
To Company Name/Scheme

ACNIARSN

I. Details of substantial holder (, )

Name

ACN/ARSN (if applicable)

Notice of ceasing to be a substantial holder

The holder ceased to be a substantial holder on

The previous notice was given to the company on

The previous notice was dated

Virgin Australia Holdings Limited (VAH)

Form 605

100 686226

2. Changes in relevant interests

Corporations Act 2001
Section 671B

Particulars of each change in, or change in the nature of, a relevant interest (2) of the substantial holder or an associate (3) in voting securities of the
company or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows

Air New Zealand Associated Companies Limited and its related bodies corporate listed in Annexure A

See Annexure A

Date of

change

605

23 June 2016

Person those

relevant interest

chan ed

17 June 2014

17 June 2014

20 and 23

June 2016

a et12

Air New Zealand

Associated

Companies
Limited

Nature of

change (4)

15 Jul 2001

Off-market

transfer and

issue of

ordinary
shares by
VAH to a

third party

Consideration

given in relation to
chan e 5

20 and 23

June 2016

3. Changes in association

The persons who have become associates (3) of, ceased to be associates of, or have changed the nature of their association (7) with, the substantial
holder in relation to voting interests in the company or scheme are as follows

See

Annexure B

and

Annexure C

Air New Zealand

Limited

Class (6) and
number of

securities affected

$267,502,569.61

Reduction of

relevant

interest as

parent
company
under

section

608(3) of the
Corporations
Act

4. Addresses

Name and ACN/ARSN (if applicable)

The addresses of persons named in this form are as follows

N/A

81 0,613,878
ordinary shares

Person's votes

affected

Nil

Name

Air New Zealand Associated Companies
Limited and its related bodies corporate
listed in Annexure A

810,613,878

810,613,878
ordinary shares

Nature of association

810,613,878

Address

Air NewZealand House, 185 Fanshawe Street. Auckland 1010. New
Zealand
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(, ) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager
and trustee of an equity trust). the names could be included in an annexure to the form. If the relevantinterests of a group of persons are essentially
similar, they may be referred to throughout the form as a specifically named group if the membership of each group. with the names and addresses
of members is clearly set out in paragraph 4 of the form

(2) See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001

(3) See the definition of "associate"in section 9 of the Corporations Act 2001

(4) Include details of

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies,
a copy of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of
any contract, scheme or arrangement, must accompany this form, together with a Mitten statement certifying this contract, scheme or
arrangement; and

(b) any qualification of the power of a person to exercise. control the exercise of. or influence the exercise of, the voting powers or disposal of
the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies)

See the definition of "relevant agreement" in section 9 of the Corporations Act 2001

(5) Details of the consideration must include any and all benefits, money and other, that any person from thorn a relevant interest was acquired has,
or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not
of a contingency. Details must be included of any benefit paid on behalf of the substantial holder orits associate in relation to the acquisitions, even
if they are not paid directly to the person from thorn the relevant interest was acquired

(6) The voting shares of a company constitute one class unless divided into separate classes

(7) Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice

DIRECTIONS

605 pa e 212 15 Jul 2001



Annexure "A' to Form 605

This is Annexure "A" of I page referred to in the Form 605 (Notice of ceasing to be a Substantial Holder), lodged by Air New Zealand Associated

^"^'I^1:1:1'irg'n Australia Holdings Limited ACN 100 696226. signed by me and dated 24 June 2016-
-^/

...\,>I:^\:}.,,:\...:^!\9.1:/
Name and position

Related bodies corporate of Air New Zealand Associated Companies Limited:

New Zealand companies

ADP (New Zealand) Limited
Air Nelson Limited

Air New Zealand Aircraft Holdings Limited
Air New Zealand Associated Companies (Australia) Limited
Air New Zealand Express Limited
Air New Zealand Regional Maintenance Limited
Air New Zealand Limited

Air New Zealand Travel Business Limited

Altitude Aerospace Interiors Limited
ANNZES Engines Christchurch Limited
Arisett Australia & Air New Zealand Engineering Services Limited
C. I. Air Services Limited

Eagle Air Maintenance Limited
Eagle Ainuays Limited
Mount Cook Airline Limited

New Zealand International Airlines Limited
Teal Insurance Limited

The London Shoppe Limited
The Mount Cook Group Limited
II Ants Analytics Group Limited

'^>> ; r^. c^:o1
,

Australian companies

Air New Zealand (Australia) Pty Limited ACN 084974569

Other companies

ANZGT Field Services LLC



Annexure "B" to Form 605

This is Annexure "B" referred to in referred to in the Form 605 (Notice of ceasing to be a Substantial Holder), lodged by Air New Zealand Associated
Coinpan' s Limited in relation to Virgin Australia Holdings Limited ACN 100696226, signed by me and dated 24 June 2016

....:.,>.@16v, *..::^^>.\Q, ..^./ ~::::>^ ^ I^.. a\@/:
Name and position



SHARE SALE AND PURCHASE DEED

ec)P'/

AIR NEW ZEALAND ASSOCIATED COMPANIES (AUSTRALIA) LIMITED

NANSHAN CAPITAL HOLDINGS LIMITED

NANSHAN GROUP co. , LTD

NANSHAN GROUP AUSTRALIA PTY LTD

1141 LIE_*:,, 96.71 2 UV:0.71
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.

Commitment Letter has the nTeaning givenin clause 10.1(a)

Company means Virgin Australia Holdinos Litiiited ACN 100 686226

Company Rights Issue means the RiglTts Issue proposed to be announced or niade by the Company on
or shortly after tile date of this document

ConTpany V\VAP means the BIOoiiiberg VWAP as listed on the Bloomberg paoe VAT{ AU EQUITY
v\}. IA'

Completion Ineans coinpletioi} of the sale and purchase of tile Shares in accordance witli clause 4

Completion Date 111eans 111e date tliatis the later of

(a) one Business Day after tile condition precedentin clause 2.1 is satisfied or waived; or

(b)

?

the earlier of

(i)

(Ii)

(.)

one Business Day after the HNA Placement occurs; or

Confidential Information nTeans all information, in \vl)ate\, er for111, relatiiio to this document,
including the existence and telTiis of this document and dronegotiations relatino to 11ns document, other
than informatioiT that

20 June 2016; or

SUGli later date as Inay be agTeed by tile parties In writiiio

(a) at tl}e date of this documeilt, was generally and publicly available, or subsequently becomes so
available o1/16T than by breach of ally duty or oblioation;

at the time it was disclosed to a party, was in the possession of tliat party lawfulIy and willIOUt
breach of ally duty or obligation; or

has been disclosed to a palty and was not generally and publicly available at tliat date of
disclosure, but subsequently, 11^0ugli 110 act or o1/11ssioii of that party (or ally person to whom
it disclosed tliat infoTiilattoii). becomes available froiii another source and is 1101 subject to any
duty or obligation as to confidence.

Confidentiality Deed I}leans the Golitidentiality deed betweeiT the Seller and Nailshaii Group Australia
Ply Ltd (ACN 131 160 846) dated 13 April2016

Corporations Act 111eans the Golpoi'errioiis ,c! 2001 (CilT)

Cut Off Date 111eaiis 11 July 2016 or sucli other date as is aoreed bets, eeli the parties In \\, Titing.

Dispute 11as Tile meaning given in clause 17.11(b)

Encumbrance means ally c-haTge, lien, nTortgage. pledge, assigiunent by way of security, secured
interest, title retention arrangement, contractual Tight of set-off, or an^ otlTer security 30reement or
arrangement 111 fa\, OUT of ai\y person, \\, netlier registered or Initegistered, preferential nont or Trust
31Tangeiiient or any alTangen}eiit 11a\, ing tile sailIe or equivalent effect and includes a security interest
under tite PeisoiinlPi'opei'0, Sec!!11/1^s. 4ct 2009 (Gill)

Expert means a persoiT of appropriate reputation, standing and relevant experience \vli0 11as ITo
professional jilt: to either tile Bu>, er or the Seller, and Do direct or indirect petsonal interest in the
outcome of the dispute or tile issue in respect of winicli they are appointed under this docuiiient. as

(b)

(c)

^^I ME 130596371 2 (W2007)
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,

agreed between the Buyer and the Seller or, failing agreement within too Business Days of the parties
comniencing discussions to select an expert, nominated by the President of the Institute of Arbitrators
and Alediators Australia (at the request of eitlier the Buyer or the Seller).

Governmental Agency means any government, whether Federal, State or Territory, ntuixicipal or local,
and any agency, authority, conunission, department, instrumentality, regulator or tribunal thereof,
including the Coininissioner of Taxatioi} and Australian Tar;ation Office

CST has the same nTeaning as in the GST Act

CST Act nieans the A Ara, Tax System (Goods and Services Tox) ACi 1999 (Cth)

HKIAC means the meaning given in clause 17.1 I (b)

3

HNA means Hainaii I{NA IruTovatioi} Ventures Co. Ltd

HNA Placeinent riteaiis an issue of approximately 529,190,414 Ordinary Shares by the Company to
unA (or to a related body coinorate of ERA) at an issue price of $0.30, on tel7iis amiounced to the
market by the Coinj, any o11 31 May 2016.

HNA Placement Shares 11/6aiis tlie issue of Ordinary Shares under the terms of the anA Placeinent

Initial An}ountiiieans tlieiiunibet of Additional Snares 111ultiplied by tlie pricein dollaTs per Ordinaly
Share paid by ERA to the Coinpany for tile issue of tlie Top-Un Shales (or sucli other amount per
Ordinary Snare as is agreed or detennined under' clause 6.3)

Intel'est Amount 1116ans 111e amount of interest o11 any amount paid by the Seller' to the Coinpai}y for
tile Riglits Issue Shares (including aiTy amount paid by way of set-off of aiTy other anIOUiit owed to TITe
Seller or a Related Body Congorate of the Seller by the Coinj, ally or a Related Body Coinoiate of the
CollTj>any), accruing at tileli}terest Rate eacli day froiii and including 1/1e date of payment by 111e Seller
to tlie Company for the Rights Issue Shares LIP to but excludino the date on which Second Staoe
Coinpletioi} occurs.

Interest Rate 111eans tile rate (expressed as a percciitage yield per arumm) being tile bid rate o11 the due
date for payment, rounded up to tile nearest two decimal places, publislied at or about 10.10 am
(AustraliaiT EasteiTl Standard TillIe) for bills of eXchange naving a one year tenor displayed o11 the
Reuters Screen under the Ileading"'BBSY" rule Australian Balk Bill Swap Reference Rate) plus
2.75%

Liability 111eaiis any liability, claim, debt or obligation of any kind (\viletlier act11al, prospective or
contingent) nowevei' and \\, herie\, er artsino and includes liabilities willcli are prospecti\, e or contingent
and those the anioniTt of \\, Inch, for' the time beinc is ITot ascei'tamed or asceitaiiiable and liabilities for
ally Loss

Loss means any dalliage, Liability, action, loss. cliarge, cost, expense, fee or penalty and includes taxes

Oldiiiary Snares ITieans ordinary snares ill ille capital of 111e Coinpany

NOT}-Public Information 111eaiis infoniiatioii reoaTdinu the Snares, tile Richts Issue Snares. TITe
GolTTj, any Grits Subsidiaries \\, hicli:

(a)

if the information \\, ere generally available, a reasonable liersoiT \\, Quid expect it to liar, e a
malerial effect o11 the price or value of Ordinary Shares.

Placement Acquisition Anioniit n}eans the Placement Additional Shares 111ultiplied b>, the Placement
Settlenient Price

(b)

^/

is not geneTally available; and

ME 13059637i z (\\12007)
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Placement Additional Shares means the number of existing Ordinary Shares that would need to be
acquired by the Buyer, immediately after the issue of HNA Placement Shares, to increase the Buyer's
percentage holding of Ordinary Shares to tlie same percentage of Ordinary Shares held by the Buyer
mumediately prior to the issue of ERA Placement Shares (sucli same percentage anIOUnt of Ordinary
Shares held by the Buyer not to exceed 19.98V" for the purposes of clause 6).

Placement Adjustnient Amount 111eans the Placenient Acquisition Amount less the Placement lintial
Amount

Placement Initial Amount means the number of Placement Additional Shares multiplied by $0.33 (or
such other. amount per Ordinary Share as is agreed or detemlmed under clause 6.6)

Placement Settlement Price 11/8aiis the Coinpany VWAP over the period of five Trading Days
coimTTencing o1} tlie first Trading Day following the date of issue of the Hl\IA Placement Shares

4

Puichase PI'ice 11Teans $0.33 per Share

Related Body Corpoi'ate 11as the 111eaniiig gi\, en to that term in section 50 of ille CoinoTatioiis Act

Rights Issue 11as tile meaning giveil to tliat terniin sectioiT 9A(I) of 111e Coinorations Act, including ai}
entitlemeiTt offer.

Rinlits Issue Furcliase Price 11Teans the price per Oldinaiy Shale natd or payable by 1116 Seller under
tile Colltpai}y Rights Issue referTed to ill clause 3(b) to acquire tile RiglTts Issue Shares

Nohts Issue Snares means the 11th\Iber of Ordinary Shares as the Seller is entitled to acquire under a
Company Rights Issue ill respect of its holding of the Shares

Scrip V\VAP Ineans tile daily volunie-weigliied average price (rounded to the nearest full cent) of the
relevant scrip, calculated lioni the 13niicipal stock eXchange or securities Inarket o11 winGli the relevant
scrip is listed or quoted or dealt in

Second Stage Coinpletioii means completion of tile sale and Iruicliase of 11/8 Rights Issue Shares (if
aiTy) ill accordance with clause 5

Second Staoe Coinpletioii Date means the later of

(a)

(b)

two Business Days after tile Rights Issue Snares are issued to tile Sellel'; or

Settlement Price 1116ans tile Coinpany V\VAP over tlie period of in, e Tradiiio Days commencing o1T
the first Tradino Day followino the date of issue of tile Top-Up Snares.

Shares means sricli!lumber of frilly paid Ordi113Ty Shares tliatis equal to 19.98% of the total number of
Ordinary Snares on issue OJT the day Inlinediately prior to the CoinpletioiT Date; provided tliat if
Completion occurs on or after tile issue of Ordinary Shares under or in Golmectioii witlT tile Company
Riglits Issue (including all^ shortfall facility, underwriting or sub-under\\, Titing) tile number of Shares
that is equal to 19.98% \\, illbe determined based o111heiiumber of Ordinary Shares 11/3t are o1Tissue
illuilediately prior to the issue of an^ share under or ill connection \\, 11/1 the Coinpai^, RIDlits Issue.

Subsidiaries 111eans all subsidiai'Ies (as that ternT is defined 111 section 46 of the Congorations Act) of the
CoinpaiT^ and Subsidiary 111eans any one of tilem

the Coinpletioii Date

Top-Up Adjustiiient Anionnt means the Acquisition Amountless the Initial Amount

Top-Up Shares 111eaiis, if the Company decides to issue Ordinaly Snares to Hl\'A. any Ordinaly Shares
issued by the Coinpai^, to HNA (or' to a related body Golporate of HNA) to increase Hl\TA's (or. its
related body corporate's) pelceiLtage 1101dii}g of Ordinary Shai'as froiii approximately 131.6 (plus
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Ordinary Shares acquired by unA under' the Company Rights Issue, including any related shortfall
facility, underwriting or sub-underwriting) up to approximately 19.99%.

Trading Days means any day on which the Australian Securities Exchanoe is scheduled to be o en for
trading during its regular trading sessions.

Warranties means eaclT of the warranties and representations made by the Seller in clause 7.

Interpretation

Unless expressed to the contrary, in this document

(a) words in tlie singular include the plural and vice \, ersa;

(b) if a \\, ord or 131rrase is defined, its other grammatical forms nave correspondino meaninos;

(c) includes nieans includes without limitation;

(d) no rule of construction will ajiply to the disadvaiTta, e of a palty because that palty drafted, >ut
forward or would bel16th froni any tern, ;

Ileadings do not affect 111e interpretation of this document;

If the date o11 or by \\, litcll any actinust be done under tliis documeiTt is not a Business Da , the
act 111ust be done o11 or by tlie next Business Day;

a reference to

(i) a person includes a natural person, partnership, joint ventui'e, uniiicoiporated
association, corporation, entity and a Goveituneiital ADeiicy;

(ii) a person includes tile person's successors, assigns and persons substituted by
novation;

all^ legislation includes subordinate legislation under it and includes that Ieoislation
and subordinate legislation as 11Todified or replaced;

a right includes a benefit, remedy, disci'etioii or nowei':

time is to local time in Sydney, Australia;

S or dollars is a reference to AustraliaiT curiency; and

writing includes all^ In ode of representing or repi'oducin0 \\, o1'ds in landible and
pelTiianently visible form, including fax transmission and \\, ords created or stored ill
any electronic nTediuiii and reine\, able ill percei\, able form

I. 2

5

(6)

co

(g)

(in)

(iv)

(v)

(vi)

(vii)

,

2

2.1

Condition to agreement

Condition

Clauses 3.4,5 and 6 do not be coine binding o11 tile parties and are of no force or effect unless and until
tile Bu}, er obtains all approvals required under tile .4thjiniisi!nil'\, e filedsill'es Ib}' 0111boi{;Id fill, esiiiiei?I
01^^lisiij, qf Coin;Ileice Decite Ab 3,2014) to periliit IUTpleiiieiitatioit of the transactions conteiii lated
by this document, either \\, ithout conditions or on conditions that ai'e not Inateriall adverse 10 the
Buyei. , \\, Incli appiovals comprise the appro\, al of eacli of

(a) tile Longkou County Buieau of GolmiTerce;

^\111 ME 130,963712IW2007)
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the Yantai Municipal Bureau of Conimerce; and(b)

the Shandong Provincial Departnient of Conmierce(c)

Reasonable endeavours and notification

(a) The Buyer niust

(i) use all reasonable endeavours to 13rocure the satisfaction of the conditions referred to
in clause 2.1 as soon as practicable and in any event before the Cut Off Date;

Iceep the Seller jjfonned of the procress towards satisfaction of its objioatjons under
clause 2.1; and

(in) promptly I}only the Seller ill writing ifit becomes aware that the colldition referred to
ill clause 2.1 11as been satisfied or 11as become (or is likely to become) incapable of
being satisfied.

The Seller' Innst render' ^Gasonable endeavours to assist the Buyei' to procure 11/6 conditions
referred to in clause 2.1 is satisfied

Termination

If Coinpletion 11as Itot occurred on or before tlie Cut Off Date (or sucli oilier date as the palties may
nave agreed in writing), tileii this docunient Inay be ten11111ated by eitller party, provided tiley ai'e not in
breach of 1111s docuinent, o11 written notice.

2.2

6

(ii)

2.3

co)

3 Sale and purchase of Shares

(a) Conditional up OJT Completion, the Seller agrees to sell, and the Buyer agrees to buy, the
Shares witli all nohts attached or accruino to them o11 and from Completion free of all
Encumbrances, for. the Purchase Price and otherwise o11 the ternis of this document

co) If o11 the record date for the Company Rights Issue, the Seller' is still the registered 1101da' of
the Shares, and 1110 Coinpai}y Richts Issue closes, conditional upon Second Staoe Completion,
tlie Seller agrees to sell, and 111e Buyer agrees to buy, the Rights Issue Snares willI all rights
attaclied or accruing to thenI on and fron} Second Stage CCITTpletion free of all EncLimbrances,
for the Richts Issue Purchase Price and oilierwise o11 tile ternis of Ibis docuiiient

4

4.1

Completion

Date, time and place

Coll}pietioiT of tlie sale and purchase of tile Shares will tale place o11 the CoinpletioiT Date at loanT at
Tile offices of Joinison, winter & SIatter}, at Le\, e125.20 Bond Street. Sydii^, New Soulliwales

Parties' obligations at Completion

At Coinj. letioii:

(a) the Seller 111ust deliver' to the Buyer all instruineilt of transfer of tile Snares in fa\, our of tile
Buyer in a fomi that coniplies willT Rule 23(a)(I) of the Coinpai^, s constitution (oilier than the
requirement tliat it be properly SIanTped), duly executed by tile Seller; and

co) the Bu}, eT must

(i) pa\, or procure the payiiient of the Purchase Price to the Seller' (or as it otherwise
directs) in accordance \\, 1111 clause 16; and

4.2
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(Ii) accept fronT the Seller, and duly execute, the instruiiient of transfer. of the Shares
delivered by the Seller to the Buyer; and

the Seller must deliver to the Buyer a copy of a deed between Air New Zealand Limited and
Nanshan Group Australia Pty Limited, which has been executed by Air New Zealand Limited,
whicli deed ainends the Confidentiality Deed by deleting clause 7 of the Confidentiality Deed
will} effect on and from Completion. The Buyer must procure that Nanshan Group Australia
Pty Liniited execute a copy of that deed on Completion

Interdependence of Obligations

The obligations of the parties in respect of Coinpletioii are interdependent and if all such oblioations
have not been perfornied, then no Completion may take place and ally document delivered, or payment
made, under this clause 4 must be rerunied to the party Inat delivered it or paid it.

Title and risk

Full legal and beneficial title to the Shares (and rights and I>ropeity and risl< in them) will pass to the
Buyer upon Conipletion.

Additional evidence

If the directors of the Company, ill accordance willI Rule 25(a) of tile Coinpany's constitution, require
the transfer of 111e Shales to be accompanied by any evidence \\, hicli 111e directors Inay require to rove
the title of the transferor or the 11'ansferor's nullt to transfer' tile Shares, tileii the Seller must, u on
request by the Buyer, promptly provide the Buyer witli all sucli evidence in the Seller's possession.

(0)

4.3

4.4

7

4.5

5

5.1

Second Stage Completion

Date, time and place

If clause 3(b) applies, theIT Second Stage Completion of tile sale and putcliase of the Riglits Issue
Snares \\, ill take place o111he Second Staoe Completion Date at loanT at the offices of Joinison, \\littler
& SIattery at Level25,20 Bond Street, Sydney, New South \\Iales

Parties' obligations at Second Stage Completion

At Second Stage Coinpletioii

(a) the Seller 111ust deliver to tile Buyer an instrument of transfer of tile Richls Issue Snares in
favour of tile Buyer in a for111 illat GolTTplies \\, 11/1 Rule 23(a)(i) of the CoinpaiTy's constittition
(other InaiT the requiieiiientInatit be PTOperly stamped), duly executed by the Seller; and

111e EU}, er Innst:

(i) pay or procure the pa}, merit of tlie Rights Issue Purchase Price to the Seller (or as it
otherwise directs) in accordance \\, itI} clause 16;

p^, or PIOcure the payment of the Interest Amount to the Seller (or as it otherwise
directs) in accordance witli clause 16; and

accept front 11/6 Seller. and duly execute, tlie instininent of nansfer of tile Rights
Issue Shares delivered by tile Seller to tlie Buyer.

Interdependence of Obligations

Tlie obhgatioiis of the palties 11} respect of Second Stage Coinpletioii are interdependent and if all SUGl}
obligations nave not been perfornled, Then Second Staoe ConipletioiT Ina^ not take .lace and anv

5.2

(b)

5.3

tit)

^/

(Iii)
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5.4

document delivered, or payment made, under this clause 5 must be returned to the party that delivered it
or paid it.

Title and risk

Full legal and beneficial title to the Rights Issue Shares (and rights and property and risk in tilem) will
pass to the Buyer upon Second Stage Completion

Additional evidence

If the directors of the Company, in accordance with Rule 25(a) of the Conipany's constitution, require
the transfer of the Riohts Issue Shares to be accompanied by any evidence \vhicli the directors may
require to prove the title of the transferor or the transferor's Tight to transfer the Rights Issue Shares,
then the Seller' Innst, up o1T ^equest by tlie Buyer, promptly provide the Buyer with all sricli evidence in
the Seller's possession

Conditional on Completion

Despite anything else in this docuiiieiit, Second Stage Completion may not take place unless
ColltpletioiTlias occurred prior to, or will occur sill, ultaneously with, Second Stage Completion

5.5

5.6

6

6.1

Adjustments

Application of this clause

Clauses 6.1,6.2 and 6.3 only apply if Coinpletioii occurs and 111e Company issues Top-Up SI}ares
dun110 theneriod between Coinpletion and 15 December 2016 and, as a direct ^esult of that issue of
Top-Up Shares, the BITyer's percentage 1101ding of Ordinary Shares is deci'eased.

Payment of Top-Up Adjustinent Amount

(a) If the Top-Uja Adjustment Amount is:

co nositive, tile Seller must pay, to Ihe Buyer (willIOUt counterclaim, set-off or
withiiolding) the Top-Up Adjustineiit Amount; or

(ii) negative, the Buyer 111ust pay to ille Seller the Top-Up Adjustment funorii}t in
accordance \\, till claLISe 16

co) The payment of the Top-Up Adjustiiieiit Alliount undeT clause 6.2(a) 11Tust be Inade within:

to ten Business Days of the day of issue of the Top-Up Snares; or

(ii) if tlie price per Ordinaly Share specified in tile definition of Initial Amount is subject
to agreemeiTt or deleitinnatioi\ 11ndeT clause 6.3, two Business Days after the new
pite per Ordinary Snare is agreed or deteniiined under clause 6.3

6.2

6.3 Reorganisation

(a) If at ally time prior to the payment of the Top-Up AdjusniTent AUIouiTt, there is ai}y
reorgaiTisatioiT of the issued share capital of the GolT}pany, including any consolidation,
subdivision, reduction, cal\callatioii or reiniii or snare issue, but excludiiio an issue of snares,
tile parties niust consult in good fattli to agree as soon as practicable a fair and reasonable
adjustment Of any) to the pitce per Ordinaly Snare specified ill tile definition of Initial
.4.11Tount to reflect 111e reorganisation

In the event that the parties are unable to agree all adjustment to 1/1e price per Ordinaly Share
for tile pulpose of clanse 6.3 (a) witliiTi 10 Business Days of colluiiencino discussions, tlieii

'I, I

00
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the matter nTust be referred to all Expelt for the Expelt to determine the fair and
reasonable adjustment (if any) to the price per Ordinary Share specified in the
definition of Initial AllTount to reflect the reorganisation;

the Buyer and the Seller niay each make written submissions to the Expert, which
must be made within five Business Days of appointnTent of the Expert;

(in) the Expelt niust be instructed to decide the matter, finisli its determination and
provide its determination to the Buyer and the Seller no later than 10 Business Days
after appointment of the Expert (or such other period as agi'eed upon by tile Buyer
and the Seller);

in the absence of agreement between the Buyer and the Seller, 11}e Expert will decide
the procedures to be followed to resolve tile ITiatter;

the Expert 111ust act as an expert not as ai} arbitrator and the deter1/11nation of the
Expelt will be filial and binding o1T tlie Buyer and the Seller, in the absence of
manifest errol; and

tile cost of tile Expert n, ust be boule in sucli propoTtioi} bets, eelT the Buyei' and tlTe
Seller as determined by 11/6 Expelt

Placement Adjustment

Clauses 64.65 and 6.6 Duly apply if Coinpletioii occurs prior to tile HNA Placement and the Coni, an
issues tilel{I. .TA Placement Shares dunno the period between Coinpletioiiand 30 Seitember 2016 and,
as a direct result of Inat issue of INA Placeiiieiit Shares, tlie Buyer's perceiTtaoe holdin of Ordinar
Shares is decreased.

Payment of Placement Adjustment AnIOUiTt

(a) If the Placement Adjustriieiit AllioulIt is

(i) positive, 111e Seller must I>ay to the Buyer (\\, ithout counterclaim, set-off or
witlfiTolding) the Placeiiient Adjustiiient Amount; or

negative, the Buyei' 111ust pay to tile Seller' 111e Placement Adjustment milount in
accordance witliclause 16.

Tlie payment of the Placenieiit Adjustment Amount under clause 6.5(a) jiltist belnade will111T

(i) tell Business Days of tile day of issue ofHl\TAPIaceiiieiit Snares: or

(Ii) if the price per Ordinaly Snare specified in the definition of Placeineiit Initial
Amount is subject to agreement or datemiinatioil under clause 6.6, I\\, 0 Business
Days after' The Ile\\, PI'ice per Ordinaly Share is agreed or detemiined under clause
6.6

(i)

(ii)

9

(Iv)

(v)

6.4

(vi)

6.5

(b)

(Ii)

6.6 Reorganisation

(a) If at any tone 13rior to the pay, litent of the Placement Adjustment A1\to unt. tilere Is ally
I'e. rganisaTioiT of tile issued share capital of tile Coinpaiiy. including any consohdation,
subdivision, reduction. cancellation or return or snare issue, but excluding an issue of shares,
the parties 111ust consult 111 good faith to agree as soon as practicable a fair and reasonable
adjustment (if an},) to 11/6 price per Ordinaly Share specified ill the defiiTition of Placeiilent
Initial Amountt to reflect The reorganisation

1/1 the e\, ent tliat ille parties are unable to agree all adjustnient to 11}e price per 01'dinaiy Share
for 1110 pulpose of clause 6.5(a) \\, ithiiT 10 Business Days of collmTencing discussions, then: >

^I

(b)
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(i) the matter ITTust be referred to an Expert for the Expert to deteintxiie the fair and
reasonable adjustn^ent (if any) to the price per Ordinary Share specified in the
definition of Placement Initial funorint to reflect the reoroaiiisation;

the Buyer and the Seller may eacli make written submissions to the Expert, which
must be Inade within five Business Days of appointinent of tile Expert;

the Expert Innst be instructed to decide the matter, finish its deteniTination and
provide its determination to the Buyer and the Seller no later than I O Business Days
after appointn}ent of the Expert (or such other period as agreed upon by the Buyer
and the Seller);

in the absence of agreement between the Buyer and the Seller, the Expert will decide
the procedures to be followed to resolve the matter;

tile Expert 111ust act as all expert not as all arbitrator and the dateniTination of tile
Expert will be final and bindin0 o1T tile Buyer and tile Seller, in Ule absence of
manifest error; and

the cost of the Expelt 111ust be borne in suclI proportion betweeil tile Buyer and tile
Seller as detei'mined by the Expel't

00

(Iii)

10

(Iv)

(v)

I

7.1

(vi)

Warranties

Parties' wari'anties

EaclT party repi'esents and warrants to the other party as at the date of 11ns document and at Coinj, letion
that:

(a)

(b)

it is validly incoiporated, organised and subsistino ill accordance \\, ill} ille laws of its place of
Incoiporation;

it 11as full power and authority to enter into 111is docunient and 11as talceii all necessary action to
autlTortse the execution, denveiy and perfoinTance of tills docunieiit in accordance witli its
tel'ms;

this document constitutes a legally valid and bindino obligation of 1116 party enforceable in
accordance willI its telms; and

1110 execution, delivei'y and perforii, an CS of this document by the party will not \, 101ate any
provision of

co ally applicable law, or ally order or decree of any Govenniiental Agency;

(11) the constituent doc. uinents of the party; or

(in) ally Encumbrance or oilier docunieiit \\, 11icli is binding o11 the party

none of the foUo\,., Ing events 113s occLined in relation to the palty:

(i) a receiver, recei\, er and Inariager, liquidator, provisional liquidator, admiiustrato^ or
trustee is appointed in respect of the 13aity or ally of Its assets or anyone else is
appointed \\, ho (\\'herher or not all agent for the party) is in possession, orltas control,
of any of the party's assets for the purpose of enforcing ai} Encuii}brance;

(ii) an event occurs that gives any person the riglit to seek an appointnieiit ^efeiTed to in
paraglap11 7.1(e)(I):

(c)

(d)

(e)

^/ ME 13,5963712I\\, 2007)
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(in) an application is made to court or a resolution is passed or anT order' is made for the
winding up or dissolution of the party or at} e\, Grit occurs that would give any person
tlie right to niake an application of this type;

the palty proposes or takes any steps to inIPIenlGrit a scheme of arrangeni. ent or other
compromise or arrangement with its creditors or any class of them;

the party is declared or taken under any, applicable law to be insolvent or the part 's
board of directors resolves that the party is, or is likely to become at some future
tnne, Insolvent; or

(vi) any person in whose favour the palty has granted any Encumbrance be conies entitled
to enforce any security under tliat Encumbrance or any floatino charge under titat
Encumbrance crystallises

Seller's additional warranties

(a) The Seller represents and \\, arrants to the Buyer that, as at tile date of this document

(1) ills tile registered 1101der of the Shares o1Tihe issue^ sponsoi'ed sub-reoister;

00 it is legally entitled to transfer. the Shares to the Buyer; and

tin) 11Te Shares are free lioni ally Encuiiibrance, option, nullt of pre-eruption, riglit of first
or last refusal or other tinrd party vigilt ovei' ally of the Shares.

011 Completion, the Seller will be deenied to have 16presented and waiTanted to the Bu er
that, as at Coinj, letion:

(1) it is the registered 1101de^ of 111e Shares o111/1eissuer sponsored sub-I'e. 1stei';

(Ii) it is legally entitled to 11'ansfer tile Shares to the Bus, er; and

Qin the Shares are free 1101/1 any Encuiiibrance, option, violTt of pre-Ginption, nullt of fii'st
orlast refusal or other third party Tight over any of tile Shares.

On Second Stage Completion, the Seller will be deenTed to nave represented and \\, arranted to
the EU}, er that, as at Second SIaoe Coinpletion:

co it is the registered 1101der of Inc Rights Issue Shares o11 Ills issueT sponsored sub-
register;

it is legally elititled to transfer tlie Rights Issue Shares to Ills Buyer; and

the Rights Issue Shai'es are free front any EncuiiLbrance, option, noht of pre-eiii lion.
rigl}t of first or last refusal or o1/10' third palty ri, ht o\, er ally of the Rights Issue
Snares.

Application of wai'rarities

Each of tlie \\, anal}ties gi\, eii ui tills clause 7 Teijiains ill frill force and effect o1} aid aftei' tlTe
Completion Date. The Tights and obligations of tlie parties under this document do not 111er. e on
settlement or any transaction conteiiiplated by this document.

(iv)

(v)

7.2

11

(b)

(c)

7.3

(11)

010
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8

8.1

Limitations

Other warranties and conditions excluded

Except as provided in tlIe Warranties, all terms, conditions. wari'anties and statements (whether e>:press,
inIPhed, oral, collateral, statutory or otherwise) 1'81ating to the Shares, 11/6 Rights Issue Shaies, the
Company or its Subsidiaries are excluded to the maxim)urn extent pennitted by law and, to the extent
that they cannot be excluded, then to The niaxiinuin extent perlnitted by law, the Seller or its Related
Bodies Coinoi'ate shall not be liable in relation to them.

Maximum Liability

The InaxiniuiiT aggregate anlonlit Inat the Buyer ITiay recover froiTi the Seller under' or ill coiniectiolI
with this documei\t is limited to an amount equal to tlie Purchase Price plus tile Riolits Issue PUTcliase
PI'ice paid by the Buyer under this document

Reliance and acknowledgements

The Buyer' acluiowledges and agrees that:

(a) it is a sophisticated investor and Is fully aware of the lisks 11Tvolved ill tile transactions
contemplated by this document:

it 11as 11ad a reasonable OPPoi'toriity to undertake its own due diligeitce relating to tile Shares,
the RiolLts Issue Snares, 11/6 Company and Its Subsidiaries based o1} publicly available
infoitnation and lion-public information supplied by or on behalf of the CoinpaiTy;

011 entering Into tinS document, it is:

(1) relying o1T tile warranties and its own due diligence referred to in clause 8.3(b); and

(ii) not relying o11 ally disclosure of information by the Seller or ai}y of its Related
Bodies Congoi'ate;

1110 Seller and its Related Bodies Coinorate bear 110 responsibility for tlie accui'acy or
coinpleieiiess of ai\y infonnatioil provided to 1116 Buyer by or o1t behalf of the CollTpai}y or
Seller or its Related Bodies Coiporate;

(e) eacli party 11as relied o1T 1118 Company 10 pro\, ide it certain Non-Public Information and I}o
party (first party) is aware of the other palty:

(1) nossessing Non-Public InfoiTiiatioii \vliicl} the first party does not possess; o1

not possessing Non-Public InfoiTnatioii winch the first palty does possess; and(ii)

the wari'anties constitute 11}e only statements, ^epresentations or wari'antics ITiadc by or on
behalf of tile Seller or its Related Bodies Golporate o11 \\, I}icli the Buyer seel<s to rely in
entering Into LITis document. and ill respect of winch it is to nave ally remedies aoaiiist the
Seller (otlier tliaiiiiT respect of any otl}a breach of this docuillent)

Release

To the Inaxiiiiuii} extent peril, lited by law. the Buyer agrees not to Inal<e and \\, ai\, es 31^, noht it IntoIt
have to aiTy Claim against the Seller or any of its Related Bodies Coinorate, otlie^ inari in respect of a
breacli of the \\IaiTanties by the Seller and aiTy other' breaclT of this document

8.2

12

8.3

(b)

(c)

(d)

(1)

8.4
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8.5 Statutory actions

To the maximum extent permitted by law, the Buyer agrees not to make and waives any noht it intoht
have to any Claim against the Sener or any of its Related Bodies Coiporate in respect of the Warranties
under or based on:

(a) Part 7.10 of the Corporations Act;

(b) the Allsti. analt Secuii!tes and fill, estiiie?its Coliiniissioit .4c! 2007 (Cth) ill connection \vinT a
breacli of section 120A of that Act;

sections 4.18 or 29 of tlie Australian Consumer Law (beinc Schedule 2 to the Coli?perilio, I
and Consume", ct 2010 (Ct}I)),

or any corresponding or similar IirovisioiT of any Australian State or Terntoiy IeoislatioiT or any similar
provision of aity legislation ill ally' ^elcvaiitjuiisdictioii or any other applicable laws.

(c)
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9 Power of attorney

In consideration of 111e Buyer' entering into tills document and for o1hei' valuable consideration

(a) subject to Coinj, letioii occurring, 1/1e Seller' lire. vocably appoints ille Buyer as its attorney froni
Coinpletioii until the Buyer becomes I'egistered as the 1101der of 1116 Shares willI autliority to
exercise all powers of a registered holder of the Shares and dui. illo the terni of tliat
anpointment:

(1) tile Buyer' Inay do ill the name of tile Seller and OIL its ballalf everyIhiiirr necessary 11T
the Buyer s sole discretion to exercise any rights attachiiio to the Shares, includinrr
rights to appoint a proxy or relireseiTtalive and voting rights; and

(it) unless 16qnestecl by tile Buyer, the Seller must 1101, whetlier by Golporate
representative, proxy or oilierwise, attempt to attend or vote at any Deneral liteetino
oftlie CollTpaiiy or take ally o1/16r actioiT as tile Tetristered 1101der of the Shai'es; and

subject to Second Stage Coinpletioii occuiTing the Seller' irrevocably appoints 1116 Bti er as its
attoniey fron\ Second Stage Conipletioii ui}til Ills Buyer becomes reoistered as the 1101deT of
the Rights Issue Shares willI antiTortty to exercise all powers of a Tetristered 1101dei' of the
Rights Issue Shai'es and daring the telJii of that appointnient:

(1) the Bu\, er Inay do ill tile mine of the Seller' and o11 its bellalf eveiythino necessary in
the Buyer s sole discreiioi} to exercise any riglits atIacliino to 11/6 Rights Issue Snares,
including rights to appoint a proxy or I'GPresentative and votino riohts; and

(Ii) unless requested by 11\e Buyer, the Seller jiltist not, \\, bether by coinoiate
representative, litoxy or o1heiv. ,ise, at tellipt to attel\d or vote at ai\y tieneral meetino
of the Coinpaily or tai<e any other action as 111e I. eoisiered holder of ille Rinhts Issue
Shares.

(by

10

I0.1

Commitment Letter

Obligation to subscribe for entitleinent

The Buyer

(,) ac}aiowledges 11/3t 1/1e Seller has entered into a biiTdino letter aoreeiiieJit \\, ith usS AG under
willclt the Seller has collunitted to subscribe for' its full entitlement (including its entitlement
witlirespect to tile Shares) under the Coinpany Rights Issue (Coniniitmeiit Letter); and
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co) agrees tliat if the Buyer becomes the registered IToldeT of the Shares on or before the record
date for the Coinpany Rights Issue, it irrevocably and unconditionally undertakes to

lodge valid applications under' the Company Rights Issue for the maximuni number(1)
of new Ordinary Shares which it is entitled to subscribe for as the registered holder of
the Shares under the terms of the Company Rights Issue (Buyer Entitlement
Shares); and

settle the Buyer Entitlement Shares in accordance with tlie instructions provided by
the Company under the ternTs of the Company Rights Issue as set out in the offer.
booklet for the Company Rights Issue

10.2

(ii)

Indemnity

The Buyer unconditionally and mevocably indentinfies the Seller aoainst ally Loss WITich Inay be
suffer'ed or incurred by the Seller or its Related Bodies Coinorate artsinu out of or in coinlectioii with
ally failure of the Buyer to acquire the Buyer EntitleiiieiTt Shares, wlietlier due to a breaclI of clause
10.1(b) or otherwise, including by reason of lack of authority or power, ally legal limitation (including
Chinese regulatory restrictions), or one of the events referred to in clause 7.1(e) occuiTiiigin respect of
the Buyer

14

It Shareholder loans

For tlTe avoidance of doubt, aiTy riglits or benefits in coiniectioii willI any loan Inade by the Seller or its
Related Bodies Coinorate to the Company or its Related Bodies Coinorate remain with the Seller and
are not 1/31tsfen'ed 10 the Buyer

12

12.1

Guarantee

Guarantee

In consideration of Ills Seller enterintriiito this document \\, itlIthe Buyer, the Guarantorirrevocably and
unconditionally guarantees to tile Sella' tile due and nunctual perfoniiaiice of all present and future
obligations and the payment of all present and ftittire Liabilities of the Buyer, under this docunient and
ally related docuiiient and 111ust o1T denialId by the Seller perfo^In those oblioations or pay 1110se
Liabilities in 1110 maimei' specified ill the relevant docunient if the Buyer, as 111e case n, ay be, fails to do
so o1t the due date

In denTnity

As a separate and independent obli. an o11 froiTT that contained in clause 12.1, tile Guarantor indelluiifies
the Seller against, ai}y Loss suffered or incurred by tile Seller analio out of or ill coiniectioiT with any
failure of the Buyer, to perfoiTiL ally obligation or pay all}, Liability tinder this document or a related
document o1T the due date.

Nature and preservation of liability

The- Guarantor acloio\\, ledges and agrees illatits obligations under tliis clause 12

(a) are principal and continuing obligations and will 1101 be affected by an^ principle of law or
equity \\, Inch ITiight o1hei\\, ise reduce or limit ill ally' \\, ay tile Liability of The Guarantor under
this clause 12: and

continue notwithstanding any allielidineut of This document or any related doeriiiieiit or any
waiver, consent or notice given Lnide^ this document or any related doc\rillent by any palty to
another.

I2.2

12.3

(b)

^^ ME_13,59637i 2 I\V2007)
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I3.4

Confidentiality and announcements

Confidentiality and announcement obligation

Subject to clause 13.2, each party nlust treat as confidential, and keep confidential, any Confidential
Information provided to it by, or on behalf of, any other party and rimst:

(a) not copy, duplicate or otherwise reproduce any documents containing Confidential
Information, without the prior consent of the other party except as is ITecessary ill fulfillino its
obligations under tins document;

use its best endeavours to protect the confidentiality of the Confidential Inforuiation;

contply with all reasonable instrTICtions given to it from time to time by the other party
regarding the protection of that other party's Confidential Infomiation; and

(d) not make any jaress or other announcements relating to Confidential Inforniation

Permitted disclosures

(b)

(c)

15

13.2

No party may disclose Confidential IDIOTiiiatioii provided to it by ally oilier palty other than:

(a) to its directors, officers, legal advisers, financial advisers, auditors, financiers o11 a need to
Iruow and Golllidentiall, asiS;

willI the 13noi' consent of the other party; and

to tile extent required by law, 11/6 rules of ally stocl< exchaii. e or aiTy applicable accountii, o
standards or ordered by any court, navino to the extent practicable, consulted willI tlie other
party \\, it11 a view to agreeing the foi'1/1, content, timing and Inaimer of disclosure, and to the
maximunT extent possible claimed aiTy riglits of confidentiality that it Ini. lit be afforded under
sriclT laws, rules, standards or court orders

(b)

(c)

14

14.1

GST

GST gross-u p

If a palty (tile supplier) is required to pay GST 111 respect of a supply Inade under' or in connection with
(including by reason of a bi'eacliof) this docuiiieiit, the recipient of the supply jiltisi (in addition to ai\y
other paynient for, or in coinieciioii \\, it11, the supply) pa}, to the supplier all alliouiit equal to sricl} GST
(CST grossup)

I42 GST invoice

I4.3

If a GST gross-uja is payable, theIl the supplier 111ust .I\, e 111e recipient a tax iru, oice for the supply

Payment

Provided a tax in^Dice 11as been givert, ille GST Dross-up 11}ust be paid by the recipient

(a) if aiTy 11}onetary consideration is payable for tile supply, at 111e same time and in the sanTe
Inainier as such monetar}, consideration; or

ifiio monetary consideration is payable for tlie supply. \\, ithiii 10 Business Days after 1116 day
on \vhicli the tax Iru, oice Is Diven

A1

(b)
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I4.4 Reimbursements

If any paymeiTt to be niade to a party under or in connection with tins document is a reimbursement or
tildenmification of an expense or other liability incurred or to be incurred by that party, then the amount
of the payment must be reduced by the amount of any input tax credit to which that party (or the
representative member of a GST group to wliich that panty is a member) is entitled for. tliat expense or
other liability, suclireduction to be effected before anyincrease in accordance witliclause 14.1

Adjustments

If an adjustment event 11as occurred in respect of a supply made under or in connection with this
document, any party that becomes aware of tlie occurrence of that adjustment event must notify the
otl}er party as soon as practicable, and the palties agree to take \vliatever steps are'necessary (including
to issue all adjustiiient note), and to make whate\, er adjustments are required, to ensure that any GST or
additional GST o11 that supply, or any refund of GST (or palt tilereof), is paid 110 later than 20 Business
Days after the supplier first becomes aware that tlie adjustiiTeiit event 11as occurred

Definitions

(a) Tenris used in this docuinent whiclI are defined ill the GST Act have the 111eaning given to
then\ 111 that Act

(b) lit this clause, a reference to a payineiit includes ally payiiTent of In oney and ally 101Ti} of
consideration other 11Taii paylnent of 1110/1ey

In this document, all references to paynTeiits and oblioations to make payments, inchidino all
references to coinj, Glisatioi} (including by way of Teijiibursenient or indelllnity), are. but for the
opal'ajioii of this clause, exclusive of GST

, 4.5

16

14.6

(0)

15

I5.1

Notices

Notice details

A notice or other coiniiiunicatioii to a party relating to tills docuiiieiit must be in \withIg in Enulish and
addressed to that palty at the address set out below or ally alternative details collnii11nicated by the
party.

For Seller:

C/- Air New Zealand Limited

185 Fansha\\, e Street

Auckland 1010, New Zealand

Attention: Coinj, any Secretary

Email: Joini. Blair(!nailTiz. conz

For Bu}, er:

Nanshaii Industry Region, Longko\I City
Shandon0 265706

and

Suite I Level I I

95-99 York Street

Sydney. New SODtlT wales 2000
Australia

^*/ XIE 13,5963712I\V2007)



Attention: WU An

Email: oman@. nanshan. coin. on

For Guarantoi. :

Nanshan Group Co. , Ltd
Nanshan Industry Region Longkou City
Shandon0 265706

and

Nanshaii Group Australia Pty Ltd
Suite I Level I I

95-99 York SITeet

Sydney, New SoullI \\Iales 2000
Australia

17

Attention: \\Iu in

Einail: \wandi)nanshai}. conicn

I5.2 Effective on receipt

Allotice givenin accoi'dance witli clause 15.1 takes effect wllGII taken to be received (or at a later tmie
specified ill 10 and is taken to be received

(a) ifliand delivered, on delivery;

(b) if sent by prepaid post within AUStialia to all Australian postal address, tlrree Business Da}, s
after. posting;

(c) if sent by prej, aid post outside of Australia to all Australian j>OStal address or \\, itnill AUStlalla
all address outside of Australia, 10 Business Days after postiiio or

if sent by email, at the lime 1116 Gillail is sent (provided the sender 11as not received a
notification within eiglit lionrs after 1110 eniail is sent that tile email \\, as ITot recei\red by ille
recipient),

but if the delivery, receipt or transinissioiT is not o1t a Business Day or is after 5.00piTt o11 a Business
Day, tile notice is taken to be I'eceived at 9.00aiii o1T tile next Business Day.

(d)

16 Payitients

Ally pa>, ment by the Buyer to tile Seller under this docuiiient 111ust be Inadc (unless tile Seller other\\, ise
directs in \\, 1'1tiiig)

(a) without counterclaim, set-off o1' willmolding' and

(b) in inniiediately a\, allable funds by casli or tele. Taphic or o111er electronic means of transfer of
cleared funds Into tile following balk account nominated by tile Seller

11Nj

CUERE};CY B, ,,}!T;

AD'D National Australia BaDk Litiiited
Lv 33,500 Bouche Street
14elbo\!me, \JIG 3000
AUSTRA. LLA.

A, CGOUl. !T DETAILS

589752386

BSB: 083 001

Swift NATFLAU33

LIE 13,59637i 2IW2007)
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17.1

General

Termination and survival

The followino oblioations survive lentilnatioii of this document:

clause I coefjnjtjon and juteq, relation);(a)

(b) clause 12 (Guarantee);

clause 13 (Confidentiality and Ninouncements);(c)

(d) clause 14 (GST);

clause 15 (Notices);(e)

clause 16 Gayments); andco

(g) tins clause 17 (General)

Legal costs

Except as otheiwise 13rovided in this document, eacli party 111ust bear' its own legal and other costs and
expenses in coiniectioii with 111e preparation, execution and conipletioii of this document and of other
related docuitientation

Duty

The Buyer is liable for. and must pay all duty on or relating to 11ns docunient, ai}y document ^equired
by, contemplated or executed under this document or any dutiable transaction evidenced or effected by
It

18

17.2

17.3

17.4 Entire agreement

This doc11/1Tent and tile Gol}fidentiality Deed constitute the entire agreement between the parties and
supersedes ally prior negotiations, understandings or agreeiiients witlT respect to 1110 subject Inatter of
this document or any terni of tliis docuiiieiit

Assignment

No party Inay assign ally right under tills docuiiieiit without Ills prior \\, titten consent of the other' party,

Related Bodies Corpoi. ate

It is notintended that aiTy Related Body Corporate of the Seller will execute this document, nowe\, er, a
Related Body Coiporate of tile Seller may enforce clause S of this document as if it were a party to this
document.

Waiver and amendment

A provision of or a right created under this document may not be

(a) waived except in writing signed by Tile palt}, granting ille \\, aiver; or

(b) \, aned, allieiided or I'eplaced except itT \\, Titing signed by 11}e parties

17.5

17.6

I77
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I7.8 Further ass urances

Each party must do whatever any other party reasonably requires of it to give effect to this document
and to pertomT its obligations under it

Severance

If a provision of this document would, but for tllis clause, be void, unenforceable or illegal in a
jUi'Is diction:

(a) the provision will be read dowil to the extent necessary to avoid that result; and

if the provisioiT calmot be read down, to that extent, it will be severed in Inatjurisdiction,(b)

without affecting the validity and enforceability of that provision ill any oilier jurisdiction or any oilier
provisions of this doctiment. This clause has 110 effect if its operation alters the basic nature of this
document or is contrary to public policy.

Indemnities

Unless expressly provided otherwise:

(a) eacli indemnity in this document is a continuing obligation, scparate and independent froii} tlTe
otlier obligations of tile parties, and survives terniinatiolI, coinpletioii or expiration of this
docuillent;

it is 1101 necessary for a party to incui expense or Inakc any payment befor'e enforcino a ridht
of illdeiimity confened by this docnineiit; and

the 11Taking of a claim by a party 11nda' an indentnity contained 11T 11ns docuillent in respect of a
particular event does not precltide Inat party lionT subsequently lital<Ina fillther claims under
that Indemnity in respect of aiTy further' loss ansino out of 1/1e sailie event for wincliit11as ITot
previously been Indentinfied.

Govei'ning law and jurisdiction

(a) Tins document and the transactions conteiiiplated by this docuineiit are .ovemed by and are to
be cons{roed ill accordance with the laws applicable in New South Wales.

Ally dispute. controversy, difference or claim an sino out of or relatino to this document
(Dispute), 111cltiding the existence, \, andity, Intelpi'elation, perfoiTiiaiice, breacl} or terniinatioii
of this docm}lent or tile transactions conteiiiplated by it. or ai}y dispute re"ardinu lion-
contractual obligations arising out of or relatino to tl, is document, 111ust be refen'ed to and
finally resolved by arbitration adiiiinistered by the Hon0 1<0no International A1'bitratioii Centre
(HKIAC) under the 11KIAC Administered Arbitration Rules in force at the time the Dispute is
first notified by the disputing liarty to the otlTer party. In respect of ally arbitration
proceedings tinder this clause 17.11(b):

(i) tile law of tile arbitration \\, ill be New Soutliwales, At1stI'alla;

(Ii) the seat of arbitratioit \\, ill be S}, dney, Australia;

(Iii) the nulliber of arbitrators \\, ill be livee; and

(Iv) the arbitration proceedings will be conducted in English.

The Buyer and the Guarantor ing, ocably:

17.9

19

17. , O

co)

(c)

I7.11

(b)
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nominates eacli of MIChael Gajic and Soplxie Chen of Minter Ellison (Governor
Macquarie Tower, I FarTer Place, Sydney, New South Wales 2000, Australia) as its
agent to receive service of process or other documents in any legal action or
proceedings or disputes whicli may be brought under or in respect of this document
or any matter contemplated by this document; and

(ii) agrees that service of ai}y process or documents on either Michael Gajic or Sopltie
Chen will constitute sufficient service on It

The Seller ITrevocably

nonTinates Ieremy Davis of 101msoiT Winter & SIattery (Level25,20 Bond Street,(i)
Sydney, New SoutlT Wales 2000, Australia) as its agent to receive service of process
or other documents ill any legal action or proceedings or disputes vincii niay be
brouglit tinder or in respect of this document or any nTatter contemplated by this
document; and

(it) agrees that service of ally process or docuiiTeiTts on Ieremy Davis will constitute
sufficient salvice on it

(1)

(d)

20

I7.12 Cou riterp arts

Tliis document n, ay consist of a ITUmbei' of counteipaTts and, if so, the counteij, arts ta!<GII to genier
constitute o116 docuii, eiit

I^/
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EXECUTED as a deed

Signed. sealed and delivered by Air New
Zealand Associated Companies (Australia)
Limited L*, its audioi*sed signatory' in the presence
01
,

11
515'MED IN Met. LAr, D INE!,! 25A'JIND

OntoT:Pit4~A j, L{>(ON
Nanie

(BLOCK LET'IERS)

Witness

21

Signed. sealed and dell\, ei'ed by Nansliaii
Capital I-101dings Liiiiled by its auili. rised

signatory ruthej. '~ elf, ef '

11/1 ',' I. . ,7 ' t- \ ,A1 Cj

xi!

\\!jiness ( 4:4;?') 11\

\~

A1__,_!,
,,,,,, ,, . ,_,, ,,, c ^,,, ,, ^!!

Nanie

IBl_DCK LETTERS)

I I

Signed, sealed MICl dcli\'ei'ed by Nanshail Group
Co. . Ltd by lis truth. list *igi\at. Iy in Ina presence

,:1 I'11 I' *
kink',,}A1\ Iv' A

,1 4.4 IfVb . Iv cL_.

N 6111 e

(BLOCl< LETTERS)

*

\\'liness 31eiAr3';a I'A1

, I

... .. ... Ark:/..}:4. ,I\3:1T* I

(BLOCl< LETTERS)

Auni. rised signatory

T//})\/^-,^
Name

(BLOCK LETTERS)

---. tf4i\

I. \;,;/:V'I

111^

S O VLF~

f\Lithoi'Ised signatory

1<31/1C

(BLOCl< LETTERS)

T!. A. '14/7. ./ *I

fit4tj

S. Old"I^'~
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Sinned, sealed, and deli\ered by Nanshaii Group
AUStraha Ply'Ltd (ACN 131 160 846) by its

auiiioiis" g', n' '^' ' ' , sence ,f
\\!tiles

*T' " ' 11*""";" !' 11' 4~' it"""";
(BLOCK LETTERS! I

<4.1^I ,-4-^tnn-#{:,"./;e*,,-;^itIP 11/1/'11;I', Imjin;
\

,*

\

I

A1ain,

(BLOCK LETTERS)

11A!;{!A\ 144

\I

5*c, Y 6f

A

,I'I, I,il', I
11/11 1.1E lit. ,**:,! :I\'.':!1071
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Annexure "C" to Form 605

This is Annexure "C" referred to in referred to in the Form 605 (Notice of ceasing to be a Substantial Holder). lodged by Air New Zealand Associated

Cj^ Li itedin relation to VirgijAustralia Holdings Limited ACN 100696226, signed by me and dated 24 June 201600\~.~ 11^^.\c**'/ ^>'~* rec. \-oI
Name and position

Notice of ceasing to be a Substantial Holder (Form 605) - Virgin Australia Holdings Limited

This Notice is attached to a Notice of ceasing to be a Substantial Holder (Form 605) with respect to Virgin Australia Holdings Limited ACN 100 686226
(VAH).

On 10 June 2016, Air New Zealand Associated Companies (Australia) Limited (Air NZ) and Nanshan Capital Holdings Limited (Nanshan) entered into a
Share Sale and Purchase Deed (Deed) under chich Air NZ agreed to sell and Nanshan agreed to buy certain VAH ordinary shares. For the complete
terms and conditions of the Deed, please see Annexure B to the Notice of ceasing to be a Substantial Holder. On 20 June 2016, Air NZ transferred to
Nanshan 704,881,602 ordinary shares by an off-market transfer at $033 per share under the Deed, for total consideration of $232.61 0,928.60

On 23 June 2016, VAH announced it had issued a placement of 529,190,414 ordinary shares to HNA Innovation Ventures (Hong Kong) Co Limited
increasing the issued capital of VAH to 4,057,126,510

On 23 June 2016, Air NZ transferred Nanshan an additional 105,732,276 ordinary shares by an off-market transfer at $0.33 per share (except for 30
shares chich were transferred free of charge) for total consideration of $34,891,641.01


