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Diear Sir/Madam

NOTICE OF INITIAL SUBSTANTIAL HOLDER (FORM 603) - VIRGIN
AUSTRALIA HOLDINGS LIMITED :

We act for Etthad Airways PJSC.

We attach a Notice of Initial Substantial Holder (Form 603) relating to Virgin
Australia Holdings Limited ACN 100 686 226.

Yours sincerely

LU

LYNDON MASTERS
Senior Associate
DLA PTIPER AUSTRALIA

Direct +61732464007

Lyndon.Masters@dlapiper.com

DLA Piper Aualralia is parl of DLA
Fiper, & global law firm, aperating through
VRrous separale and distine legal
entilies.

A lisl of ofices and regulalery informalien
can ba found al www.dinpiper.com
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Form 603

Corporallons Act 2001
Sectlon 6718

Notice of initial substantial holder

To Company Name/Schemes
ACNIAREN
1. Detalls of substential holder (1)

Nanme
ACNARSN (if applicable)

Virgin Australla Holdings Limited

100 686 226

Etihad Alrways PJSC, the Gavamrment of Abu Ohabi and each of tha enlitias described in Annexure A {lhe "Elilad
@roup Entltfes™

The holder became a substantia) holder on 194762012

2. Detalls of voilng power

The Tatal number of vales allached (o al Ihe valing sharas in the company or voling Interests in tha schuma Lhal Ihe substantial holder or an assatiala (2) had a
retevan! inlerest (3} in on the date tha substantal holder became a eubslanta) holder are as follows;

Class of securities (4) Mumbar of securilies Person's voles (5) Vioting power (§)

Ordirary shares

5.0H 0% bazed on 2,210,167,600
shares on issue

110,731,000 110,731,000

3. Detalls of relevani Interesia

The natufe of tha ralevanl interesl (he substantial holder of an associale had k the following voling escurities on the data the subs(aniial Hokder becarme a

subsiantial hokdar are as follows:

Holder of relevanl inlerest Nalure of releven! inleres! {7) Ciass and number of securilies

Etihad Alrways PUSC

Under seclion 80A(1) of the Corparations
Adl, Efihad Ainvays PJSC has a rélevanl
Intesrasl n Ihe SDATES a5 & resull of Leinig 110,751,000 ordinary shares
the halder of the sheres, The sharss are
held direclly by Ffihad,

Gavtimmeni of Abu Dhabl under seclion 608(3)() of the

The Govemmen of Abu Dhabl's has a
deemed relevant interaal in (he shares 110,724 000 ordinary shares

Corporalions Acl.

-
4, Details of presant roglstered holders
The persons regislerad as holders of tha securllles refemed (@ in paragraph 3 sbove pre ag follgws:
Haolder of relavanl Raplstered holder of Parson entiied o be Class and number
‘interesi securities reglslered ag holder (B al sacurillas
- 110,731,000 ordina
Ellhad Alrways PJSC Ekinad Airways PJSC Elthad Ainyays PISC <hatas ¥
: 00 ordinany
Government of Aby Dhabi Esnad Afoways PJSC Efthad Always PJSC ;gg;zg"” 0 ardinary

5. Conslderatlon

The consideration pald for aach relevan! interes! referred to in paragraph 3 above, and acqulred in (he faur manths prior to he day that the subs(antial holder
becama & subslantlal holder is as follovs:

Holder of relevant - Class and numbar
intares! Dale of acquizition Conslderation (9) of securiles
0,721,000 ondinal
See Annaxurg B See Annexure B Cash Non-cash l:\arzs1 Yy
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6. Associates
The reazans |he persens named in parsgiaph 3 above are asgoclales of lha eubstaniial holder ara as follows:

Name and ACNIARSH (il applicable) Nafure of association

Government of Abu Ohabi Controls Elihad Airways PJSG.
Each of hete anlilies |5 an pssociate of agch other and Fihad Aivays PUSC as Lhe
Etibad Group Enlilies entitles are relaled bod|ed corporaie of each olher, The Elikad Group Emitles are all

subsidlaries of, and are ulimelely controlied by. Efihad Alrways PUSGC,

7. Addrosses
The addresses of peraons named in thls Torin are ag follows:

Name Address
Fllhad Always PJSC PO Rox 3656E, Knalila City A, Abu Ghabi, Uniled Arab Eiflirales
Goveriniént of Abu Dhabi Roud 39 Delva Strea!, Abu Dhebi, Uniled Arab Emjrates
Etihad Group Enlites Spa ANNEXUrE A

Signature
print nanme e (__a ﬂthf}w. " capacily (oo f (c'fm*ml
7 y
£lgh here C‘A&Ké:’\i | date ax Japliz
7
DIRECTIONS.
)] If thera are a number of substantlal holdars wilh shknliar of releled ralevant Inferests {24. A corporalion and e relaled corpatations, of the manager and

trustee of an equily lrusi), the names could be included in an annexure to the form. If he felevanl Wilerests of a group of persons ara esseniially almilar,
(hey may b ralérred io throughout the form &= a specifically named group If the membetship of each greup, with the names and addresses of members

|5 claarly sal out in parsoraph 7 of (ke farm,
) Sea Lhe definition of "assoclale” In section @ ol the Corpora'h‘nns Acl 2001,
3 Ses Lhe definition of “relevant inleresi™ in sections 608 anid 6718{7) of Ihe Corporalions Acl 2001,
(4) Tha valing sharag of a company constiluis oie chass unless divided Into separale tlasses,

(&) Tha Lotal number of vetas allachad lo all tha vollng sharas in the company or voiing Interests in e seneme (if any) What the person of an agsociala hps a
relevant inleres! In.

() Tha persan's voles divided by the (otal voles in Ihe body corporate of scheme mullipied by 100.

7} Inchrde detailé of:

®) any relevani agraement or olher circumslances by which the relevant interasl was acquired, It subseclion 67 18{4) applles, a coby of any
docyment setting oul he lemms of any relevart agreamant, and & slatarienl by the person giving full and accurale details of any Gomract,
s¢hema or amangeman, musl accompany thls form, togelnar wilh a wiillen slatamani carilfying this cortract, scherna or arrangament, and

{b) any qualificalion of the power of a person Io exerciza, contiol Ihe exarcise of, of influence Ihe Bxelcise of, the voling powera of disposal of the
securitles ko which lhe relavant |plerest ralalaa {indicaling clasily the particular securitias Lo which 1he qualification applias).

See the definition of “ralevant agresmant” In secilon 8 of lhe Garporalinns Al 2001.
{8) IF the substantial hotder 18 unable Lo delermiina tha Idenlfty of he parson {eg. if ha ralevart inleres| anses because of an oplion) wiile ‘unknavin,”

)

Delalls of the conslderation mustinctude any and all bengfils, moneys and olher,

that any person lrom whon a relevan inlerest was acquired has, of

fmay, become eitilied Lo receive in felaliog 16 Uit acquisilion.
cantingency. Dalaile mus! be included of any benef pald en

Déstails musl ba ineloded even if the banefit Is conditional on Ine happening of nol of 2
behalf of the substantlal halder or lis asseciate in refation lo lhe acaulsilions, even il they

are nol pald direcily la tha person rom whom Lha relavant inleres| was acquired.
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ANNEXURE A

Virgin Australia Holdings Limited
ACN 100 686 226

This is Annexure A of one page referred to in the Form 603 Notice of Initial Substantial Holder signed by me and dated 23

July 2012
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Name/Position

Ftihad Group Entities*

Company name

Address

ASC (Airiine Services Center) Private Lid

ASC - Airfina Service Centre Private Limited,
10" Floor, Vishwaroop 1T Park,

OPP. Vashl Railway Station, Vashi,

MNavl Mumbai,

India - 400 705

Amadeus Gulf LLC

Amadeus Gulf Training Academy

9 Floor, SJ Tower is Sityated next Universal Hospital,
Behind Al Hilal Bank Bldg Airpoit Road,

Abu Dhabi, UAE

Efihad EHL Leasing Limited

Etihad EHL Leasing Limited,
PO Box 308, Ugland House,
Grand Cayman, KKY1-1104,
Cayman lskands

Aldar Etihad [nvestment Properties LLC

Aldar Etihad Investmerit Properties LLC,
£.0 Box 51133,
Apu Dhabj, UE

Hala Travel Management LLC

Office 101, Block 5§, Etihad Plaza, Khalifa City A,
PO Box 35666, Abu Dhabi, UAE

Armaguard Valuables Management LLG

Office 202, Block 17, Elihad Flaza, Khalifa City A,
PO Box 35566, Abu Dhabi, UAE.

P

4
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ANNEXURE B

Virgin Australia Holdings Limited

ACH 100 686 226

This is Annexure B of one page referred to in hé Form 603 Nofice of Inilial Substantial Holder signed by me and dated 23
July 2012

Sighature ,/

..*.E@W.‘lﬁ 2, Cﬁff{flgyf/fq{”f (;’ﬁr’r?&?ﬁr/ {fé.»zm-v";{af‘//‘ L/Q-‘ff'f wigh !Er};r'a,c,akzj”ﬁ
Name/Position

The conslderation paid for each relévant interest referred to In paragraph 3 of the Form 603 Nolice of Initial Substantial
Holder signed by me and dated 23 July 2012, and acquired in the four months prior 1o the day that the substantial holder

became a substantial halder is as follows:

Acquisition date Volume Share class Price per share | Total cost (in cash)
03-May-2012 1,966,474 ordinary AUD 0.40682 AUD 799,594.13
04-May-2042 2,500,000 ordinary AUD 0.40675 AUD 1,016,875.00
07-May-2012 1,049,358 ordinary AUD 0,40293 AUD 422:817.82
08-May-2012 740,738 ardinary ALD 0.40861 AUD 302,672.95
09-May-2012 3,797 405 oidinary AUD 0.41192 AUD 1,564,227.07
10-May-2012 761,634 ordinary AUD 0.41090 AUD 312,346.10
11-May-2012 1,497 460 ordinary AUD 0,41450 AUD 620,697 17
14-May-2012 2,972,549 “ordinary AUD 0,42486 AUD 1,263,214.42
15-May-2012 1,108,147 ordinary AUD 0.42894 AUD 475,328.57
16-May-2012 14,615,465 ordinary AUD 0.42813 AUD 6.,170,959.64
17-May-2012 5,839 882 ordinary AUD 0.42217 AUD 2 465.422.98
18-May-2012 4,975,793 ordinary AUD 0.42037 AUD 2,091,674.10 |
21-May-2012 4,433.208 ordinary AUD 0.42040 AUD 1,863,720.64
22-May-2012 3,842 887 ardinary AUD 0.42063 AUD 1,616,433,56
23-May-2012 5,400,000 ordinary AUD 0.42152 AUD 2 276,208.00
24-May-2012 4,498,857 ordinary AUD 041515 AUD 1,866,911.70
25-May-2012 5,927,543 ordinary AUD 0.41499 AUD 2,459,871.07
28-May-2012 1,204,663 ordinary. AUD 0.41619 AUD 542,946.07
29-May-2012 2,174,818 ordinary AUD 0.41934 AUD 911,986.18
30-May-2012 11,738,837 ardinary AUD 0.41980 AUD 4,927,983.77 |
31-May-2012 2,486,177 ordinary AUD 0.42058 AUD 1,045,636.32
01-Jun-2012. 1,687,170 ordinary AUD 0.42003 AUD 708,662.02
04-Jun-2012 2 314,360 ordinary AUD 0.41001 AUD 948,910.74
05-Jun-2012 22 719,675 ordinary AUD 641856 AUD 9 509,605.31

19-Jul-2012 481,000 ordinary AUD 0.38000 AUD 182,780.00
| 110,731,000 AUD 46,367,367.33




