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15 July 2001t

Form 605

Corporations Act 2001
Section 671B

Notice of ceasing to be a substantial holder

To Company Name/Scheme

ACN

McMillan Shakespeare Limited (MMS)

107 233 983

1. Details of substantial holder {1}
Meddiscope Pty Limited, Cobax Pty Ltd and Anthony Podesta

Name
ACN

082 340 476

074 179 883

The hoider ceased to be a substantial

holder on

The previcus notice was given to the

company on

The previous notice was dated

2. Changes in relevant interests

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:

16/02/2015

31 /0872012

31/08/2012

Date of Person whose Nature of change {4} Consideration Class (6) and number | Person’s
change relevant given in relation of securities affected | voted
interest to change (5) affected
changed
11/02/2015 Cobax Pty Lid On market sale (Sale A) $540,942 45,586 ordinary shares | 45,586
12/02/2015 Cobax Pty Lid On market sale (Sale B) $39,924 3,327 ordinary shares | 3,327
13/02/2015 Cobax Pty Ltd On market sale (Sale C) $546,235 45,515 ordinary shares | 45,515
Sale pursuant fo
Meddiscope Pty | Underwriting Sale 6,590,000 ordinary
16/02/2015 Ltd Agreement (Sale D) - {refer $73,808,000 shares 6,330,000
attached annexure A)
Anthony Podesta’s relevant
interest change under s
Anthony 608(1) of the Corporations .
11/02/2015 Podesta Act in MMS as a resut of $540,942 45,586 ordinary shares | 45,586
disposal by Cobax Pty Lid
(Sale A)
Anthony Podesta's relevant
interest change under s
Anthony 608(1) of the Corporaticns .
12/02/2015 Podesta Act in MMS as & result of $39,924 3,327 ordinary shares | 3,327
disposal by Cobax Pty Ltd
(Sale B)
Anthony Podesta's relevant
interest change under s
Anthony 608(1) of the Corporations .
$3/02/2015 Podesta Act in MMS as a resutt of $546,235 45,515 ordinary shares | 45,515
disposal by Cobax Pty Lid
{Sale C)
Anthony Podesta's relevant
interest change under s
Anthony B608(1) of the Corporations 6,590,000 ordinary
16/0212015 Podesta Act in MMS as & result of $73.808,000 shares 6,590,000
disposal by Meddiscope Pty
Ltd (Sale D)




3. Changes in association

The persons who have become associates (3) of, ceased o 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:

Name and ACN/ARSN (if applicable) Nature of association

Not applicable

4, Addresses

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

Name Address
Meddiscope Pty Ltd Unit 8601, 7 Riverside Quay, Southbank Vic 3006
Cobax Pty Ltd Unit 8601, 7 Riverside Quay, Southbank Vic 3006
Anthony Podesta Unit 8801, 7 Riverside Quay, Southbank Vic 3006
Signature
print name _ Anthoény Podesta Capacity Director

]
/ —
sign here ~| . 75( : date 16/02/2015
TR LN

'l\\

\
\
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(6
7

DIRECTIONS
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 couid be included in an annexure to the form. If the relevant interests 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.

See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporaticns Act 2001,
See the definition of "associate” in section 9 of the Corporations Act 2001.
Include details of:
(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. ' subsection 671B(4) applies,

a copy of any document setting out the terms of any relevant agreemenit, and a statement by the person giving full and accurate details of
any contract, scheme or arrangement, must accompany this form, together with a writien 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 ta which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.
Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acguired 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 inciuded of any benefit paid on behalf of the substantial holder or its associate in refation to the acquisitions, even
if they are not paid directly to the person from whom the relevant interest was acquired.
The voting shares of a company constitute one class unless divided into separate classes.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.
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Dear Sir
D i A ToN

Sale of shares in McMillan Shakespeare Limited
1 Sale of shaies

{a) Subject o the terms and condilions of this agreement, the Sellers, as owners of the
Seller Shares, agree to selt the Seller Shares and the Underwriter agrees to:

(i} manage the sale of the Seller Shares by procuring purchasers for the Seller
Shares at the price for the Seller Shares (“Purchase Price™) of $11.20 per
share. Purchasers may mnciude the Underwriter's relaied bodies corporate
and will be determined by the Underwriter in its discretion, provided the
purchasers are institutional nvestors located in Austraba, Mew Zealand and
any other jurtsdiction {excluding the US) agreed by the Seilers and the
Underwriter. In respect of suocessiul allocalees The Underwiter will errange
for the trades to be executed by way of a special crossing under the ASX
Markat Rudes immediatety nrier to the commencement of trading on ASX on
the business day after the date of this agreement ("Execution Time");

" nstitutionat investors are persons o whom offers and sales of Seller Shares may lawfully be made
without the ased for disclosurs o investors under Chapter 80 of the Corporations Aot & i Apstraliz
or otherwise under the applicable laws of the agreed overseas jurisdiction without need for any
lodgement, registration, approval or filing with a government agency, providad that such person is not
located it the United Staies or acting for the account or berefit o & person located n the United
States.




Fage %/ 11

i) underwrite the sale of ithe Selier Shares by purchasing ihe Underwriiten
Shares at the Purchase Price, with settlement to follow on a T+3 basis and
otharwise i accordance with the ASTC Setilement Rules.

(b} The Seller Shares are held legally and beneficially by the Sellers.

{¢) The Underwriter shall be entitled to fees in respect of its role under this agreement as
agreed in wriling by the pariies from tme o ime ("Fee’).

§

iy ihe Ssilers have completed ther obligations under clause 2(b)4) of this agreemaeit,
then an amount equal to the Purchase Price multiplied by the number of Seller Shares
less anv Faes payable under clause o). less any GST payable undor clavse 8 ("Met
Sale Proceeds”), will be paid in cleared funds by the Underwriter to the account as
nominated by the Seller by 2pm on the Settlemant Date.

Settlement

(a) Settiement wili take place on the Settlement Date or as otherwise agreed in writing
hetween the Sellers and the Underwriter.

{b) By 2:00 pm on the Seiflement Date:
(i} the Sellers shall deliver to the Underwriter all the Seller Shares in such form
as constituies valid deliveries between brokers (fo be agreed hehween the

parties); and

(i) subject to clause 2(b)(i} occurring, the Underwriter shail pay the Net Sale
Proceeds to the Sellers in accordance with clause 1{d}.

Seller acknowledgement

For the avoidance of doubt, in the event that the Underwriter is required to or does purchass
any Seller Shares. the Seller specifically consents and acknowledges that:

{a} the Underwriter will be acting as principal and not as agent: and
(b) the Underwriter may charge the Fees referred to in clause 1{c).
n relation to the purchase of the Seller Shares.

Selier Representations and Warranties

(@l As a condiion oi the Underwriter entering intu (his agieemeii, sacli Sellel 1epiesents
and warrants to the Underwriter at the date of this agreement that:

{1 the Seller is the holder and the sole legal and beneficial owner of the Sefler
Shares and will own the Seller Sharas free and clear of all fens. chargas or
other encumbrances at the Settlement Date,




)

{v)

{vi)

(vii)

{viiiy
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ihe Seller has the corporate authanty and power to seli the Seiler Shares
under this agreement and no person has a contlicting nght, whether
contingent or otherwise, 1o purchase or to be offered for purchase the Seller
Shares. or any of them:

ali consents and approvals of any court, government department, any cther
regulatory bady or any third party required by the Seller:

(A) for the Seller to selt the Seller Shares on the terms set out in this
agreement; and

(B) to enter into and parform this agreement,

have heen obtained and are in full force and effect;

the execuiion, delivery and performance of this agreement by the Selier will
not infringe any laws or any listing rule of the ASX and will not result in a
breach of the Seller's constitution or any instrument or agreement to which
the Seller is a party or by which it is bound;

the Seller Shares have been held by the Seller {either directly or through a
nominee) for more than 12 months;

the Selier is not aware of a material adverse change, or any material
information involving a prospective material adverse change, in the condition
flinancial or otherwisse} of the Company and as subsidanes thal has not been
disclosed to the ASX;

the Seller is not aware of any material information which is necessary to
anable investors and their advisers to make an informed assessment of the
assels and liabilities, financial position, profit and ioss and prospects of the
Company and its subsidiaries that has not been disclosed to the ASX;

the Seller does not possess any information that is not generally available
{having the meaning set out in section 10420 of the Corporations Act) and
that a reasonable person would expect to have a matenal effect on the price
ar value of ghares in the Company. or that is information that waould influence
or would be likely to influence, persons who commonly invest m securities in
deciding whether or not o buy or sell shares in the Company {other than
miormaiion reiaiing o the Share Saie)

|

the Sallar goes not contit the Uompary s sause Toonued

meaning given in section B0AA of the Corpaorations Act:

A

15 (e

g

all information provided by the Seller to the Underwriter, whether verbaily or
in writing. in refation to the Share Sale is true and correct in alf material
respects and not misleading or deceptive whather by omission or otherwise,
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(i the Selier has comphed with ail maieral obiigations under the Corperations
Act, and all other applicable laws, rules and regulations and all applicable
policies and guidelines of ASIC i relaticn fo the Sharc Sale;

{xii) the Seller witl not make any announcement naming the Underwriter or its
affiliates except with the prior written approval of the Underwriter, which
approval will not be unreasonably delayad or withheld:

i} none of the Seller, any of its affiliates. or any person acting on behalf of any of
thera {viher than the Underwiitel, Hs affifiates and any person acting on behall
of any of them. as to whom the Seller makes no representation} has offered
or sald (or wilt offer or sell) any Seller Shares i the Uniled States using any
form of “general solicitation” or “general adverlising” within the meaning of
Rule 902(c! under the US Securities Act:

{(xiv)  with respect to those Seller Shares sold in reliance on Regufation S under the
US Securities Act. none of the Seller, any of 1ts affihates, or any person acting
on behalf of any of them (other than the Underwriter, its affiliates and any
person acting on behalf of any of them, as to whom the Seller makes nc
representation) has engaged or will engage in any “directed selling efforts™
(as that term is defined in Regulation 902(c) under the US Securtiss Act):

(xv) neither the Seller nor any of its affiliates has taken or will take. directly or
indirectly, any action designed to, or that might reasonably be expacted to,
cause or result in the stabilisation or manipulation of the price of the
Company’s shares in viclation oi any applicable law.

Each Seller acknowladges that the Underwriter has relied on the above
representations and warranties in entering into this agreement and will rely on these
representations and warranties in nerforming its nbligations under this agreement.

The above representations and warranties continue in full force and effect
notwithstanding any investigation by or on behalf of the Unaerwriter or compietion of
this agraement.

Each Seller agrees to :immediately notify the Underwriter of any material change
affecting any of the above representations and warranties

Each Selier undertakes to immediately notifv the Underwriter as soon as it becomes
aware 0f a breach or potential preach of any ot the anove representations or
warranties.

Each Seller authorises the Underwriter to notify potential purchasers of the Seller
Shares that the Sselier has made the represeniairons, warranties and agrasiments
detailed in this clause 3 but the Underwriter must, prior to making such notification to
a purchasar under this clause. notify that purchaser that they shall not be entitled 1o
rely on any such representations, warranties and agreements and under no
circumstances is the Underwriter authorised to give any warranties or representations
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on the Selier's behalf and the Seller shali not be lable if the Underwriier gives 1o
purchasers any such warranties or representations in its own capacity.

() The Underwriter may disclose to potential purchasers of the Seller Shares on a
confidential basis thal the Seller is the seller of any Seller Shares sold under the
Share Sale.

Underwriter Representations and Warranties

As & condition of the Sellers entering i this agreemsnt, the Underwriier represents and
warranis o the Seliers at the date of this agreement and as at the Settlement Date that:

{a) all consents and appravals of any cournt, government department, any other regulatory
body or any third party required by the Underwriter 1o enter into and perform this
agreement, have been abtained and are in full force and effect;

(b} it has the corporate awthority and power to emer into and carry out its obligations
under this Agreement;

(c) none of the Underwriter, any of its affiliates, or any person acting on behalf of any of
them has offered or sold {or will offer or sell) any Seller Shares in the United States
using any form of “general sclicitation” or “general adverlising” within the meaning of
Rule 902(c) under the US Securities Act:

{d) with respect to those Selier Shares sold in reliance on Regulation S under the US
Securiiies Act, none of the Undarwniter, any of #ts affihates, or any person aciing on
behalf of any of them has engaged or wilt engage in any “directed selling efforts” (as
that term is defined in Regulation @02(c) under the US Securities Act).

The above representations and warranties continue in full force and effect notwithstanding
completion of this agreement.

The Underwriier undertakes to unmediately notity the Seliers as soon as il bocomes aware of
a breach of any of the above warranties.

{indemnity

(@) The Sellers agree and Mr Podesia agrees with the Underwriter that they will each keep
the Indemnified Parties indemnified against any Losses incurred or suffered directly or
wichrectly by the demniliea Paties o1 connecton with any bieach o this agreesimieni by de
Seflers . inciuding, but not limied to. any actual breach of any of the representations or
watranies giver by a Seller wder claase 3 and wil cenvhuise the Underanier oo behall
any Indemnified Parties for all costs, charges and expenses which it may pay cr incur in
connection with invastigating. disputing o defending any such action or claim.

{b} The indemnity in clause 5la):




&

(i

(nii)

Termination
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does not exiend o, and is not io be 1aken as an mdemnity agamst. any
Losses of an Indemnified Party to the extent those Losses resuit from any
fraud. wilful misconduct or gress negligence of any Indemnified Party:

is a continuing obligation, separate and ndepandent from the other
obligations of each of the Sellers and of Mr Podesta under this agreement
and survives termination or completion of this agreament: anrd

is held on trust for each of the Indemnified Parties The Underwriter s taken
{0 be acling as agent and trustee on belialf of and {or the benshit of &ll
Indemnified Parties and all of those persons are to this extent taken to be
parties (o this agreement.

(a) if any of the following events occurs on or prior to the Execution Time, then the
Underwriter may terminate its obligations under this agreement without cost or liability to
itself at any time before the Execution Time by giving written notice to the Seller:

(i}

Rty

(sil}

either of the Sellers is in default of any of the terms and conditions of this
agreement or breaches any representation or warranty contained in clause 2
and such default or breach has, or could reasonably be expecied to have, a
material adverse effect on the willingness of persans to apply for Seller
Shares or is matenially adverse to the making of the Share Sale;

sither of the Sellers fail to comply with any of the following:
{AY a provision of the constitution of that Seller:
(B) any applicable taw;

{C) a requirement, order or request made by or on behalf of ASIC or any
other Governmeantal Agency,

(0} the hating rulas of the ASX: or
(E) any material agreements entered into by that Seller.

and such naiiure I as. or could (easonabiy be expected to have. a material

avvaiss e o B walingnese of pergons oapply o Seler Hge o

materrallv adverse fo thc makmg of the Share Sale:
ASIC commeances or gives notice of an intention tc commense:

(A proceedings in relation to the Share Sale or any mquiry o
investigation into the Share Sale;

(B) a hearing or investigation into either Selier or the Company:;




()

{vii)

{viii)

(ix)
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ASXK announces or makes a statement io ary person ihat the Company wil
be removed from the official list of ASX or any of its securities wili be
suspended lrom olicial quotation, or remeves the Company fron the oificial
ist or suspends any of its securities from official quotation or there is any
raasen why the Sefler Shares will not remain quotad:

a trading halt is imposed on the Seller Shares or trading generally has heen
suspended or materially funited by the ASX;

a matenal disruption 1n securities settlement, payment o) Liearance seivices
in Australia has occurred and such disruption has. or could reasonably be
expected o have, a malodal advarse affoct on the wilingneas of persons
apply for Seller Shares, or is materiaily adverse to the making of the Share
Sale:

any moratorium on commercial banking activities has been declared by
Ausiralian authoriiies and such moratorium has, or could reasonably be
expected to have, a material adverse effect on the willingness of persons to
apply for Seller Shares, or is materially adverse to the making of the Share
Sale;

there shall have occurred any outbreak or escalation of hostilities, or any
change in financial markets. currency exchange rates or controls or any
calamity or crisis that, in the Underwriter's reasonable judgment, is material
and adverse and which, singly or together with any other event specified in
this clause Gla), makes it, in the Underwriter's reasonable judgment,
impracticable to proceed with transactions contemplated by this agreement;

an Insolvency Event occurs;

a material adverse change occurs in financial or capital markets conditions
generally or in Australia or in the market or trading of securities in Australian
incorporated issuers or in the financial, political, econamic. currency or
banking conditions of Australia and such event has, or could reascnably be
expecied w have, a matenal adverse effect on the willingiess of persons ic
apply for Seller Shares. or is materially adverse to the making of the Share

Sale

by Where the Underwriter tarminates #= ohligations inder this acreement in arcordance
with clause Blal

e obligaticne W e Underwaies undes this agieensos siiedislely siul and

ary entitleraentz of the Lnderwnter acoried undes this sureemant. oindng

the right to be indemnified, up o the date of termination survive.

Confidentiality
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Except as expressly siated otherwise in this agreemeni, or where disciosure is reguired by
law, reguiatory requirement. the rules of a self-regulating authority or any applicable stock
exchangs or in connection with legal proceedings, each party shall keep the contants of this
agreement sinctly confidential, save that a party may disclose this agreement to its affiliates,
ar its’ or its affiliates’ directors, officers, partners, employees or advisors who need to know
the content of this agreement in connection with the Share Sale.

GSv

The Sellers must pay the Underwriter all goads and scrvices taxes, o other applicabic or
similar taxes, that the Underwriter is liable {either directly or indirectly} to pay for any supply
under ar in connection with this agreement. The Underwriter will in any such case issue to
each Seller a valid GST Tax Invoice {in accordance with section 28-70 of the A New Tax
Systam {Goods and Services) Act 1989 (Cwith)).

Joint and Several Liability

Mr Podesta agrees t¢ be jointly and severally liable for each and all each Seller’s obligations
and liabilittes undar this agreement and any redated side letters, including without imitation,
obligations to pay any fees, costs and expenses or under any indemnity.

Governing Law

This agreement is governed by the law in torce in New South Wales. Each Seller submits to
the non-exclusive jurisdiction of the courts of that jurisdiction and courts of appeal from them.
Each Seller waives any right it has o object 1o an action being brought in those couris
including. without limitation, by claiming that the action has been brought in an inconvenient
forirm or that thoge courts do not have jurisdiction. Each Seller agrees that a judgment or
order of a court of that jurisdiction in connection with this agreement is conclusive and
hinding on it and may be enforced against it in the courts of any other jurisdictions.

Waiver

The failure of any party at any time to require performance of any obligatior under this
agreoment iz not a waiver of that party's right:

(a) to insist on performance of. or to claim damages for a breach of, that obligation (unless
that party acknowledges i writing that the faiure 1s a waiver). and

. . S P P . [ . . : R - . e d s oo d
Al ¥ S T amE L Coiglile OTLl tdille Db Thal wroaly LT GLiGatcl aThags his

agresment.
Assignment

The nghis and coligations of eacn party under this agreement may not be assigned withaut
the prior written consent of the other party.

Acknowledgment

It is acknowledged and agreed that:
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{a) the Underwriter nas not assumed and will not assume an advisory or fiduciary
responsibility in favour of either Seller with respect to the sale of the Seller Shares or the
process leading therete (respective ol whether lhe Underwiter has advised or is
currently advising etther Seller on other matters); and

{b) the Underwriter does not have any obligation to either Selier with respect to the sale of
the Seller Shares.

except In each case for those obligations expressly set torth in this agreemeant.
Severability

Each provision of this agreement is severable. If any provision is or becomes invalid or
unenforceable or contravenes any applicable regulations or law, tha remaining provisions will
not be affected provided that the underlying transactions contemplated by this agreement are
not matenally affected.

Counterparts

This agreement may be executed in any number of counterparts. This has the same effect as
if the signatures on the counterparts were on a single copy of the agreement,

Definitions

in this agreement, the following words have these meanings unless the contrary intention
appears:

ASIC means the Australian Securities and tnvestments Commission:

ASX means the Australian Securities Exchange, or ASX Limiled. as appropriate;
Company means McMillan Shakespeare Limied (ACN 107 233 983).
Corporations Act means the Corporations Act 2001 (Cwith):

Fee has the meaning given 1o it in clause 1(c);

indemnified Parties means the Underwriter ang s relaied ontitice as that tem: s delines
in the Corporations Act). and thew respective directors, officers. employees and agents;

Insclvency Event means:

a) the Seller, the {ompany or any ot tneir respactive controlied entiies being or stating
that they are unable to pay their debts as and when they fall due or failing to comply
with & statutory demand,; or

(it any slep being faken towards the appoiniment of a lguidator. provisionad liguidater.
administrator, receiver, receiver and manager or other similar official in relation to, or
to any property of, the Seller or the Company or any of their respective controlled
entities; or
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(c) any step being taken towards the Seller or the Company or any of therr respective
controlled entities being wound up or dissolved or entering into a scheme,
meratornum, composibon or olher anangement with, or e cbtain protechon from, their
creditors or any class of them or any assignment for the benefit of their controlled
entities under section 459C([2) of the Corporations Act. or anything analogous or
having a substantially similar effect occurring;

Losses means any losses, damages. habiiities, costs. claims, actions and demands:

Mr Podesta means Mr Anthony Podesta of Unit 8601, 7 Riverside Quay, Southbank

VIC 3006;

Net Sale Proceeds has the meaning given in clause 1(d);

Purchase Price has the meaning given to it in slause 1{a){i);

Sellers means Meddiscope Pty Ltd [ACN 082340478) as Trustee for the Podesta Family

Trust

Selier Shares means 6,520,000 fuily paid ordinary shares in the Company;

Settlement Date means 16 February 2015,

Share Sale means the sale of the Seller Shares a5 contemplated under this agreement;

Underwritten Shares has the same meaning as Seller Shares:

Underwriter means Credit Suisse (Australia) Limited (ACN 007 016 300);

US Securities Act means the US Securities Act of 1933,

Yours sincersly

EXECUTED un oehall of Credit Suisse
{Australia) Limited by its duly authorised

ahormey; -

Signatire of authonised atlorney

P

Name of authorised attorney

T Asd Aersee D

Name of witness
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