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simile

To: ASX Company Announcements Platform Fax: 1300 135 638
&
Mrs Carol Campbell Fax: +64 9 373 6408
NZME LIMITED [NZM]

From: Jade Hoang Fax: (02) 8225 5114

Citigroup Global Markets Australia Pty Limited

Date: 11 October 2016 Pages: 23 (including cover
sheet)

Subject: Submission of Form 603 re: NZME LIMITED [‘NZM.AX"

if you do not raceive all pages, please telephone on 61 2 8225 4815
This fax 12 confidential and may be privileged. If you are not the intended recipient, please notlfy the sender immediately by telephone,

otlce of initial substanti er — NZME Limitad [NZ dual listed

Citigroup Global Markets Australia Pty Limited (“Citi") acted as sole underwriter on a sale of
29,381,621 ordinary fully paid sscurities in NZM (the "Sale Securitiee”) by News Limited (the
‘Sefler”). In connection with the sale, Citi entered into a block trade agreement with the
Seller on 7 October 2016 (the "Agresment”).

Pursuant to the operation of section 608(1), 808(8) and 606 of the Corporations Act and
clause 2.1 of the Agreement, Citi gained a relevant interest of 14.99% of NZM’s ordinary fully
paid securities upon execution of the Agreemeant, Please find enclosed Citi's notice of initial
substantial shareholder including details of its relevant interest, and a copy of the
Agraesment,

Citi will file a ceasing to be substantial shareholder notice following settlement of the Sale
Securities.

Yours sinceraly,

- Jade Hoang
Compliance Officer
Cltigroup Global Markets Australla Pty Limited

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

ABN 84 003 114 B32 AFSL 240982

A Rarticipant of the ASX, Group and Chl-X Australla

Laval 22, Citigroup Centra, 2 Park Street, Sydney NSW 2000 TELEPHONE: 61 2 8225 40803
FAGSIMILE: 612682255114
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Form 603

Corporatlons Act

Section 6718

Notice of initial substantial shareholder
To.  NZME LIMITED (“NZM’, Ordinary Fully Paid)
1. Detalls of substantial shareholder

Citigroup Global Markets Australia Pty Limited (ACN 003 114 832) and aach
of the related bodies corporate In the Citigroup group of companies worldwide

(for more details please visit www.citigroup com).
The holder became a substantial holder on 07 Qctober 2016.

2. Detalls 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 had
g relevant interast in on the date the substantial holder became 3 substantial

holder are as follows:

Class of securities Number of Person’s vote Voting Power
sacurities
NZM, Ordinary Fully 20,381,521 29,381,621 14,00%
Faid
3. Detaiia of relevant Interests

Holder of relevant interast

Nature of ralevant interast

Class and number

of securitiss
Citigroup Global Markets Citigroup Global Markets Australia Pty 29,381,521
Australia Pty Limited Limlted entered into a block trade NZM, Ordinary Fully
agreement on 7 October 2016 Paid

("Agresment’, please see attached).

Pursuant to sections 608(1), 608(8)
and 606 of the Corporations Act and

clause 2.1 of the Agreement, Citigroup
Global Markets Australia Pty Limited

obtained a relevant interest upon
execuflon of the Agreentent,

4, Detalls of present reglsterad holders

The persons registered as holders of the securities referred to in paragraph 3

above are as follows:

Holder of relevant interest

Reglstered holder of
securities

Class and number of
securities

Citigroup Global Markets
Australia Pty Limited

Citigroup Global Markets
Australia Pty Limited

28,381,521
NZM, Ordinary Fully Pald
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5. Consideration

The consideration paid for each relevant interest referred fo 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 Date of Consideration Class and number
Interest acquisition of securltles
Citigroup Global Markets 7 Qctober 2018 AS0.64 29,381,621
Australia Pty Limited NZM, Ordinary Fully
Paid
6. Associates

Tha raasons the persons named in paragraph 3 above are associates of the
substantial holder ara as follows:

Name and ACN/ARSN (if applicable) Nature of assoclation
Citigroup Global Markets Australla Pty | Each of the related bodies corporate in the
Limited, ACN 003 114 832 Citigroup group of companies worldwide (for more

details please visit www.citigroup.com ).

7. Addresses

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

Name Address
Citigroup Global Markets Australia Pty Level 21, Citigroup Centre
Limited 2 Park &St
Sydney NSW 2000

Dated this day, 11 October 2016,

Jade Hoang
Compliance Officer
Citigroup Global Markets Australia Pty Limlted
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Cltigroup Global Markets Austraiia Pty Limited
COMMERGIAL-IN GONFIDENCE
7 October 2016

News LImlted (Vandor)
2 Holt Street
Surry Hills NSW 2010

Daar Sirs

Sale of Shares in NZME Limited (ASX:NZM)

1.

Introduction

This agreament sets out the terms and conditions upon which the Vendor ehgages Citigroup

- Global Markate.Australla. Pty Limited  (Citl) to dispose of 20,384,521 of axiating fullypaid

ordinary sheres (Sale Shares) in NZME Limited (ASX:NZM) (Company) held by the Vendar
(Sale) end Citi agrees to procure the disposal of the Sale Shares and to provide underwriting
thereof, subjact to elsuse 2, in accordanes with the terms of thls agraement (Agreement).

Sale of shares
Sale

The Vendor agrees to seil the Sale Shares and CIl agrees to;

{a) managa the sale of the Sale Sharas by procuring purchasers for the Sale Shares
at the price of AS0,84 per Sala Share (Sale Price); and

{t to underwrite end guarantee the sale of the Sale Shares by purchasing at the Safe
Prica per Sale Share the Sale Shares which have not been purchased by third
party purchasers (or Citi's related bodles corporate or Affillates) In accordance with
clause 2.1(a) as at 9.45am on the Trade Date (as defined In the Timetable in
Schadule 11} {or such tima && the parties agree in writing) (Balance Shares),

22

23

In accordance with the terms of this agreement, Citi acknowladges and agrees that the
identity of purchasers, and the offers to them, must comply with the requirements of this
clause 2 and, subject to the foregoing, may include Citi's respactive ralated bodies corporate
and Affiliates (as defined In clause 11.5),

Sale and Settlement Date

Citi ghall procure that the sale of the Sals Shares under clause 2.1 shall be effected by
9:45am on the Trade Date (as defined in the Timetable in Schedule 11), by way of one or
more special crossings (In sccordance with the Operating Rules of ASX) at the Sale Prics,
with settlement to follow on a T+2 basis In accordance with the ASX Settfement Operating
Rules (Settlement Data).

Sale Shares

Subjact to ciauge 10, by 3,00pm on the Settlement Date, Citl shall arrange for the paymant to
tha Viendor, or as the Vandor diracts, of an amount equal to!

(&) the Sala Price multiplled by the number of Bale Bhares heing scld by that Vendor:
less



TOet2018 10:23:41 AM CITIO 8/22

24

25

&6

(b) the Vendor's fess payable under clause 4 (together with any GST payakia on
those feas),

by trangfer to the Vendor's account for vaiue (in cleared funds) against dellvery of the Sale
Shares baing sold by the Vendor,

Timetabie

Cltl must conduct the Sale In accordance with the timetable set out in Schedula 11
{Timetable) (Unless the Vendor consent In writing to & varietion).

Account Opening
On or hafora the Trade Date Ctf or its nominatad Afflllate will (whera relevant) opsn an

account in the names of the Vendor in accordance with its usual practica, and do all such
things necessary to enable It to sell the Sale Shares in accordance with this Agreement.

Manner of Sale

(=) Exetpt Investors and permitted Jurlsdietions. Citi will conduct the Sale by way
of an offer only to parsons:

{i) if In Augtralla, who do not need digclosure under Part 6D.2 of the
Corporations Act 2001 (Cth) (Corporations Act);

{n if outside Australta, to Institutional and professional Investars in the
Farmitted Jurisdictions (as defined balow) but not elsewhere to whom
offers for sale of securities may lawfully be made without requiring the
preparation, delivery, lodgement or filing of any prospectus or other
disclostra document or eny other lodgement, registration or filing with,
or approval by, a government ageney (other than any such requirement
with which the Vandor, in thelr sole and absolute digcretion, iz willing to
comply), 86 determined by agreement betwesn the Vendor and Citf; and

(i) in accordance with the foraign offer reatrictions provided to Citi before
the execution of this Agreament,

Parmitted Jurisdictions means Balgium, Denmark, France, Germnany, Hong
Kong, Ireland, Italy, Luxembourg, Netherlands, New Zealand, Norway, Singapere,
Swadan, Switzerland, Unlted Arab Emirates (excluding Dubsi International
Fineneiat Centre) and United Kingdom.

{b) Invastor agreements. Cltl will ensure that invastors that purchase Sale Shares
eonfirm, including through deemed representations and warranties:

(i) thelr status as an Investor meeting the requiremants of thig clause 2.8
and clause 2.7,

{ii) that thay are able to make the relevant purchase in compllancs with all
relavant laws and regulations (including the takeover and Insider trading
pravisions of the Corporations Act and the Forelgn Acquisitions and
Takeovars Act 1975 (Cth) and related policy); and

(iy that theit bide constitute Irevocable acceptancas of the Vendor's offers
to sell Sale Shares, conditional only upon Citi sending a confirmation of
the relevant allocation to the Vendor referred to in clausa 3.2(b)(i) (with
the applicable agresment being formed when and in tha place where
that Vandor receives such communication).
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{c) Conduct and methodelogy. The Sale will ba conducted by Giti, in consultation
with the Vendor and its advisers, as follows:

(i) the Vendor and its advisers are to be given afi reasonable eccass to
feadback from prospective and targated participants; and

(i} Cltl must give reguler informatian to the Vendor and its advisers about
tha prograss of the Sale, Including information as to Citi's current views
on demand and sllocation, through meetings or teleconfersnces, and in
any avant must provide such information upen reasonable raquest by
the VVendor or ite advisers,

{d) Allocations. Allocations of the Sale Shares to purchasers wilt be made by Citf In
its scle and absolute discration,

2.7 U.8. Securitias Act
_The Sala Shares shall only ba offeredand sold:

(&) to persans that are not in the Unlfed States and are not acting for the account or
benefit of parsons In the Unlled States in “offshore transactions” (ss defined in
Rule 802(h) under the U.8. Securitles Act of 1833 (1.5, Securities Act) In
rellance on Regulation § under the U.8. Sacurities Act (Regulation 8); and

(p) -~ topersons that are dealers o other profeesional fiduciaries organised, .
. Incorporated or {if an individual) resident in the Unitad States that ara acting for a
sccount (other than an estate or trust) held for the banafit or account of persons
that re not "U.8. persons” (as defined in Regulation 8) for which they have, and
are axarclsing, investmant discration within the meaning of Ruls 802(k)(2)() of
Regulation & (Eligible U.S Fund Managers) In rallance on Regulation S.

3. Offer and Acceptance
34 Offay
By the Vandor executing 8

this Agraament and providing a copy of the Agreemant., for

Ll ] ] SCIEIL LY TE

<1aplely

LY 3 X s L5018 L) Al
nditians gat out in this Agresmant.

and co
32 Acceptance of Offar
) By Citi exacuting this Agreemant or a counterpart of this Agresmant and complying
with clause 3.2(b) Citi accepts the offer set out in clause 3.1,
{b) This offer can only be accepted by Gitf;
{h sanding to the stnall address for that entity described in Error]

Reference saurce not found. or as otherwise notified by the Vendor, a
scanned Image of Citi's completed signature block as an attachiment to
an email which states that provision of that attachment constitutes
acceptance of the tarms of this Agresmant; and

{H) immediately forwarding a copy of that emall (including its aftachment) to
the Vendor's solicitors.
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5.3

Feeg and costs

(=) in consideration of parforming its ohllgations under this agreement Citi shall be
antitled to such fees as the parties agres.

(b} ‘The: parilas will ach bear thelr own legal costs (if any) and all their other out-of-
pocket expensas (f any) In connection with this agreemant and tha transactions
contemplated by it.

GST

Input Tax Credit

Any fess which the parties agree to be payable to Citt and any other amounts payable to Citi
undar this Agreement are, unless otherwiss spacified, to be agreed and caloulated to be

sxclusive of GBT, However, if any amcunis payable to Cltl under this Agreement are
calculated by reference to a cost or expense incurred by Citi, the amount payabls to Cit! under

. . any.otherprovieion of this-Agreemant-must be-reduced by-the-ameunt-of any-input-tax-oradit- - - - -

to which Citi reasonably datermines it (or the representative membar of the same GST group
of which Citl iz @ member) is entitied for an acquisition In contiaction with that cost or
BXpEnse.

Tax nvelce

If any supply made undar this Agresment is a taxable supply, the antity making the taxable
supply (Supplier) muet lssue a valid tax invoice to the party providing the consideration for
thett taxable supply {Reclpient). The tax invoica iseued by the Supplier must comply with
GST law and it should set out in detall (but not be limited to) the nature of the taxable supply,
fhe consldaration attributable to the taxable supply, the amount of GST payehle by the
Supplier in connection with the taxable supply and any other details reasonably requastad by
the Recipient. The GST amount means, in relation to a taxabls supply, the amount of GST for
which the Suppller Iz labie in respect of the taxable supply (GST Amount).

Timing of Payment

Bubject to recelpt of a valid tax invoice, the Reclplent must pay the GET Amount in

5.4

56

senreetion-wit-a-tanatio-aupply-made-by-the-Suppliar-io-the-Reiplont-at-the-same time-trat——————
the Racipient must provide the consideration for that taxeble supply (under tha other

provisions of this Agreemant), or If fater, within § business days of the Reclplent recelving a

tax [nvolea for that taxable supply.

Payment Diffarences

If the GET payable by the Supplier in connection with the taxable supply differs from the GST
Armount pald by the Recipient under this clause, the Suppller must repay any excess to the
Recipiant or tha Raciplant must pay any deficiancy to the Supplier, as appropriata within 8
buslhass days of the Supplier providing the Reciplant with a written notification regarding the
difference in the GST payable. Where the difference in the GST payable rsgults from an
adjustmant avent, the written document provided by the Suppller under this clause must
incitde an adjustment note or tax invoice a& required by the GST law.

Defined Terme

Tha references to "GST" and othar terms used in this Agreamant (except Regipient and GST
Amount) have the meaning glven to thoze tarms by the A New Tax System (Goods and
Services Tax) Act 1899 (as amanded from time fo fime). However, any part of a supply that la
treated as a separate supply for GST purposes (Including attributing ST payable to tax
periads) will ba treated as a saparate supply for the purposes of this clause &.
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References

A reference to something done (including & supply made) by a party includes & raference to
something deone by any entity through which that party acts.

Representations and Warranties

Reprasentations and warrantles by Vendor

As at the date of this agreement and on each day untli and Including the Settlement Date, the
Vendor represants and warrants to Citi that each of the following statements is true, accurate
and not mistesding.

(a)

(o)

(¢}

(@

{e)

)

{¢1)

‘ehligation, enforcaable agdinat it-In accordanck with ts tefms; -

(body corporate) it Is a body corporate validly exlsting and duly established under
the lawe of its place of incarporation:

(capacity) it has full legal capacity and power to enter into this agreement and to

.. .carry.outthe trangactions that this agreamant confemplates: . .. . . ... .

(authority) it has taken, or will have taken by the time required, alf corporate action
thet Is necessary or desirable to authorige its entry into this agreament and its
carrying out of the transactions that this agreement contemplatas;

(agresment effective) this agreement constitutes its legal, valld and binding

{ownerghip, encumbrances) i is the regletered holder and sole lagal owner of the
Sale Sharas and will transfer the full legal and beneficial ownarship of those Sale
Shares frea and clear of all liens, charges, security interests, claims, equities and
pre<emptive rights, subjact to regietration of tha transferea(s) in the register of
shareholders of the Company;

(Sale Shares) following sale by it, the Sale Shares will rank aqually in sil respects
with all other autstanding ordinary shares of the Company, including thelr
entitlement to dividends;

i)z

{cnntrul} the Sale

(h)

0

dlsclosdre to irwesm under Part 6D.2 of tha ct and nalther the Vendor nor any
person who confrols, or is controlted by, the Vendar is a controller of the Company
within the meaning of sections S0AA and 707(2) of the Corporations Act,

{power to sell) It has the corporate authority and power to sell the Sale Shares
under this agreement and no person has a conflicting right, whather contingent or
otherwlse, to purchase or to be offared for purchase the Sale Shares:

{no insider trading offence) the Vandor does not have any non-public Information
concarning the Company that a reasonable peraon wolld axpast to have a
material effact on the price or veiua of the Sharas, and the ssle of the Sale Sharea
hereunder will not constitute a violation by the Vendor of applicsble law prohibiting
"insider dealing” in financial products, ineluding, but not limited to, Division 3 of Part
7.10 of tha Corporations Act;

(trustee) where it Is & trustee of a trust, it has baen vaildly appointad as trustes of
that trust, there is no current proposal to replace it as trustes of that trust and it has
the right to bs Indamnified out of the agsets of that trust;

(breach of law) it will parform Its obligations under this Agresment so as to comply
with all applicable taws in Australla, Including In particular the Corporations Act and
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tha FATA, tha United Statea of America and the Juriadictions specified in clause
2.8{a)(I;

(OFAC) Naither the Vendor nor gny director, officer, agent, employas, affiliate or
psrson acting on behalf of the Vendor Is currently subject to any United States
sanetions adminlatersd by the Offias of Foreign Assets Control of the United States
Treasury Department ("OFAC" (including the daslgnation as a "specially
designated national' or "blockad person thersunder) or is currently subject to any
simifar sanctions administered by Her Majesaty's Traasury in the United Kingdom or
the European Unlon; and the Vendor wil not directly or Indiractly use the proceeds
of the placing of the Sale Shares, or lend, contribute or otherwise make avallabie
such proceeds to any subsidiaty, joint venture partnar or other person or entity, (i)
te finance tha activities of any parson currently subject to any United States
sanctiona administerad by OFAC {Intluding the daesignation as a "specially

designated natlonal” or "hlocked person” thersunder) or cutrently subject to any

gimllar sanctions administerad by Her Majesty's Traasury in the United Kingdom or
tha Furopean Union or (i) in any other manner that will reault in a violation of the

. ...sanctions by any parson.(neluding.any.person or antity psricipating. in.the placing,

of the Sale Shares, whathar as underwriter, placing agent, advisor, investor or
otherwise);

nana of it, any of s Affiliates or any person acting on behalf of any of them (other
than the Citl or Ita Affillates or any peracn acting on behalf of any of them, as (o
whom It makes no representation) has offared or sold, or will offer or sell, any of
the Sale Shares in the United States, using any form of "genera| solicitation” or
"ganaral advertising” within the maesning of Rule 502(c) under the L.8. Securities
Act:

with respect to those Sale Shares sold in relfance on Regulstion &, nons of it, any
of lte Affiliates, or any peracn acting on behalf of any of them (othet than CItf o its
Affiliates or any person acting on behsif of any of them, as to whom it makes no
raprasentstion) has engagad or will engage in any "dirsctad seling sforts" (as that
ferm Is defined in Rule 902{c) under the U.5. Securitiss Act);

to the bast of its knowledgs, the Company is @ ‘farsign privats lssuer' as defined In
Rule 408 under the U.8. Sacuriies Act and thera iz no 'subatantial U.8. market

interast- (sedafhad in.RuleS030undarthe-L) 5, Securiies-Act-nihe-Sale

{m

n

Shares or any security of the same class or series as the Sale Shares;

neither it nor any of lis Afffliates has taken or will teke, diractly or indirectly, any
action deslgned to, ar that might reasonably be expected to, cause or result in the
stabilisation or manipulation of the price of the Sale Bhares in violation of any
applicable law;

none of it, any of its Affiliates or any parson acting on behalf of any of them {other
than Citi or Its Affillates or any person acting on behalf of any of tham, as to whom
# makes no rapresentation or warranty), has solicited any offer to buy, offared to
sell or sold, and none of them will solicit any offar to buy, offer to selt or sell in the
Uinitad States or to, or for the account or benefit of, any persoh In the United States
any aecurity which could be integrated with the sale of the Sals Sheres Ina
manner that would raquire the offer and sala of the Sale Shares to he registared
under the U.S, Securities Act;

subject to compliance by Citi with its respactive chllgations undsr clauses 8.2(f) to
6.2(j) of thie Agresment, It I8 not necesaary to register the offer and sale of the Sale
Shares In the manner contemplated by this Agreement under the U.B. Securities
Act, it being understosd that it makes no represantation or warranty about any
subsadguent rasale of the Sale Shares;




TOet2018 10:23:41 AM

6.2

(&)

)

CITIO 11722

to the bast of its knowledge, the Company is not and, solely after giving effect to
the offering and sals of the Sale Shares, will not be, required to register as an
"investment company” under U8, invastment Company Act of 1940! and

to the best of its knowledge, the Company is exempt from reporting under Saction
13 or 15(d) of the Exchange Act pursuant to Rule 12¢3-2(b) thereunder.

Representations and warrantles of Citl

As at the date of this Agresment and on each day until and including the Settlement Date, Cit
repregents to the Vendor that each of the following statements Is correat,

@)

(b)

)

{d)

(e)

(f)
(@)

(bady corporate) It is  body corporate validly existing and duly established and
duly incorporated under the laws of Ite place of incorporation:

(capacity} it has fuli lagal capacity and power to anter Into this Agreement and to
carry out the transactions that thls Agreement contemplates;

 (authority) it has Takan, or will have tekén by fie tiie raquiréd, sil corporate action ~ ™~

that is necessary or desirable to authorise Its antry Into this Agresmeant and its
caTying out of the transactions that this Agreement contemplates;

(Hcencas) It halds all licences, permits and authorities nacessary for it to fulfil Its
cbligations under this agreement and has complied with the terms and condltions
of tha same in all material respacts;, . . . . . . oL oL

(agreement effective) this Agrasment constitutes its fagal, valid and binding
obligation, enforceable against it in accordance with its terms;

it is & QIB or l& not In the United States;

it acknowledges that the offer and sale of the Sale Shares have not been and will
not be registered under the U.S. Securities Act and may not be offered of sold in
tha United States or to, or for tha account or banefit of, parsons in the Unitad
States except pursuant to an exemption from, or In a transaction not subjest to, the
reglstration requirements of the LLS. Securities Act;

{h

0

none of &, itz Affiilates nor any person acling on behalf of any of them has solited
offars for or offered to sell, and none of them will sollclt offers for, or offer or sell,
the Sale Shares In the United States, using any form of "general sollcitation” or
“ganeral advertising" within the meaning of Rule 502(¢) under tha U.8. Bacurities
Acts

I, its Affiliates and any person acting on behalf of any of them has offered and sold
the Sale Shates, and will offer and sell the Sale Shares:

0] in the Linited States or to, or for the account or benefit of, persons In the
United States, only to Eligible U.8 Fund Managers, In rellance on
Regulation 8; and

to persons that ara not in the United States and are not acting for the account or
benefit of, parsone In the United States In "offshore transactions” (ss defined in
Ruie 502(h) under the U8, Securities Act) in accordance with Reguiation $; with
respect o those Sale Shares sold In rellance on Regulation 8, none of it, it
Afflliates nor any parson scting on behalf of any of tham hae engagsd or will
angaga In any "directed selling afforts” (as that term is deflned In Rule 802(c) under
the U.B. Securities Act); and
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8.3

64

{K) neither it nor any of its Affilkates has taken or will take, directly or Indirectly, any
action designed to, or that might reasonably ba expectsd to, cause or result in the
stablilisation or manipulation of the price of the Sals Shares in violation of any
applicabie law.

Reliance

Each parly giving & representation and warranty acknowledges that the othar parties have
relied on the above representations and warranties in entaring Into this agreement and will
continua to raly on these represaniations ahd warrantias in performing their obligations under
this agreement. The abave represantations and warranties continue In full force and effect
notwithstanding completion of this egraemant.

Notiflcation

Each party agrees that It will tell the othar parties immediately upon becoming aware of any of
the following occurring prior to the completion of the sale of the Gale Shares:

U@ any material change affecting any of the foregoing representations and wananties;

or

(#) any of the foregoing representations or warranties becoming materially untrue or
materially incorrect.

Undertakings
Restricted Activitias
The Vendor tndertakes ta Citi to!

(m) not, prior to settlement on the Sattlement Date commit, be involved in or acquissce
in any activity which breaches:

()] the Gorperations Act and any other appilcabls laws in Australia, the
United Statss or the Parmitted Jurlsdictions;

1} Jts conatltution;

(iii) the ASX Listing Rules; or

(iv) any legally binding requirement of ASIC orthe ASX, ag they apply to
that Vendor; and . .

() immadiataly notify CiHl of any braach of any watranty or undertaking glven by it
under this Agreement;

each of thase undertakings belng matedal terms of this Agreemant.
Indemnity

Tha Vendor agrass to indemnity and hold harmless Cltl agalnst any lozses, claims, damages,
darmnands o liakilities (or actions In respeact thereof) to which Citi may becorne subject In so far
as such logges, claims, damages, demands of flabllitlas (or actions in respect thereof) relats
to or arlse out of any breach or allegad breach of the terms of this Agreement or as a result of
any of the representations and warranties of the Vendor being, or belng alleged to be, untrue
or misleading In any respect or ctherwise relate to or arlse In relation to the Sale, This
indemnity shail not, howaver, apply to the extent that it is finally judicially determined thet such
lossas, clalms, damages, demands or liabilites resulted from CRI's gross negligence, fraud aor
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8.2

9.1

8.2

10.
101

wilful misconduct or {o the extent that the amounts claimed represent any criminal panalty or
fine which the Indemnifled person is required to pay for any contravention of any law. The
Vendor agrees to reimburee Citl promptly for any duly itemised axpensas (Inciuding
reasonable counsel's fess) reasonably incurred by Citl in connaction with Investigating or
defanding any such action or claim, The indemnification obligations of the Vender ara in
addition to any llabliity the Vandor may otherwise have and shall extand, upon the samea
terrs and contitions, to Citi's affiliates and the directors, partners, officers, employees,
rapresantatives and controlling persons of Citl and its affiliates (collectively, "Citl Affiiates").

The Vender fuither agrees that no claim shall be made by It hereunder against Citi to recaver
any loss, claim, damage, demand or Habliity that the Vendor may suffer or incur by reason of
or arlsing out of the earrying out or the performance by any Indemnifiad party of thelr
obligations or services under this Agresment. This release hall not, however, apply to the
axtent that it is finally judicially determinad that such loss, claim, damage, demand or llability
resulted from the gross negligence, fraud or wilful misconduct of tha Indemnified party
claiming the benefit of thie ralease.

. .The.indemnlification.and release. obligations.of the. Vendor shall survive . . . .

terminatlon or completion of this Agreement . ‘ .

The Vendor and Citi will consult each other In respect of any material public releases by any
of them concaming the sale of the Sala Shares, The prior written consent of the Vendor must
be obtained prior to Citi making any release or announcement or engaging In publisity In

telation to the Sale of the Gale Sharse and such release, announcement or engagement must ...
" bé In compliance with all applicable faws, Including the securlies laws of Australla, the United

States and any other Jurisdiction.

Citi may, after completion of s other obligations under thls Agreament, place advertisaments
in financial and other newspapers and journals at lts own axpanss describing thair servics to
the Vendor provided such advertisemants ara In compliance with all applicable laws, Including
the sacurities laws of Australia, the United 5Statas and any other jurisdiction and are consistent
with other publicly available information In relation to the subject matter of the announcement.

Event of termination

Right of termination.

If, at any time during the Risk Perlod (a5 defined i clausa 10.4),

(a) a Vendor Is In default of any of the terms and conditions of this Agreement or
breaches any representation, warranty or undertaking given or mada by it undar
this Agresment then Citi may terminate thls agreernent without cost or lablity to
itself at any time before the expiry of the Risk Period by giving written notice to the
Vendor; or

{b) there develops, occurs or comes Into force any of the following:

()] any new law or regulation or eny change In existing iaws or regulations
which in the opinlon of Citi makes it impracticabla or Inadvigable or
inexpadient to procead with the trangaction or has or is liksly to have a
matarlal adverse effect on the financlal position, business, rasults of
operation or prospects of the Company; or

(i any slgnificant event, development or change (whether or not
permanent or forming part of a series of avent, developments or
changes oceurring or continuing before, on and/or after the date harsof)
in lacal, national or International economig, financlal, fiscal, industrial,
regulatory, political or milltary conditions, securities market conditions or
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10.3

Materiality

currency exchange ratas or exchanga controls, including without
Imitation, any outbreak or escalation of hostilities, declaration by the
United States, the United Kingdom or Australia of a natlonal smergency
or other calamity or crisis, the affact of which in the opinion of Citi Is or
wotlld be materially advarsa to tha succass of tha transaction, or makes
it Impracticable or inadviaable or inexpedient fo proceed therewith; or

(i) the declaration of a banking moratorium by United States, the United
Kingdom or Australian authorities, or ahy moraterium, suspahslon or
material restriction on trading I shares or securities ganarally; or

v} any suapansion of desalings in the Shares for any period whatsoaver, or

) The commencement by any regulatory or political body or organisation
of any action agalnst the Vendar or the Company or, any director of the
Company or the Vendor or an announcement by any regulstory or
political body or organisation that I Infends to take any such action.

No avent listad In clausa 10.1(a) entities Citi to exerciee its tarminalion rights uniess, in the
bona fide opinion of Cifi, it:

{a) has, or wauld raasonably be expectad to have, a material adverse effect on:
{ih the willingneas of parsons to purchase the Sale Shares; or

{m tha ptice at which ordinary sharas in the Company are sold on the ASX;
or

{t) would reasonably ba expected to give rise to a liability of Citi undar the
Corporations Act or any other appllcable law,

Effact of termination

Whera, in accordance with this clause 10, Giti terminates Its obligations under thiz Agresment:

104

1.
1141

& the obligations of Ctf under this Agreement immedistely end; and

{b) any entitlements of Giti ascrued undar this Agreement, Including the right o be
indemnifled, up to the date of termination survive.

Risk Period

For the purposes of this clauss, the "Risk Pericd" means the period commencing on the
axacution of thiz Agresmant and anding at the earlier of.

@) 2.45am on the Trade Date; and
{)] the time of the spaclal crossing (or if more than one special crossing, the

securrence of tha first apecial crossing) of the Sale Shares referrad o in clause
22

Mlscellansous
Entlre agreemant

This agresment constitutes the entire agreament of the parties about its subject matter and
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11.2

11.5

114

1.5

16

"7

Governing law

Thig agreerment is governed by the laws of Naw South Wales, Australia. Each party submits
to the non-exclusive Juriadiction of courts exercising jurisdiction in New South Wales, and
welves any right to claim that those courta are an Inconvenlent forum,

No assignment

No party may assign its rights or obligations under this agreement without the prior written
conaant of tha other parties.

Notlces

Any notice, approval, consent, agreameant, walvar or othar communication I connaction with
this agresment must be in writing.

Affillates

"I thig agreafant the tarm "Allistes" maans dhy pefgon TRt dirSotly, or Indlrectly thisughana ™™ """~
-or more intermediaries, controls, or is controllad by, or Is under commaon gontrol with, &

person; "control! (including the terms "controlled by" and "under commeon control with”) mesns
the possession, direct or Indirect, of the power to direct or cause the diraction of the
management, policies or activities of a person, whether through the ownershlp of sacurities by

contract or agency or otherwise and the term "person” Is deemed to include a partnership,

Business Day

In this agresment “Businass Day" means a day on which:

(=) ASX is open for trading in securities; and
()] banks are open for gensral banking business in Sydney, Australia.
Interpretation

in this agreamant:

) Fieadings and sUL-neadings are To7 Convertance only and do ot Sect

interpratation;

{b) a refarence to legislation or to 8 provision of legislation includes a medification or
re-enactmant of it, a legislative provisien substituted for it and a requlation or
statutory instrurtent issued under It

(c} e refarancs to "dollars” and “$" is to Australian currancy;

{d) a referance to & right or obligation of any 2 or more persons confers that right, or
imposes that obligation, severally and not jointly and saverally and, in particular,
the Vendor' rights and obligations In this Agreement are several anly {and not joint
and several) and no Vendor is liable for any liakillty of any ather Vendor and for the
avofdance of doubt and notwithstanding any other clause in this Agraement, the
Vendor's several llabllity under this Agreement Is detarmined by referance to their
Raspactive Proportion (ss defined In clause 2.3) of any aggregate liablity; and

(&) all refarences to ime are to Sydnay, New South Wales, Australia time,
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11.8

11.8

.10

1111

11.12

Severahility

Any pravizion of this Agreament which jg prohibited or unerforcesble In any jurisdiction will be
ineffactive as to that jurisdiction to the extent of the prohibition or unenforceability. That will
not Invalidate the remaining provisions of this Agreament nor affect the valldity or
enforceability of that provision in any othar Jurisdiction.

Waiver and varlation

A provision of or right vested under this Agraement may not be:

{a) walved except in wriling signad by the party granting the walver, or
{b) varied except in writing signed by the parties.
Mo marger

Tha rights and obligations of the parties will not merge on the termination or expiration of this

| " Agreement. Any provision of This Agréeiment reralning to be performéd or obseived bya

party, or having affect after the termination of this Agreement for whatever reason remaing In
full force and effect and is binding on that party.

Counterparis

This agraement may be executed n any number of counterparts. All counterparts togathar
will be taken to constitute one agreement.

Acknowladgement

The Vendor acknowledges that:

(=) Cifi is not obliged o disclose to a Vendor or utlllse for the benefit of 8 Vendor, any
non-public information which Citi abteins in the normal course of s busingss

where such disclosura or uss would rasutt In a breach of any obligation of
confidentiality and any Internal Chinese wall policles of the Citi;

(b) without prejudice to any claim a Vendor may have against CIl, no procesdings
ey be faken agamst any direcior, oNicar, employee ar agent of Wit in respect of
any clalm that a Vendor may have against Citi;

{©) It Ia centracting with Citi on an atm's length basls to provide the services described
~ inthis agreament and CItl has not and Is not assuming any duties or obligations
{fiduciary or otherwise) in respect of It othar than those exprassly set out in this
Agreement,

(d) Citt has not provided any legal, accounting, regulatory or tax advice with respect to
the offer and sale and the Vendor has consulted Its own respective legal,
accounting, regulatory and tax advisors to the extend it desmed spproptiate. This
Agresmant supersades any prior agraement or understanding (whather written or
oral) hetween the Vendor and Cit with respect to the subject matter of this clause.

{e) in patforming its obligations under this Agreernent, Citl will rsly en the information
provided to it by or on behalf of tha Vandar and information in the public domain
without having Indepandently verified the same, and Giti doss not assume any
responsibility for the accuracy or completensgss of such information for which the
Vendor wifi ba solely responsible;
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(f) Citi may perform the services contemplated by this Agresment in conjunction with
thelr raspective Affillates, and any Affiliates parforming these sarvices are entitled
to the benefits of and are subject to the tarms of this Agreemant: and

) Citi Is a full service securities and corporate advisery firm and, along with its
respectiva Affilates, Citi is angaged In various activities, Including writing research,
securitlas trading, investment management, financing and brokerage activitisz. In
the ordinary course of thass activities, Citl, its Affilistes, empioyees and officers
may be providing, ot may be in the future providing, financlal or other services to
other partles with conflicting interests to a Vendor and may receive foes for those
services and may actively trade the debt and equity sacurities (or related
derivative securities) for Clti's own account and for the account of their customers
and may at any time hold long and short positions in such securities.

Yours sincerely,

Citigroup Global Markets Australis Pty Limited

By: Q&?L\ﬂ- M.‘?(‘fwﬁ-—f -
Tltle:///""\mﬁ%j\éj bv(@fdrlvr’

oY % wr @Wm@d R Estment bark
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Nawsa Limitad by or in tha presance of:

Signature of withess Sighature of Director

LUAOND AL ANVEN SHisan) Stam ., et Brpgn .
Name of witness in full ’ Nama of Diracior in full
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Schedule 1
Timetable

19722

Booka opan on latingh 7 Octaber 2016
Books closa By 9.45am 7 October 2018
Trade Data (T). (Spacial crossing/z by) 7 October 2018

Settlement Date (T + 2)

11 Qetabar 2018




TOet2018 10:23:41 AM CITIO 20122

Citigroup Olobal Markats
Austrails Pty Limited

ABN 84 003 114 832
AFg Licance No, 240082
2 Park Straat

SYDNEY NSYY 2000
GRO Box 667

SYDNEY N3W 2001
AUSTRALIA

PRIVATE AND CONFIDENTIAL

‘“Newﬁub'mftad... A T T L R T T T T T L T I L N e L

2 Holt Streat
Surry Hills NSV 2010

7 Qetober 2016
Attantion: Richard Skimin — General Manager, Margers & Acquisitions and Strategy

Baar Righard,

Wa rafer to the agreernent of today's date between Citlgroup Global Markets Australia Pty Limited ('GP,
News Limited ("Vendor') ralating to a disposal of shares in NZME Limited (ASX; NZM) {*Agresment’),
Terms uaad In this letter agraemant (‘Fea Agreement”) have the same meaning as in the Agrasment.

Clause 4 of the Agraement provides that in consldaration of Citi performing its obligationa undar the
Agreement, Citt shall be antitled to such fees as agreed in writing betwaen the parties, For tha purposes of
tlauge 4 of the Agreement, the parties agres as follows.

Foes and Expehass, For Ci's services under the Agreaement, the Vendar will pay to Citi 2 fee of 1.00%

{excludifig G5 T) of the Underwritten Price multipllad by the number of Sale Shares. Such fee |s payable at
the time that the Seller recelves tha proceads from the sale of the Sale Shares.

Goodg & Services Tax 'GETY, The Vendor will pay GST, where applicable, on the Fees and Expensea,

Migcellanecus. This Fee Agreement la governed by the laws of New South Wales and each party Irevocably
and unconditionally submits to the non-exclusive jurisdictioh of the courts of New South Wales,

This Fea Agreement may be executed in two or more counterparts, each of which shall be desmed to be an
original, but all of which shall constitute one and the same agraement.

Please confirm that the foregelng is In accordanoea with the Vendor' and Cit's underatanding by slgning and
raturning a copy of this agreemeant.
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Yours sincerealy,

Gl M edgun

ahn Melsan
naging Director,
oad of Capital Markets Origination Austrafia / New Zealand
CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

Accepted and agread:

- Nawe Linited=— -~ == et bt Be o ek e 4 e e e e e e 1 e e meeem e narm e v me o e

By
Richard 8kimin. . = o
General Manager, Mergers & Acquisitions and Stralegy
NEWS LIMITED
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Yours sincearely,

John Mol.san

Managing Directar,

Maad of Capital Markets Origination Austratia / Naw Zealand
CITHEROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

Actepted and agread:
News Limited
7
LA
Richard Skimin
Ganeral Manager, Mergers & Acquisitions and Stratagy
NEWE LIMITED






