG, Australia Branch
("UBS AG")/ UBS Securities
Australia Limited

{ii) Client (Please refer to
Appendix A-1.)

Transfer date

Please refer to Appendix A-1.

Haolder of voling rights

UBS AG/ UBS Securities Australia
Limited

Are there any restrictions on
voting rights?

Please refer to the details below.

If yes, detail

Since all right and title in the
securities passes to the transferee
(i.e. UBS AGf UBS Securities
Australia Limited), the transfaree
has the right to vote. However, in
certain circumstances, the
transferee may seek to arrange for
instructions to be exarcised in
acecordance with the instructions of

the transferor (i.e. Client).

Scheduwled return date (if any)

None, subject to the terms of the
relavant loan.

Does the borrower have the
right to return early?

Yes.

If yes, detail

The borrower (i.e. UBS AG/ UBS
Securities Australia Limited) has
the right to return at its discretion.

Does the lender have the right
to recall aarly?

Yes.

If yes, detail

The lender (i.e. Client) can recall
at its request subject to
compliance with margin
requirements and the terms of the
relevant lean.

Will the securities ba returned Yes.
on settlement?
If ves, detail any exceptions None.

The information in this appendix is based on the relevant standard UBS agreement.

Appendix A

A copy of the agreement is available to the company, or responsible entity to whom the prescribed form must be given, or to ASIC, upan request.



Securitles Lending Agreement - UBS AG, Australia Branchf UBS Securlties Australia Limited

Parties to agreement

Transfer date

BNP Paribas Securities Services Australia Branch

() 18 October 2016

JPMorgan Chase Bank, N.A. as an agent acting on behalf of its clients

() 17 Qctober 2016
(i) 18 October 2016
{iy 20 October 2018

National Australia Bank Limited

(i) 20 October 2016

Appendix A-1
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Date: 25 Qctober 2016

Parties

1 APN News & Media Limited ABN 95 008 837 643 of L.evel 4, 100 Williams Street,
Sydney NSW 2011 (Issuen)

2 UBS AG, Australia Branch ABN 47 088 129 613 of Level 16, Chifley Tower, 2
Chifley Square, Sydney NSW 2000 (Subscriber)

The parties agree

1 Defined terms and interpretation
1.1 Definitions in the Dictionary
A term or expression starting with a capital letter:

(a) which is defined in the Dictionary in Schedule 1 (Dictionary), has the meaning
given to it in the Dictionary;

(b)  which is defined in the Corporations Act, but is not defined in the Dictionary, has
the meaning given to it in the Corporations Act; and

(c) which is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it in the GST Law.

1.2 Interpretation

The interpretation clause in Schedule 1 (Dictionary) sets out rules of interpretation for
this agreement.

2 Conditions precedent
21 Conditions

The obligations of the Subscriber to subscribe for the Placement A Shares under clause
3.1 are conditional on:

(a) (Trading halt) by 9.00am on the Institutional Opening Date, the ASX granting the
fssuer a trading halt under Listing Rule 17.1 for a period of not less than 2
Business Days commencing on the Institutional Opening Date in connection with
the Instifutional Entitlement Offer and Placement;

{p) (Management Questionnaire) responses to the Management Questionnaire
having been given to the Joint Lead Managers to the Subscriber's reasonable
satisfaction by 5.00pm on the day prior to the Institufional Opening Date,

(c) (Due diligence materials) delivery of the Due Diligence Report contemplated by
the Due Diligence Process Outline, together with all of the schedules, annexures
and attachments to that report, and all cther opinions, reports and sign offs as
further contemplated by the Due Diligence Process Qutline, which are to he
addressed to the Joint Lead Managers or otherwise expressed to be available to
the Joint Lead Managers, by 9.00am on the Institutional Opening Date, in a form
and substance acceptable to the Subscriber (acting reasonably);

Gilbart + Tabin 37678064 2 page | 1



(d) (ASX Materials lodgement) the lssuer releasing the ASX Materials to ASX by
9.00am on the Institutional Opening Date in a form and substance acceptable to
the Subscriber (acting reasonably);

(8}  (ASIC Relief) by 9.00am on the Institutional Opening Date, ASIC having granted
the ASIC Relief (and such relief not having been withdrawn or amended, other than
in a manner acceptable to the Subscriber);

{f}  (Debt Financing Agreement) by 9.00am on the Institutional Opening Date, the
Issuer and the financiers having validly executed the Debt Financing Agreement;
and

(@) (Underwriting Agreement) by 9.00am on the Institutional Opening Date, the
Issuer and the Joint Lead Managers having validly executed the Underwriting
Agreement.

2.2 Conditions not satisfied

If any of the conditions precedent in clause 2.1 are not satisfied or waived by their
respective deadlines (or such later time as agreed with the Subscriber in writing), the
Subscriber (in its absolute and unfettered discretion) may, by notice to the Issuer,
terminate this agreement at any time before complying with its obligations under this
agreement, such notice to identify any relevant condition precedent which is not satisfied
or waived.

2.3 Benefit of the conditions

The conditions precedent in clause 2.1 are for the benefit of the Subscriber only and may
only be waived by the Subscriber in writing in its absolute and unfettered discretion.

3  Subscription
3.1 Subscription

Subject to the terms and conditions of this agreement, the Issuer must allot and issue,
and the Subscriber must subscribe for, the Placement A Shares:

(a) for the Subscription Amount;
(b}  onthe date of this agreement; and
(c) free of any Encumbrances.

3.2  Time and place for Completion

{a) Completion will take place at 10.30am on the date of this agreement at the cffices
of the Subscriber or any other time and place agreed between the parties.

(b}  The Timetable may only be amended by the Issuer with the prior written consent of
the Subscriber.

3.3 Subscriber’s obligations at Completion

At Completion, the Subscriber must give to the Issuer:

Gilberl + Tohin 37878064_2 page |2



34

3.5

3.6

3.7

3.8

3.9

3.10

{2} an application to subscribe for the Placement A Shares in the form set out in
Schedule 2 (Application to subscribe for Shares); and

(b} subject to the Issuer having first complied with clause 3.4(a), the Subscription
Amount in Immediately Available Funds.

Issuer’s obligations at Completion
At Completion the 1ssuer must:

(@) by 8.30am on the Completion Date, allot and issue the Placement A Shares to the
Subscriber in consideration of the Subscription Amount; and

(b) give to the Subscriber a certified copy of a resolution of its board of directors
approving the Subscription.

Holding statement

The Issuer must despatch a new holding statement in accordance with the Corporations
Act and the Listing Rules in respect of the Placement A Shares issued pursuant to this
agreement as socn as practicable after their issue.

Quotation

The Issuer must apply for Official Quotation of the Placement A Shares by ASX on the
date of this agreement and must use its best endeavours to obtain Official Quotation of
the Placement A Shares by ne later than 10.00am on the Placement A Settlement Date.

Registration of Subscription Shares

Immediately following Completion, but by no later than 8.30am on the date of this
agreement, the Issuer must register the Subscription Shares in the Issuet’s register of
members, or ensure the Registry does so, in the name of the Subscriber, free from any
Encumbrance.

Constitution

Upon the issue of the Placement A Shares to the Subscriber, the Subscriber agrees to

become a member of the Issuer and to be bound by the Constitution in respect of those

Placement A Shares.

Participation in distributions

The Placement A Shares wilt only carry the right to participate in a distribution which is

declared by the [ssuer in respect of the Placement A Shares after the date on which the

Placement A Shares are registered in the Issuer's register of members.

Interdependence of Completion obligations

(a) The obligations of the Issuer and the Subscriber under clauses 3.1 (Subscription),
3.3 {Subscriber’s obligations at Completion) and 3.4 (Issuer’s obligations at

Completion) are interdependent.

(b}  Unless otherwise stated, all actions required to be performed by a party at
Completion are taken to have occurred simultanecusty on the Completion Date.

Gitbert + Tobin
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(¢) Completion will not occur unless all of the cbligations of the Issuer and the
Subscriber under clauses 3.1 (Subscription), 3.3 {(Subscriber's obligations at
Completion) and 3.4 (Issuer's obligations at Completion) are complied with and
fully effective.

4 Warranties
4.1 Giving of Warranties
{a) The Issuer represents and warrants to the Subscriber, and the Subscriber
represents and warrants to the lssuer, that each of the Issuer Warranties and the
Subscriber Warranties {as applicable) are true and accurate in all material
respects:
(i) as at the date of this agreement; and

{li) asat Completion.

(b} The Issuer acknowledges that the Subscriber has entered into this agreement in
reliance on the Issuer Warranties.

{¢)  The Subscriber acknowledges that the Issuer has entered into this agreement in
reliance on the Subscriber Warranties.

(d) Each Warranty must be construed independently and is not limited by reference to
another Warranty.

(e) The Warranties contained in clause 4.2 (Issuer Warranties) survive Completion of
this agreement.

4.2 Issuer Warranties
The Issuer represents and warranis that;

(a) corporate existence: it is a body corporate validly existing under the laws of its
place of incorporation;

{b) power and capacity: it has the power and has taken all necessary corporate
action 1o, enter into and perform its obligations under, and carry ouf the
transactions contemplaied by, this agreement;

(c) authority: all approvals and Authorisations that are necessary to permit it to enter
into and perform its obligations under, and carry out the transactions contemplated
by, this agreement have been taken and obtained by it, remain valid and subsisting
and have not since been rescinded or varied;

(dy validity of obligations: this agreement constitutes valid and binding obligations
upon it enforceable in accordance with its terms;

{&) no breach: the signing and delivery of this agreement and the performance by the
Issuer of its obligations under it comptlies in all material respects with:

(it  the Corporations Act;

(i)  the ASIC Act;
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(i) any other applicable laws, or regulations or order of any Government Agency
that are binding on it;

(iv} the Listing Rules;
(v) the Issuer's constitution;

(vi) any legally binding requirement of ASIC or ASX (including the ASIC Relief)
or

{(vii) any other undertaking or instrument or Authorisation binding on it;

{H Placement A Shares: the Placement A Shares will be duly and validly issited and
fully paid, free from all Encumbrances {other than those provided in the
Constitution) and will rank equally in all respects with the lssuer's existing Shares
as at the time of Completion;

(g) eligibility for Official Quotation: the Placement A Shares will be eligible under
the Listing Rules and other requirements of the ASX for Official Quotation;

(hy listing: it has not ceased to be admitted to the official list of ASX, nor has removal
from the official list of ASX been threatened by ASX, and quotation of its Shares
has not been suspended or ferminated by the ASX;

(i) number of Placement A Shares: when the Placement A Shares are issued they
will constitute not more than 8,15% of the issued ordinary share capital of the
Issuer after having regard to the issue of those Placement A Shares,

)] section 708A conditions:

(i) the Placement A Shares will be in a class of Shares that are “quoted
securities” (as defined in the Corporations Act) at all times in the 3 months
before the Placement A Shares are issued;

(i) trading in the Shares on ASX has not been suspended for more than a total
of 5 trading days during the 12 month pericd before the date of issue of the
Placernent A Shares;

(iiy no:

(d)  exemption under sections 111AS or 111AT or a modification under
section 111AV covering the issuer, or any person as a director or
auditor of the Issuer; or

(8)  order under sections 340 or 341 covering the Issuer, or any person as
a director or auditor of the 1ssuer,

(as modified by ASIC Corporations (Disregarding Technical Relief)
Instrument 2016/73) has been made at any time in the 12 month pericd
before date of this agreement;

(iv) the Issuer is able to provide, and there is nothing preventing it from providing
the Placement A Cleansing Notice in accordance with the Timetable;

(k) excluded Information: the Issuer has no information, other than information
included in the ASX Materials, that would be required to be disclosed as “excluded
information” under section 708A(7) of the Corporations Act and except as disclosed
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)

(m)

(n}

in writing to the Subscriber prior to the date of this agreement, the Issuer is not
aware of anything that will result in there being any such information prior to
Completion;

no Shareholder approval: the Issuer does not require Shareholder appraval to
agree to issue, or to issue, the Placement Shares;

continuous disclosure: the Issuer is in compliance in all material respects with its
continuous disclosure obligations under the Corporations Act and the Listing Rules;

Insolvency: neither the Issuer nor any of its Group Members is Insolvent, and
there is no act which has occurred (including entry into or performance of this
agreement) nor any omission made which may result in them becoming Insolvent;.

4.3 Subscriber Warranties

The Subscriber represents and warrants that:

(a)

(b)

(c}

(d)

(€)

)

(9)

corporate existence: it is a body corporate validly existing under the laws of its
place of incorporation;

power and capacity: it has the power and has {aken ali necessary corporate
action to, enter into and perform its obligations under, and carry out the
transactions contemplated by, this agreement;

authority: all approvals and Authorisations that are necessary to permit it to enter
into and perform its obligations under, and carry out the fransactions contemplated
by, this agreement have been taken and obtained by it, remain valid and subsisting
and have not since been rescinded or varied;

validity of obligations: this agreement constitutes valid and binding obligations
upon it enforceable in accordance with its terms;

no breach: the signing and delivery of this agreement and the performance by the
Subscriber of its obligations under it complies with each applicable law and
Authorisation binding on it;

no Insolvency Event: no Insolvency Event has occurred in relation to the
Subscriber; and

professional investor: it is a “professional investor® as defined in section 708(11})
of the Corporations Act and it is a person o whom the Placement A Shares may
lawfully be offered and issued in compliance with applicable laws without
lodgement, registration or other formality or filing with or by a governmental
agency.

5 Placement of Placement A Shares

5.1 Conduct of Placement

(a)

Subject to satisfaction of clause 3.1, the Subscriber must comply with the terms of
the ASIC relief that are applicable to them by immediately offering the Placement A
Shares for on-sale and must;

(i} use its best endeavours to offer, or procure the offer of, the Placement A
Shares for sale at the Subscription Price with investors between 10.00am

Gitbert + Tobin 3757a084_2
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(b)

()

5.2 Fees

(@)

(b)

and 5.00pm on the Institutional Opening Date {or such earlier time as the
Subscriber may determine); and

{i}  only seek to place the Placement A Shares with investors who it reasonably
believes are Institutional Investors,

The Subscriber may determine allocations of the Placement A Shares by
agreement with the Issuer (each acting reasonably), provided that it complies with
clause 5.1(a){ii).

The Placement A Shares will be entitled to participate in the Entitiement Offer. The
Subscriber agrees that it will renounce the entitlements to New Shares attached to
the Placement A Shares (Entitlements), and authorises those Entitlements to be
sold to Institutional Investors under the Institutional Boakbuild in accordance with
the terms of the Underwriting Agreement. The Subscriber agrees that no
Institutional Cash Return will be payable to it in respect of those Entitlements.

The Issuer must pay UBS the following fees on the Placement Settlement Date:

{D an underwriting fee equal to 1.45%; and

(il amanagement fee equal to 0.7%,

in each case, of the Subscription Amount.

Provided UBS has complied with its obligations under clause 3.4, the fees payable

to UBS under clause 5.2(a) will be payable notwithstanding the Underwriting
Agreement being terminated.

6 Indemnity

Clause 12 of the Underwriting Agreement is incorporated by reference into this
agreement, except that;

(a)
(b}
{c)
{d)

(e)

()
(@)

references to *Offer Materials” should be read as references to ASX Materials;
references to the "Offer” should be read as references to the Placement;
references to “the Joint Lead Managers” should be read as references to UBS;

references {o the “Offer Shares” should be read as references fo the Placement
Shares and references to the "Placement Shares” should be ignored,

references to “this Agreement" should be read as references to this subscription
agreement;

references to a Joint Lead Manager of an Indemnified Party should be ignored; and
cther capiialised terms used in clause 12 of the Underwriting Agreement but not

otherwise defined in this subscription agreement have the meaning given in the
Underwriting Agreement.
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7 Goods and services tax {GST)

(a)

(b)

(c)

(d)

{e)

(f)

Terms defined in the GST Law have the same meaning when used in this clause or
in the definition of “GST Amount” unless expressly stated otherwise.

Unless expressiy stated otherwise, any sum payable or amount used in the
calculation of a sum payable under this agreement has been determined without
regard to GST and must be increased on account of any GST payable under this
clause.

Subject to clause 7(d), if any GST is payable on any taxable supply made under
this agreement to the recipient by the supplier (Supplier), the recipient must pay
the GST Amount {o the Supplier.

If any GST is payable on any taxable supply made under this agreementi to the
recipient by the Supplier, the recipient must pay the GST Amount at the same time
and in the same manner as making payment of any monetary consideration on
which the GST is calculated. The Supplier must provide a tax invoice as a
precondition for payment by the recipient of the GST Amount.

The amount recoverable on account of GST under this clause by the Supplier will
include any fines, penalties, interest and other charges incurred as a consequence
of late payment or other default by the recipient under this clause.

If either party is required to pay, reimburse or indemnify the other for the whole or
any part of any cost, expense, loss, liability or other amount that the other party has
incurred or will incur in connection with this agreement, the amount must be
reduced by the amount for which the other party (or its representative member if
this is not the other party) can claim an input tax ¢redit, partial input tax credit, or
other like offset.

8 General

8.1 Notices

(@)

Unless expressly stated otherwise in this agreement and subject to clause 8.2
(Notices sent by email), a notice or other communication given under this
agreement including, but not limited to, a request, demand, consent, waiver or
approval, to or by a party to this agreement (Notice):

)] must be in legible writing and in English;

(i) must be addressed to the addressee at the address, facsimile number or
email address set out below or to any other address, facsimile number or
email address a party notifies to the other under this clause:

&y if to the Issuer;

Address Level 4, 100 William Street
Sydney NSW 2011

Aftention  Yvette Lamont, General Counsel

Facsimile +612 $333 4900

Email Yvette.Lamont@apn.com.au
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8.2

(b)

(B if to the Subscriber:

Address Level 16, Chifley Tower
2 Chifley Square
Sydney NSW 2000
Attention Steven Drummond and Socdin Yoon
Facsimile +81 2 9324 2558
Email steven drummond@ubs.com and soojin.yoon@ubs.com

(i)  must be signed by the sender (if an individual) or an Officer of the sender;
and

(ivi is deemed to be received by the addressee in accordance with clause 8.1(b).

Wiithout limiting any other means by which a party may be able to prove that a
Notice has been received by another party, a Natice is deemed to be received:

(i) if sent by hand, when delivered to the addressee,;

(i}  if by post, 4 Business Days from and including the date of postagefon
delivery to the addressee;

(i)  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report generated by the machine from which the facsimile
was sent, or

(iv) if sent by email;

{#y  when the sender receives an automated message confirming delivery;
or

(B) five hours after the time sent (as recorded on the device from which
the sender sent the email} unless the sender receives an automated
message that the email has not been delivered,

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00 pm
(addressee’s time) it is deemed to be received at 9.00 am on the following Business Day.

(c)

(d)

A facsimile transmission is regarded as legible unless the addressee telephones
the sender within 2 hours after the transmission is received or regarded as
received under clause 8.1(b)(iii) and informs the sender that it is not legible.

In this clause, a reference to an addressee includes a reference to an addressee's
Officers, agents or employees.

Notices sent by email

Notices sent by email need not be marked for attention in the way stated in clause 8.1
(Notices). However, the email must state the first and last name of the sender. Notices
sent by email are taken to be signed by the named sender.
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8.3

84

8.5

8.6

8.7

8.8

8.9

8.10

8.1

Costs and expenses

Each party must pay its own costs and expenses of negotiating, preparing, signing,
delivering and registering this agreement and any other agreement or document entered
into or signed under this agreement,

Costs of performance

A party must bear the costs and expenses of performing its obligations under this
agreement, unless oftherwise provided in this agreement.

Stamp duty

All stamp duty (including fines, penalties and interest) which may be payable on orin
connection with this agreement and any instrument executed under or in connection with,
or any fransaction evidenced by the agreement, is payable by the Subscriber.
Counterparts

This agreement may consist of a number of copies, each signed by one or more parties
to the agreement. If so, the signed copies are treated as miaking up the one document
and the date on which the last counterpart is executed wili be the date of the agreement.
Governing law

The laws of New South Wales govern this agreement.

Jurisdiction

Each party irrevocably and unconditicnally submits to the non-exclusive jurisdiction of the
courts of New South Wales.

Invalidity

{a) If a provision of this agreement or a right or remedy of a party under this agreement
is invalid or unenforceable in a particular jurisdiction:

{i) it is read down or severed in that jurisdiction only to the extent of the
invalidity or unenforceability; and

{i) it does not affect the validity or enforceability of that provision in another
jurisdiction or the remaining provisions in any jurisdiction.

(b}  This clause is not limited by any other provision of this agreement in relation to
severability, prohibition or enforceability.

Assignment, novation and other dealings

A party must not assign or novate this agreement or atherwise deal with the bensfit of it
or a right under it, or purport to do so, without the prior written consent of each other
party.

Variation

No variation of this agreement is effective unless made in writing and signed by each
party.

Gilbert + Tobin
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8.12

8.13

8.14

8.15

8.16

8.17

8.18

8.19

Waiver

{a) No waiver of a right or remedy under this agreement is effective unless it is in
wiiting and signed by the party granting it. It is only effective in the specific
instance and for the specific purpose for which it is granted,

(b) A single or partial exercise of a right or remedy under this agreement does not
prevent a further exercise of that or of any other right or remedy.

(cy Failure to exercise or delay in exercising a right or remedy under this agreement
does not operate as a waiver or prevent further exercise of that or of any other right
or remedy.

Curnulative rights

Except as expressly provided in this agreement, the rights of a party under this

agreement are in addition to and do not exclude or limit any other rights or remedies

provided by law.

Severability

Any term of this agreement which is wholly or partially void or unenforceable is severed o

the extent that it is void or unenforceable. The validity or enforceability of the remainder

of this agreement is not affected.

Further assurances

Except as expressly provided in this agreement, each party must, at its own expense, do

all things reasonably necessary to give full effect to this agreement and the matters

contemplated by it.

Survival and merger

(a)  No term of this agreement merges on completion of any transaction contemplated
by this agreement.

(b  This clause 11 {General) survives termination or expiry of this agreement together
with any other term which by its nature is intended to do so.

Entire agreement

(a) This agreement is the entire agreement between the parties about its subject
matter and replaces all previous agreements, understandings, representations and
warranties about that subject matter.

(b)  Each party represents and warrants that it has not relied on any representations or
warranties about the subject matter of this agreement except as expressly provided
in this agreement.

Counterparts

This agreement may be executed in any number of counterparts, each of which, when
executed, is an criginal. Those counterparts together make one instrument.

Relationship of the parties

Except as expressly provided in this agreement:

Gilbert + Tabin
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8.20

8.21

8.22

(a) nothing in this agreement is intended to constitute a fiduciary relationship or an
agency, partnership or trust; and

(b} no party has authority to bind any other party.
Third party rights
Except as expressly provided in this agreement:

(a) each person who executes this agreement does so solely in its own legal capacity
and not as agent or trustee for or a partner of any other person; and

() only those persons who execute this agreement have a right or benefit under it.
Time is of the essence

Time is of the essence in this agreement,

Acknowledgments

The Issuer acknowledges and agrees that:

(a} the Subscriber is a full service securities firm and commercial bank anrd it, along
with its Affiliates, is engaged in various activities, including securities trading,
investment banking, asset management, commercial banking, research, financing
and brokerage activities and financial advisory services and other commercial and
investment banking preducts and services to a wide range of companies and
individuals. In the ordinary course of these activities, the Subscriber, its Affiliates,
and their employees and officers in their personal capacity, may actively trade the
debt and equity securities (or related derivative securities) of the Issuer and its
Related Bodies Corporate for their own account and for the accounts of their
customers and may at any time hold long and short positions in such securities.
The Issuer consents fo these persons underfaking such activities and effect such
transactions without regard to the relationship with the Issuer established by this
agreement or the Issuer’s interests under this agreement and regardless of any
conflict of interest (whether actual, perceived or potential} that may arise as a result
of such activity, but provided such activities are carried out in accordance with
applicable laws;

{b) the Subscriber and its Affiliates may be providing, or may in the future provide,
financial or other services to cther pairties with conflicting interests to the Issuer;

{c) the Subscriber {or its Affiliates) maintains “Chinese Wall’ policies which safeguard
confidential or potentially price-sensitive information which are critical to the
Subscriber (or its Affiliates) and to all of their respective clients, and may have
obligations not to disclose, or that it would otherwise be inappropriate for them to
disclose, or use for the purposes of this agreement any information obtained in
other circumstances that may be relevant to this agreement, and that the
Subscriber is not obliged to disclose to it or to utilise for the benefit of it, any non-
public information which the Subscriber {or its Affiliates) obtains in the normal
course of its business where:

(i) such disclosure or use would result in a breach of any obligation of
confidentiality or any internal “Chinese Walt" policies (or similar information
management arrangements) of the Subscriber or its Affiliates; or

Giibert + Tobin
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(d)

(e)

)

(©)

(h)

i

(i)  because it would otherwise be inappropriate to use or disclose that
information;

the Subscriber is not required to give, and do not give, tax, legal, regulatory,
accountancy or other specialist or technical advice in connection with the
Placement, and will rely on the expertise of any specialist advisers the Issuer
engages in relation to the Placement;

it will not claim that the Subscriber have rendered advisory services of any nature
or respect or owe a fiduciary or similar duty to the Issuer, in connection with the
Cffer, any transaction or the process leading to the Subscription, the Placement or
those transactions;

the Subscriber will act as an independent contractor when providing services under
clause € of this agreement (Services), and the Subscriber and the Issuer are
contracting on an arm’s-length basis;

the [ssuer is solely responsible for making its own independent judgements in
relation to the Subscription and the Placement and neither this agreement nor the
nature of the Services creates any obligations (fiduciary, agency or otherwise)
other than those expressly set out in this agreement;

the Issuer waives to the full extent permitted by applicable law any claims it may
have against the Subscriber arising from an alleged breach of fiduciary obligations
in connection with the Subscription and the Placement and the process leading to
those transactions; and

the Subscriber may have interests that differ from those of the Issuer and may take
into account any factors including those solely in its interest it considers
appropriate in performing duties or exercising rights under this agreement.
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Schedule 1 Dictionary

1

Dictionary

In this agreement;

Affiliate means, in respect of any person, any other person that directly or indirectly
through one or more intermediaries controls or is controlled by, or is under comman
control with, the person specified, where “control” (including the terms “controlling”,
“controlled by”" and “under common control with”) means the possession, direct or
indirect, of the power to direct or cause the direction of the management and policies of a
persen, whether through the ownership of securities, by contract or agetcy or otherwise).
ASIC means the Australian Securities and Investments Commission.

ASIC Act means the Australian Securities and Investments Commission Act 2001 (Cthy).

ASIC Relief means relief granted by ASIC to the Issuer modifying section 708A of the
Corporations Act in relation to the Placement.

ASX means the Australian Securities Exchange or ASX Limited (ABN 98 008 624 891)
(as the context requires).

ASX Materials has the meaning given in the Underwriting Agreement.

Authorisation has the meaning given to that expression in the Underwriting Agreement.
Business Day means a day on which:

(a) ASXis open for trading in securities; and

(b) banks are cpen for general banking business,

in Sydney, New South Wales.

Completion means the completion of the issue and allotment of the Subscription Shares
in accordance with this agreement and Complete has a corresponding meaning.

Completion Date means the date of this agreement or any other date agreed between
the parties.

Corporations Act means Corporations Act 2007 (Cth).

Credit Suisse means Credit Suisse (Australia) Limited (ABN 24 007 016 300).

Debt Financing Agreement means the $126,913,708 senior unsecured bridge facility
dated on or about 24 October 2016 between, among others, Biffin Pty Ltd {as borrower)
and Credit Suisse AG, Sydney branch and UBS (as lenders).

Dollars, A$ and $ means the lawful currency of Australia.

Due Diligence Committee means the working group formed by the Issuer in connection
with the Offer pursuant to the Due Diligence Process Outline.

Gilberl + Tobin
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Due Diligence Process Outline means the due diligence process outline in respect of
the Offer as approved and adopted by the Due Diligence Committee.

Due Diligence Report means the report of the Due Diligence Committee to the directors
of the Issuer (and also provided to and for the benefit of the Subscriber), including all
annexures and schedules to the report.

Encumbrance has the meaning given to that expression in the Underwriting Agreement.
Entitlements has the meaning given in clause 5.1{c).

Entitlement Offer has the meaning given to that expression in the Underwriting
Agreement.

Government Agency means any government or governmental, semi-governmental,
administrative, fiscal or judicial body, department, commission, authority, tribunal, agency
or entity whether foreign, federal, state, territorial or local.

GST means goods and services tax or similar value added tax levied or imposed in
Australia under the GST Law,

GST Amount means an amount equal to the amount of GST payable on a taxable supply
as calculated by the Supplier in accordance with the GST Law.

GST Law has the meaning given to it in the A New Tax System {Goods and Services
Tax) Act 1998 (Cth).

Immediately Available Funds means cash or electronic transfer.
Insolvent a person is Insolvent if:

{a} itis (or states it is) an insolvent under administration or insolvent (each as defined
in the Corporations Act);

{b} itis in liquidation, in provisional liguidation, under administration or wound up or it
has had a Contreller (as defined in the Corporations Act) appeinted to iis property,
or it is subject to any arrangement, assignment, moratorium or composition,
protected from creditors under any statute or dissolved {in each case, other than to
carry out a reconstruction or amalgamation while solvent on terms approved by the
other parties to this agreement);

(c)  an application or order has been made (and in the case of an application, it is not
stayed, withdrawn or dismissed within 30 days), resclution passed, proposal put
forward, or any other action taken, in each case in connection with that person,
which is preparatory to or could result in any of paragraph (a), (b) or {c) above;

{dy itis taken (under section 459F(1)) to have failed to comply with a statutory
demand;

() itis the subject of an event described in section 459C{2)(b) or section 585 (or it
makes a statement from which another party to this agreement reasonably
deduces it is so subject);

(H it is otherwise unable to pay its debts when they fall due; or

(g} something having a substantially similar effect to paragraphs (a) to (f) above
happens in connection with that person under the law of any jurisdiction.
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Institutional Bookbuild has the meaning given to that term in the Underwriting
Agreement.

Institutional Entitlement Offer has the meaning given to that term in the Underwriting
Agreement.

Institutional Investor means a person:

(a) if in Australia, who is an "exempt investor” as defined in ASIC Corporations (Non-
Traditional Rights Issues) Instrument 2016/84; or

(b} in any other case, to whom offers for the issue of Placement A Shares may lawfully
be made in a Permitted Jurisdiction without any other lodgement, registration, filing
or approval with or by a Governmental Agency (other than one with which the
Issuer is willing to comply).

Institutional Opening Date has the meaning given to that term in the Timetable.

Institutional Cash Return has the meaning given to that term in the Underwriting
Agreement.

Issuer Warranties means the representations and warranties set out in clause 5.2
(Issuer Warranties).

Joint Lead Managers means each of UBS and Credit Suisse, as joint lead managers,
joint bookrunners and joint underwriters of the Entitlement Offer under the Underwriting
Agreement,

Listing Rules means the Listing Rules of ASX, except as waived or modified from time to
time in respect of the Issuer, including under the ASX Approval.

Management Questionnaire means the final version of the management due diligence
questionnaire in respect of the Offer provided by the Issuer to the Subscriber prior to
execution of this agreement.

New Shares has the meaning given to that term in the Underwriting Agreement.
Offer has the meaning given to that term in the Underwriting Agreement.

Officer means, in relation to a body corporate, a director or secretary of that body
corporate,

Official Quotation means quotation by ASX.

Permitted Jurisdictions means Australia, New Zealand, Hong Kong, Singapore, United
Kingdom, Switzerland, Norway, France, [faly, Ireland and Germany and any other
Jurisdictions as agreed between the Issuer and UBS.

Placement means the issue of the Placement A Shares to UBS and the offer for the sale
of the Placement A Shares by UBS to Institutional Investors as contemplated by this
agreement.

Placement A Shares means 17,392,400 Shares issued under this agreement at the
Subscription Price, which are to be offered and fransferred to Institutional Investors as
part of the Placement.
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Placement A Cleansing Notice means z notice in respect of the Placement A Shares
which complies with subsections 708A(5)(e) and 708A(6) of the Corporations Act.

Placement Settlement Date has the meaning given in the Underwriting Agreement.

Registry means the Issuer's securities registry, Link Market Services Limited {ABN 54
083 214 537).

Share means an ordinary share in the capital of the lssuer.
Shareholder means z holder of Shares.

Subscriber Warranties means the representations and warranties set out in clause 5.4
(Subscriber Warranties).

Subscription means the subscription by the Subscriber for the Placement A Shares for
the Subscription Amount as provided under this agreement.

Subscription Amount means $42,611,380 being the amount calculated by multiplying
the number of Placement A Shares by the Subscription Price.

Subscription Price means $2.45 for each Placement A Share,
Subsidiary has the meaning given to that ferm in the Corporations Act.

Timetable means the timetable set out in Schedule 3, as it may be varied under
clause 3.2(b).

UBS means UBS AG, Australia Branch (ABN 47 088 129 613).

Underwriting Agreement means the underwriting agreement between the Issuer, Credit
Suisse and UBS, dated on or about the date of this agreement, relating to the conduct of
the Offer.

Warranties means the Issuer Warranties and the Subscriber Warranties.

2 Interpretation

in this agreement the following rules of interpretation apply unless the contrary intention
appears.

(@) headings are for convenience only and do not affect the interpretation of this
agreement,

(b) the singular includes the plural and vice versa.
(c) words that are gender neutral or gender specific include each gender,

(d}  where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings.

{e) the words 'such as', 'including', 'particularly' and similar expressions are not used
as nor are intended to be interpreted as words of limitation.

3] a reference to:
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(i a person includes a natural person, partnership, joint venture, government
agency, association, corporation or other body corporate;

(i)  athing (including but not limited to a chose in action or other right) includes a
part of that thing;

(i} a party includes its successors and permitted assigns;
{iv) adocument includes all amendments or supplements to that document;

{v) aclause, term, party, schedule or attachment is a reference to a clause or
term of, or party, schedule or attachment to this agreement;

{vi) this agreement includes all schedules and attachments to it;
(viiy alaw includes:

(A) any constitutional provision, ireaty, decree, statute, regulation, by-law,
ordinance or instrument;

{B} any order, direction, determination, approval, requirement, licence or
licence condition made, granted or imposed under any of them:;

{C) any judgment; and
(D) any rule or principle of common law or equity,

and is a reference to that law as amended, consolidated, replaced, overruled
or applied to new or different facts,

{viii) an agreement other than this agreement includes an undertaking, or iegally
enforceable arrangement or understanding whether or not in writing; and

(ix} amonetary amount is in Australian dollars.

{g) when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day.

(hy  in determining the time of day where relevant to this agreement, the relevant time
of day is:

(iy  for the purposes of giving or receiving notices, the time of day where a party
receiving a notice is located; or

(i) for any other purpose under this agreement, the time of day in the place
where the party required to perform an obligation is located.

(i} no rule of construction applies to the disadvantage of a party because that party
was responsible for the preparation of this agreement or any clause of it.
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Schedule 2  Application to subscribe for Shares

Application to subscribe for Shares
To  the Directors
APN News & Media Limited (ABN 95 008 637 643)

UBS AG, Australia Branch (ABN 47 088 129 613) of Level 18, Chifley Square, 2 Chifley
Square, Sydney NSW 2000, applies for, and requests you to allot and issue to it

17,392,400 shares in the capital of APN News & Media Limited ("Shares”) at $2.45 for
each Share, making a total subscription amount of $42,611,380.

We will arrange an electronic funds transfer for $42,611,380 in payment for the Shares.

UBS AG, Australia Branch agrees that the alfotment of the Shares to it constitutes
acceptance of this application.

UBS AG, Australia Branch agrees to be bound by the constitution of APN News & Media
Limited.

This application is made under and on the terms of the Subscription Agreement between
APN News & Media Limited and UBS AG, Australia Branch dated 25 October 2016,

Dated 2016

Signed for UBS AG, Australia Branch by its
authorised signatories:

Name of authorised signatory {print) Name of authorised signatory (print}
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Schedule 3 Timetable

Event Date

Institutional Opening Date Tuesday, 25 October 2016
Issuer lodges trading hait request

Issuer announces Offer and releases ASX Materials to the
ASX before market open

Placement Bookbuild opens at 10.00am
Placement Bookbuild closes at 5.00pm
Issue of Placement A Shares

Institutional Closing Date Tuesday, 25 October 2016
Institutional Bookbuild Date Wednesday, 26 October 2016
Trading Halt lifted by ASX Thursday, 27 October 2016

Placement A Shares commence trading on ASX

Placement Settlement Date Monday, 31 October 2016
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Execution page

Executed as an agreement

Signed, sealed and delivered by APN News &
Media Limited in accordance with section 127
of the Corporations Act 2001 (Cth) by:

—_— e L S

Signature of director\\ §ignﬁre of director/secretary
CIEQAN DAVIS METTE LAMONT

Name of director (print} Name of director/secretary (print)

Signed for UBS AG, Australia Branch by its
authorised signatories:

Name of autharised signatory (print} Name of authorised signatory (print)

Glibart + Tobin
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Execution page

Executed as an agreement

Signed, sealed and delivered by APN News &
Media Limited in accordance with section 127
of the Corporalions Act 2001 {Cth) by:

Signature of director

Signature of director/secretary

Name of director (print)

Name of director/secrstary (print)

Signed for UBS AG, Australia Branch by its
authorised signatories;

Crviud-Hoovd o

B2

TEMES ADDamscoN

STEVEN DRUpMmMmonD

Name of autharised signatory (print)

Name of authorised signatory (print)
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