6 December 2013

By email
Sydney
2 Park Street Sydney NSW 2000 Australia
. GPO Box 3810 Sydney NSW 2001
Company Announcements Office T +61 2 9263 4000 F +61 2 9263 4111
Australian Securities Exchange www.gtlaw.com.au

Exchange Centre
20 Bridge Street
Sydney, NSW 2000

Dear Sir/Madam
Substantial holding interests in Nine Entertainment Co. Holdings Limited ACN 122 203 892

We act for Nine Entertainment Co. Holdings Limited ACN 122 203 892 ("NEC")and NEC SaleCo Pty
Limited ACN 166 188 638 (SaleCo).

Capitalised terms not defined in this letter have the meaning given to them in the prospectus dated
8 November 2013 issued by NEC and SaleCo (Prospectus).

NEC, SaleCo and SaleCo’s sole shareholder will acquire relevant interests over Shares in NEC in
connection with the offer of Shares (Offer) made by NEC and SaleCo under the Prospectus. In
addition, NEC'’s two largest Shareholders, Apollo and Oaktree, will experience changes to their
substantial holdings of Shares in connection with the Offer.

As disclosed in section 10.9.1 of the Prospectus, ASIC has exempted NEC, SaleCo, SaleCo’s
shareholder, Apollo and Oaktree from any breach of section 606 of the Corporations Act in connection
with the escrow arrangements and the arrangements involving the transfer of Shares from Selling
Shareholders to SaleCo. However, it is still necessary for the parties to comply with their substantial
shareholding disclosure obligations in respect of the Offer.

Accordingly, between today’s date and completion of the Offer (Completion) (which is scheduled to
occur on 11 December 2013) there will be a number of changes to the substantial holdings of NEC,
SaleCo, SaleCo’s shareholder, Apollo and Oaktree and a number of substantial holding related
disclosures will be made to reflect these changes.

This letter is intended to provide the market with an explanation of these changes to minimise the risk
of confusion arising from the multiple disclosures to be made over coming days.

So far as NEC is aware, as at immediately after Completion of the Offer (ie on 11 December 2013),
the substantial holdings of NEC, SaleCo, SaleCo’s shareholder, Apollo and Oaktree are expected to
be as follows:

Name of person Size of substantial holding
NEC 36.58%

SaleCo 0%

SaleCo’s shareholder 0%

Apollo 36.58%
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Oaktree 14.21%

The table on page 3 of this letter sets out the substantial holdings of NEC, SaleCo, SaleCo’s
shareholder, Apollo and Oaktree as at today’s date and at times until immediately after Completion
(together with the basis for those substantial holdings and the reasons for any changes to those
holdings).
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Person with
a substantial
holding

Date that
obligation to
disclose arises

Size of substantial
holding

Reason for relevant interest(s) / Change to relevant interest(s)

Disclosure
to be made

Expected
timing of
disclosure

NEC

6 December
2013

64.33%

NEC has a power over the disposal of Shares currently held by
Apollo and Oaktree under escrow deeds entered into on or around
31 October 2013, which gives rise to a relevant interest under
section 608(1)(c) of the Corporations Act

NEC also has a power over the disposal of Shares the subject of
sale elections made by Selling Shareholders, which gives rise to a
relevant interest under section 608(1)(c) of the Corporations Act

Form 603

6 December
2013

11 December
2013

36.58%

NEC’s substantial holding will change for the following reasons:

- upon Completion, NEC will issue the New Shares, Shares
to the Non-Executive Director Shareholders and Shares to
the Management Shareholders, which will have the effect
of increasing the size of NEC'’s Share capital and reducing
NEC’s substantial Shareholding

- upon Completion, SaleCo will transfer Shares to investors,
which will also reduce NEC'’s substantial holding; and

- NEC will acquire a relevant interest over the Shares issued
to the Non-Executive Director Shareholders and to the
Management Shareholders as a result of NEC having a
power over disposal of those Shares arising under escrow
and disposal restrictions entered into by those
Shareholders (which gives rise to a relevant interest under
section 608(1)(c) of the Corporations Act)

Form 604

11 December
2013

SaleCo

6 December
2013

21.99%

Like NEC, SaleCo has a power over the disposal of Shares the
subject of sale elections made by Selling Shareholders, which gives
rise to a relevant interest under section 608(1)(c) of the
Corporations Act. SaleCo is also deemed to have a relevant interest
over the same Shares by virtue of section 608(8) of the

Form 603

6 December
2013
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2013

- Apollo’s substantial holding will be reduce as a result of
dilution arising from the issue by NEC of the New Shares,

Person with Date that Size of substantial | Reason for relevant interest(s) / Change to relevant interest(s) Disclosure Expected
a substantial | obligation to holding to be made | timing of
holding disclose arises disclosure
Corporations Act
11 December 0% SaleCo will cease to have a relevant interest in any Shares upon Form 605 11 December
2013 Completion following the transfer of Shares by SaleCo to investors 2013
under the Offer
SaleCo’s 6 December 21.99% SaleCo’s shareholder is deemed to share SaleCo’s relevant Form 603 6 December
sole 2013 interests in Shares as a result of the operation of section 608(3) of (included in | 2013
shareholder the Corporations Act the Form
603 for
SaleCo)
11 December 0% SaleCo’s shareholder will cease to have a relevant interest in any Form 605 (to | 11 December
2013 Shares upon Completion following the transfer of Shares by SaleCo | be included 2013
to investors under the Offer in the Form
605 from
SaleCo)
Apollo 6 December 64.33% Apollo will have a relevant interest in: Form 603 Within 2
2013 - the Shares that it holds as at 6 December 2013 under gusrcisr:::rys of
section 608(1)(a) and section 608(3); and 2013
- the Shares over which NEC holds a relevant interest (less
Apollo’s Shares), as a result of the operation of section
608(3) (as at this date, Apollo will have voting power of
over 20% in NEC)
11 December 36.58% Apollo’s substantial holding will change as follows: Form 604 Within 2

business days of
11 December
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- the Shares that it holds as at 6 December 2013 (which at
that time still includes the Shares that are to be sold to
SaleCo) under section 608(1)(a) and section 608(3); and

- the Shares over which NEC holds a relevant interest (less
Apollo’s Shares), as a result of the operation of section
608(3) (as at this date, Oaktree will have voting power of
over 20% in NEC)

Shares to the Non-Executive Director Shareholders and 2013
Shares to the Management Shareholders (this means that,
as a percentage of the number of Shares on issue as at
11 December 2013, Apollo will hold 36.58%); and
- Apollo’s relevant interests arising by virtue of
section 608(3) of the Corporations Act will change for the
following reasons:
o there will be a slight increase as a result of the
issue by NEC of Shares to the Non-Executive
Director Shareholders and Management
Shareholders (in respect of which NEC will have a
relevant interest due to the escrow and other
disposal restriction arrangements over those
Shares); and
o there will also be a reduction as a result of NEC
ceasing to have a relevant interest over the
Shares sold by Selling Shareholders to SaleCo
being transferred to investors under the Offer
Oaktree 6 December 64.33% Oaktree will have a relevant interest in: Form 603 6 December
2013 2013
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2013

dilution arising from the issue by NEC of the New Shares, Shares to
the Non-Executive Director Shareholders and Shares to the
Management Shareholders

10 December 16.70% Oaktree’s substantial holding will reduce as a result of: Form 604 (to | 11 December
2013 - the transfer to SaleCo of 89,053,104Shares (which Oaktree be reflected | 2013
will cease to hold); and in the Form
604 below)
- as aresult of the above transfer, Oaktree will cease to
have voting power in 20% or more of NEC, and so section
608(3) will no longer apply to cause Oaktree to have a
relevant interest in any Shares in which NEC has a
relevant interest, which will reduce Oaktree’s substantial
holding
11 December 14.21% Oaktree’s substantial holding will reduce further as a result of Form 604 11 December

2013
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Annexure B -
Escrow Deeds

B9 7

This Annexure B of 24 pages, referred to in Form 603 — Notice of initial substantial holder
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1.4

(b)

(c)

(d)

(e)

(i} inthe case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

During the Escrow Period, the Holder or Controller may deal in any of its Voluntary
Escrow Shares or Controller Interests {as the case may be) to the extent the
dealing is required by applicable law (including an order of a court of competent
jurisdiction).

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may encumber any (or all) of its Voluntary Escrow
Shares or Controller Interests (as the case may be) to a bona fide third party
financial institution (Financial Institution) as security for a loan, hedge or other
financial accommodation provided that:

(i) the encumbrance does not in any way constitute a direct or indirect disposal
of the economic interests, or decrease an economic interest, that the Holder
or Controller (if any) has in any of its Voluntary Escrow Shares or Controller
Interests (as the case may be); and

(iiy  no Voluntary Escrow Shares or Confroller Interests (as the case may be) are
to be transferred or delivered to the Financial Institution or any other person
in connection with the encumbrance . Any agreement with a Financial
Institution must provide that the Voluntary Escrow Shares or Controller
Interests (as the case may be) are to remain in escrow and subject to the
terms of this deed as if the Financial Institution were a party to this deed.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may Dispese (in one or more transactions) of up to
25% of the Voluntary Escrow Shares or Controller Interests (as relevant) at least
10 Business Days after both of the following conditions have been satisfied:

(i the half-yearly results of the Company for the period ended 31 December
2013 have been released to the ASX (Relevant Date); and

(i)  the Company VWAP on each Trading Day comprising the Company VWAP
Period is at least 20% higher than the Final Price.

For the avoidance of doubt, the Company VWAP on any Trading Day prior to the
Relevant Date is not relevant to determining whether the exception in clause
1,3(d)(i#) may apply.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may transfer (in one or more transactions} any or
all Voluntary Escrow Shares or Controller Interests (as the case may be) to an
Affiliate or an Affiliated Fund of the Holder or Controller (as the case may be)
provided such Affiliate or Affiliated Fund transferee agrees o be bound by the
terms and conditions of this Deed by entering into such further agreements as
Company may reasonably reguire.

Notice

If the Holder or Controller (if any) becomes aware:

(a)

fhat a dealing in any Voluntary Escrow Shares or Controller Interests has occurred,
or is likely to oceur, during the Escrow Period; or

Gilbert + Tobin
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(i)  any interestin any entity that has a direct or indirect economic or other
interest in the Voluntary Escrow Shares held by a fund managed or advised
by the Controller (or any entity owned by those funds) (Upstream Interests),
fo:

(A)  sell, assign, transfer or otherwise dispose of any interest in the
Voluntary Escrow Shares or any Upstream Interests;

(B) encumber or grant a security interest over the Voluntary Escrow
Shares or any Upstream Interests;

(C) grant or exercise an option in respect of any Voluntary Escrow Shares
or any Upstream Inferests;

(D)  do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, or economic interest
in, any of the Voluntary Escrow Shares or any Upstream Interests; or

() agree to do any of those things.

(c) in relation to any Voluntary Escrow Shares and any Upstream Interests, cause or
permit any funds managed or advised by the Controller or any entity owned by
those funds to any thing ascribed under sub-paragraphs {a} or (b) above.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 4 of Schedule 2.

Final Price means the “Final Price” as defined in the Prospectus.

Holding Lock has the meaning given to that term in the ASX Listing Rules.
Initial Public Offer means the proposed initial public offering of Shares.
Listing means the admission of the Company to the official list of the ASX.
Off-Market Bid has the meaning given in the Corporations Act.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospecfus to be issued by the Company dated on or about 4
November 2013 and lodged with ASIC on that date.

Relevant Date has the meaning given to it in clause 1.3(d)(i).

Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given to that term in the Corporations Act.

Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer, and includes any non-disposal deed entered into by a member of

senior management or the board of directors of the Company.

Voluntary Escrow Shares means the Shares set out in item 5 of Schedule 2.

Gilbert + Tobin *30589729_1 Schedule 1 - Dictionary | page | 10
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(e)

N

nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this deed fo contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Signed and deliverad by
QAKTREE NETHERLANDS ENTERTAINMENT HOLDINGS B.V.

.@‘”M‘

Name; DAN € Humipy
Title: Director A
Name:
Tille: Director B
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(b)

{c)

(d)

(e}

(i)  inthe case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

During the Escrow Period, the Holder or Controller may deal in any of its Voluntary
Escrow Shares or Controller Interests (as the case may be) to the extent the
dealing is required by applicable law (including an order of a court of competent
jurisdiction).

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may encumber any (or all} of its Voluntary Escrow
Shares or Controller Interests (as the case may be) to a bona fide third party
financial institution (Financial Institution) as security for a loan, hedge or other
financial accommodation provided that:

) the encumbrance does not in any way constitute a direct or indirect disposal
of the economic interests, or decrease an economic interest, that the Holder
or Controller (if any) has in any of its Voluntary Escrow Shares or Controller
Interests (as the case may be); and

(i)  no Voluntary Escrow Shares or Controller Interests (as the case may be) are
to be transferred or delivered to the Financial Institution or any other person
in connection with the encumbrance . Any agreement with a Financial
Institution must provide that the Voluntary Escrow Shares or Controller
Interests {as the case may be) are to remain in escrow and subject to the
terms of this deed as if the Financial Institution were a party to this deed.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may Dispose (in one or more transactions) of up to
25% of the Voluntary Escrow Shares or Controller Interests (as relevant) at least
10 Business Days after both of the following conditions have been satisfied:

)] the half-yearly results of the Company for the period ended 31 December
2013 have been released to the ASX (Relevant Date); and

(iy the Company VWAP on each Trading Day comprising the Company VWAP
Period is at least 20% higher than the Final Price.

For the avoidance of doubt, the Company VWAP on any Trading Day prior to the
Relevant Date is not relevant to determining whether the exception in clause

1.3(d)(ii) may apply.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may transfer (in one or more transactions} any or
all Voluntary Escrow Shares or Controller Interests (as the case may be) to an
Affiliate or an Affiliated Fund of the Holder or Controller (as the case may he)
provided such Affiliate or Affiliated Fund transferee agrees to be bound by the
terms and conditions of this Deed by entering into such further agreements as
Company may reasonably require.

1.4 Notice

If the Holder or Controller {if any) becomes aware:

(a)

9706068/1Gilbert + Tobin
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10.2

10.3

10.4

10.5

(b Each party submits to the non exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

(c)  Each of the parties to this deed irrevocably waives:

(i) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(i) any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
Time of Essence
Time is of the essence to this deed.
Notice
A notice or other communication given under this deed:
(a) must be in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
(c) must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068
Attention:  Group General Counsel

Facsimile: +61 2 9965 2215
Email; alaing@nineentertainmentco.com.au

9706069/1Gilbert + Tohin
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(i1}

(iif)

if to the Holder:

Apollo Credit Singapore Pte Lid.

c/o Apollo Management Singapore Pte Ltd.
Robinson Centre, Suite 1101

61 Robinson Road

Singapore 068893

Aftention:  Chin Hwee Tan
Facsimile: +65 6557 2483
Email; chtan@apollolp.com

if to the Controller:

Apollo Credit Master Fund Ltd.
cfo Apollo Management L.P.

9 West 57" Street

New York, New York 10019 USA

Attention:  Joseph D. Glatt
Facsimile: +1 (646) 417-6605
Email; jglatt@apollocapital.com

Apollo Credit Strategies Master Fund Ltd.
c/o Apollo Management L.P.

9 West 57" Street

New York, New York 10019 USA

Aftention: Joseph D. Glatt
Facsimile: +1 (646} 417-6605
Email; jglatt@apollocapital.com

Apollo European Credit Master Fund, L.P.
c/o Apollo Management L.P.

9 West 57™ Street

New York, New York 10019 USA

Attention:  Joseph D. Glatt
Facsimile: +1 (646) 417-6605
Email: jglatt@apollocapital.com

Apollo European Strategic Investments (Holdings), L.P.
¢/o Apolio Management L.P.

9 West 57" Street

New York, New York 10019 USA

Attention:  Joseph D. Glatt
Facsimile: +1 (646) 417-6605
Email: iglatt@apollocapital.com

9706069/1Gilbert + Tobin
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(iiy  any interest in any entity that has a direct or indirect economic or other
interest in the Voluntary Escrow Shares held by a fund managed or advised
by the Controller (or any entity owned by those funds) (Upstream Interests),
to:

(a)  sell, assign, transfer or otherwise dispose of any interest in the
Voluntary Escrow Shares or any Upstream Interests;

(8)  encumber or grant a security interest over the Voluntary Escrow
Shares or any Upstream |nterests;

(C)  grant or exercise an option in respect of any Voluntary Escrow Shares
or any Upstream Interests;

(0)y  do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, or economic interest
in, any of the Voluntary Escrow Shares or any Upstream Interests; or

(E)  agree to do any of those things; and

(¢) inrelation to any Voluntary Escrow Shares and any Upstream Interests, cause or
permit any funds managed or advised by the Controller or any entity owned by
those funds to do anything ascribed under sub-paragraphs {(a) or (b) above.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 4 of Schedule 2.

Final Price means the “Final Price” as defined in the Prospectus.

Holding Lock has the meaning given to that term in the ASX Listing Rules.
Initial Publiic Offer means the proposed initial public offering of Shares.
Listing means the admission of the Company to the official list of the ASX.
Off-Market Bid has the meaning given in the Corporations Act.

Person means any individual, parinership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division,

Prospectus means the prospectus to be issued by the Company dated on or about 4
November 2013 and lodged with ASIC on that date.

Relevant Date has the meaning given to it in clause 1.3(d)(i).

Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given to that term in the Corporations Act.

Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer, and includes any non-disposal deed entered into by a member of

senior management or the board of directors of the Company.

Voluntary Escrow Shares means the Shares set out in item 5 of Schedule 2.
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(b) nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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“Tan Chn Huees

Name
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EXECUTED hy Apolto Gradit Muster Fund Lid.

By: Apalio 8T Fund Managerment LLC, fi
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Signature of Vice Presigent and Sacretary
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Name
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EXEGUTED bty Apolio Cradit Strategias Masler
Furnd Lid.

By: Apollo 8T Fund Managament LLG, Its
Investment Manager

Signature of Vice Proaldent and Sacratary
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EXECUTED by Apollo Credit Singapore Ple Lid,

Signature of Director Signature of Witness

Chin Hwee Tan

Name Name

EXECUTED by Apdllo Credit Master Fund Lid.

By: Apollo 8T Fund Management LLC, Its
Investment Manager

Lot of

R e
Signature of Witness
Joseph D. Glatt (RISTIIG oS
Name Name
EXECUTED by Apollo Credit Strategies Master
Fund Ltd.
By: Apolle ST Fund Management LLG, its
Investment Manager ;
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EXECUTED by Apnollo SK Sfrategic Investments,
L.P.

By: Apollo SK Strategic Advisors GP, L.P., its
General Partner

By: Apollo SK Strategic Advisors, LLG, its
General Partner

T~
it ghd Assistant Signature of Witness
Secretary
Joseph D, Glatt
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Name Name
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(b)

(c)

(d)

(il  inthe case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

During the Escrow Period, the Holder or Controller may deal in any of its Voluntary
Escrow Shares or Controller Interests {as the case may be) to the extent the
dealing is required by applicable law (including an order of a court of competent
jurisdiction).

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may encumber any {or all) of its Voluntary Escrow
Shares or Controller Interests (as the case may be) to a bona fide third party
financial institution (Financial Institution) as security for a loan, hedge or other
financial accommodation provided that:

{iy the encumbrance does not in any way constitute a direct or indirect disposal
of the economic interests, or decrease an economic interest, that the Holder
or Controller {if any) has in any of its Voluntary Escrow Shares or Controller
Interests (as the case may be); and

(i)  no Voluntary Escrow Shares or Controller Interests (as the case may be) are
to be transferred or delivered to the Financial Institution or any other person
in connection with the encumbrance . Any agreement with a Financial
Institution must provide that the Voluntary Escrow Shares or Controller
Interests (as the case may be) are to remain in escrow and subject to the
terms of this deed as if the Financial Institution were a party to this deed.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may Dispose (in one or more transactions) of up to
25% of the Voluntary Escrow Shares or Controller Interests (as relevant) at least
10 Business Days after both of the following conditions have been satisfied:

(iy the half-yearly resuits of the Company for the period ended 31 December
2013 have been released to the ASX (Relevant Date); and

(i) the Company VWAP on each Trading Day comprising the Company VWAP
Period is at least 20% higher than the Final Price.

For the avoidance of doubt, the Company VWAP on any Trading Day prior to the
Relevant Date is not relevant to determining whether the exception in clause

1.3(d)(ii) may apply.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may transfer (in cne or more transactions) any or
all Voluntary Escrow Shares or Controller Interests (as the case may be) to an
Affiliate or an Affiliated Fund of the Holder or Controller (as the case may be)
provided such Affiliate or Affiliated Fund transferee agrees to he bound by the
terms and conditions of this Deed by entering into such further agreements as
Company may reasonably require.

1.4 Notice

If the Holder or Controller (if any) becomes aware:

(a)

that a dealing in any Voluntary Escrow Shares or Controller Interests has occurred,
or is likely to oceur, during the Escrow Period; or

9706069/1Gilbert + Tobin
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{b)  Each party submits to the non exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

{c} Each of the parties to this deed irrevocably waives:

(i) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(iiy  any immunity from set off, suits, proceedings and execution to which if or
any of its property may now or in the future be entitled under any applicable
law. ‘

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
{a) must be in legible writing and in English;
(b) must be signed by an person duly authorised by the sender; and
(c) must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068
Attention:  Group General Counsel

Facsimile: +61 2 9965 2215
Email: alaing@nineentertainmentco.com.au
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(d)
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(i) if to the Holder:

AlF VIl Singapore Pte Ltd.

c/o Apollo Management Singapore Pte Lid.
Robinson Centre, Suite 1101

61 Raobinson Road

Singapore 068893

Aftention:  Steve Martinez
Facsimile: +65 6557 2483
Email: martinez@apollolp.com

(i)  if to the Controller;

AIF VIl Asia Intermediate, LLC
c/o Apollo Management L.P.

9 West 57" Street

New York, New York 10019 USA

Attention:  Steve Martinez
Facsimile: +852 3583 4808
Email: martinez@apollolp.com

and

AlF VIl Euro Holdings, L.P.

c/o Apollo Management L.P.

9 West 57" Street

New York, New York 10019 USA

Attention:  Steve Martinez
Facsimile: +852 3583 4808
Email: martinez@apollolp.com

Without limiting any other means by which a party may be able {o prove that a
notice has been received by another party, a notice is deemed fo be received:

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

(i)  if by post, three Business Days from and including the date of postage;

(i}  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

(iv) if sent by email:

(Ay  when the sender receives an automaied message confirming delivery;
or

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

whichever happens first,
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(i)  any interest in any entity that has a direct or indirect economic or other
interest in the Voluntary Escrow Shares held by a fund managed or advised
by the Controller (or any entity owned by those funds) (Upstream Interests),
to:

(A) sell, assign, transfer or otherwise dispose of any interest in the
Voluntary Escrow Shares or any Upstream Interests;

{8) encumber or grant a security interest over the Voluntary Escrow
Shares or any Upstream Interests;

(C)  grant or exercise an option in respect of any Voluntary Escrow Shares
or any Upstream Interests;

(D)  do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, or economic interest
in, any of the Voluntary Escrow Shares or any Upstream Interests; or

(E)  agree to do any of those things; and

{c) inrelation to any Voluntary Escrow Shares and any Upstream Interests, cause or
permit any funds managed or advised by the Controller or any entity owned by
those funds to do anything ascribed under sub-paragraphs (a) or (b) above.

Escrow Period means the pericd for which the Voluntary Escrow Shares are escrowed
as set out in item 4 of Schedule 2.

Final Price means the “Final Price” as defined in the Prospectus.

Holding Lock has the meaning given to that term in the ASX Listing Rules.
Initial Public Offer means the proposed initial public offering of Shares.
Listing means the admission of the Company to the official list of the ASX.
Off-Market Bid has the meaning given in the Corporations Act.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company dated on or about 4
November 2013 and lodged with ASIC on that date.

Relevant Date has the meaning given to it in clause 1.3(d){i).

Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given to that term in the Corporations Act.

Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer, and includes any non-disposal deed entered intc by a member of

senior management or the board of directors of the Company.

Voluntary Escrow Shares means the Shares set out in item 5 of Schedule 2.
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(b}  nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be};

(d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

{f if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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EXECUTED by AIF VIl Singapore Pte Ltd.

Signature of Director

Steve Martinez

Signature of Witness

Name Name
EXECUTED by AIF VIl Asia Intermediate, LLC

Gl e 2
Signature of Vice President and Assistant Signature of Witness
Secretary
Dosier (v

o/

Name Name

EXECUTED by AlF VII Euro Holdings, L.P,

By: Apollo Advisors VIl (EH), L.P., its General
Pariner

By: Apolle Advisors VII (EH-GP), Ltd., its

General Pariner ¢
C%MM‘M\{M

T

Signature of Vice President

Laurie D. Mediey

Signature of Witness

Name

Desvee C fw/

Name 0
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(c)

(d)

(e)

(iti)  inthe case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock wili be
applied if the merger does not take effect.

During the Escrow Period, the Holder or Controller may deal in any of its Voluntary
Escrow Shares or Conftroller !nterests (as the case may be) to the extent the
dealing is required by applicable law (including an order of a court of competent
jurisdiction).

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may encumber any (or all) of its Voluntary Escrow
Shares or Controller Interests (as the case may be) to a bona fide third party
financial institution (Financial Institution) as security for a loan, hedge or other
financial accommodation provided that;

(i) the encumbrance does not in any way constitute a direct or indirect disposal
of the economic interests, or decrease an economic interest, that the Holder
or Confroller (if any) has in any of its Voluntary Escrow Shares or Controller
Interests (as the case may be); and

(i)  no Voluntary Escrow Shares or Controller Interests (as the case may be) are
to be transferred or delivered to the Financial Institution or any other person
in connection with the encumbrance . Any agreement with a Financial
Institution must provide that the Voluntary Escrow Shares or Controller
Interests (as the case may be) are to remain in escrow and subject to the
terms of this deed as if the Financial Institution were a party to this deed.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Perlod, the Holder or Controller may Dispose (in one or more transactions) of up to
25% of the Voluntary Escrow Shares or Controller Interests (as relevant) at least
10 Business Days after both of the following conditions have been satisfied:

(i) the half-yearly results of the Company for the period ended 31 December
2013 have been released to the ASX (Relevant Date); and

(i)  the Company VWAP on each Trading Day comprising the Company VWAP
Period is at least 20% higher than the Final Price.

For the avoidance of doubt, the Company VWAP on any Trading Day prior to the
Relevant Date is not relevant to determining whether the excepiion in clause

1.3(d)(ii) may apply.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may transfer (in one or more transactions) any or
all Voluntary Escrow Shares or Controller Interests (as the case may be) fo an
Affiliate or an Affiliated Fund of the Holder or Controller (as the case may be)
provided such Affiliate or Affiliated Fund transferee agrees to be bound by the
terms and conditions of this Deed by entering into such further agreements as
Company may reasonably require.

1.4 Notice

If the Holder or Controller {if any) becomes aware:

(a)

that a dealing in any Voluntary Escrow Shares or Coniroller Interests has occurred,
or is likely to occur, during the Escrow Period; or
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(b)  Each party submits to the non exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

(c) Each of the parties to this deed irrevocably waives:

(i) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(i any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
(@) must be in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
(c) must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068
Attention:  Group General Counsel

Facsimile: +61 29965 2215
Email: alaing@nineentertainmentco.com.au
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(i)  any interest in any entity that has a direct or indirect economic or other
interest in the Voluntary Escrow Shares held by a fund managed or advised
by the Controller (or any entity owned by those funds) (Upstream Interests),
to:

() sell, assign, transfer or otherwise dispose of any interest in the
Voluntary Escrow Shares or any Upstream Interests;

(8y  encumber or grant a security interest over the Voluntary Escrow
Shares or any Upstream Interests;

(c) grant or exercise an option in respect of any Voluntary Escrow Shares
or any Upstream Interests;

(0)  do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, or economic interest
in, any of the Voluntary Escrow Shares or any Upstream Interests; or

()  agree to do any of those things; and

(c) inrelation to any Voluntary Escrow Shares and any Upstream Interests, cause or
permit any funds managed or advised by the Controller or any entity owned by
those funds to do anything ascribed under sub-paragraphs (a) or (b) above.

Escrow Period means the period for which the Yoluntary Escrow Shares are escrowed
as set out in item 4 of Schedule 2.

Final Price means the “Final Price” as defined in the Prospectus.

Holding Lock has the meaning given to that term in the ASX Listing Rules.
Initial Public Offer means the proposed initial public offering of Shares.
Listing means the admission of the Company to the official list of the ASX.
Off-Market Bid has the meaning given in the Corporations Act.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company dated on or about 4
November 2013 and lodged with ASIC on that date.

Relevant Date has the meaning given to it in clause 1.3(d)(i).

Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given to that term in the Corporations Act.

Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer, and includes any non-disposal deed entered into by a member of

senior management or the board of directors of the Company.

Voluntary Escrow Shares means the Shares set out in item 5 of Schedule 2.
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{b} nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

{c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be),

{d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

f if ahy provision of this deed Is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Execution page
Executed as a Deed
Each person who executes this deed on behalf of a parly under a power of attomey dectares that he

or she is not aware of any fact or circumstance that might affect his or her authorlly to do so under that
power of attorney

EXECUTED by Nine Entertainment Co. Holdings

Limited ACN 122 203 892
Signature of Director Signature of Director/Secretary
Name Name

EXECUTED by Apollo SPN Investmenis | {Credit)

LLG
i O
R
Slghature N:Wresident and Assistant Signature of Withess
Secretary
Joseph . Glet (@ somar e
Name Name
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(b)

()

(d)

(e)

(iiiy  in the case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

During the Escrow Period, the Holder or Controller may deal in any of its Voluntary
Escrow Shares or Controller Interests (as the case may he) to the extent the
dealing is required by applicable law (including an order of a court of competent
jurisdiction).

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may encumber any {or all) of its Veluntary Escrow
Shares or Controller Interests (as the case may be) to a bona fide third party
financial institution (Financial Institution) as security for a loan, hedge or other
financial accommodation provided that;

(i) the encumbrance does not in any way constitute a direct or indirect disposal
of the economic interests, or decrease an economic interest, that the Holder
or Controller (if any) has in any of its Voluntary Escrow Shares or Controller
Interests (as the case may be); and

(i no Voluntary Escrow Shares or Controller Interests {as the case may be) are
to be transferred or delivered fo the Financial Institution or any other person
in connection with the encumbrance . Any agreement with a Financial
Institution must provide that the Voluntary Escrow Shares or Confroller
Interests {as the case may be) are to remain in escrow and subject fo the
terms of this deed as if the Financial Institution were a party to this deed.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may Dispose (in one or more fransactions) of up to
25% of the Voluntary Escrow Shares or Controller Interests (as relevant) at least
10 Business Days after both of the following conditions have been satisfied:

(i) the half-yearly results of the Company for the period ended 31 December
2013 have been released to the ASX (Relevant Date); and

(iiy  the Company VWAP on each Trading Day comprising the Company VWAP
Period is at least 20% higher than the Final Price.

For the avoidance of doubt, the Company VWAP on any Trading Day prior to the
Relevant Date is not relevant t¢ determining whether the exception in clause

1.3(d)(ii) may apply.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may transfer (in one or more transactions) any or
all Voluntary Escrow Shares or Controller Interests (as the case may be) fo an
Affiliate or an Affiliated Fund of the Holder or Controller (as the case may be)
provided such Affiliate or Affiliated Fund transferee agrees to be bound by the
terms and conditions of this Deed by entering into such further agreements as
Company may reasonably require,

1.4 Notice

If the Holder or Controller (if any) becomes aware:

()
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10.2

10.3

10.4

10.6

(b)  Each party submits to the non exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

(c) Each of the parties to this deed irrevocably waives:

(i) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

(i) anyimmunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
Time of Essence
Time is of the essence fo this deed.
Notice
A notice or other communication given under this deed:
(@) must be in legible writing and in English;
{b) must be signed by an person duly authorised by the sender; and
{c) mustbe addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
fo the other under this clause:
{i) if to the Company:
Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068
Attention:  Group General Counsel

Facsimile: +61 2 9965 2215
Email: alaing@nineentertainmentco.com.au
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(i) any interest in any entity that has a direct or indirect economic or other
interest in the Voluntary Escrow Shares held by a fund managed or advised
by the Controller (or any entity owned by those funds) (Upstream Interests),
to:

()  sell, assign, transfer or otherwise dispose of any interest in the
Voluntary Escrow Shares or any Upstream Interests;

{8) encumber or grant a security interest over the Voluntary Escrow
Shares or any Upstream Interests;

{C) grant or exercise an option in respect of any Voluntary Escrow Shares
or any Upstream Interests;

{0y  do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, or economic interest
in, any of the Voluntary Escrow Shares or any Upstream Interests; or

E) agree to do any of those things; and

{c} inrelation to any Voluntary Escrow Shares and any Upstream Interests, cause or
permit any funds managed or advised by the Controller or any entity owned by
those funds to do anything ascribed under sub-paragraphs (a} or (b) above.

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 4 of Schedule 2.

Final Price means the “Final Price” as defined in the Prospectus.

Holding Lock has the meaning given to that term in the ASX Listing Rules.
Initial Public Offer means the proposed initial public offering of Shares.
Listing means the admission of the Company to the official list of the ASX,
Off-Market Bid has the meaning given in the Corporations Act.

Person means any individual, partnership, corporation, company, association, trust, joint
venture, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company dated on or about 4
November 2013 and lodged with ASIC on that date.

Relevant Date has the meaning given to it in clause 1.3(d)(i).

Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given to that term in the Corporations Act.

Trading Day has the meaning given in the ASX Listing Rutes.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer, and includes any non-disposal deed entered into by a member of

senior management or the board of directors of the Company.

Voluntary Escrow Shares means the Shares set out in item 5 of Schedule 2.
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(b} nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be};

(d} if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e} if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not {o contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Execution page
Executed as a Dood
Each person wio exectites this deed on behalf of a parly under a power of attorney declares that ha

or she Is not aware of any fact or circumstance that might affact his or her authority to do so under that
power of attorney

EXECUTED by Nine Entertainment Co. Holdings
Lirnited ACN 122,203 892

Signature of Director Signature of Diractor/Secretary

Narne Name

EXECUTED by Apollo Centre Street Parinership,
L.P,

By: Apollo Cenfre Sireet Advisors {APQ DC),
L.P., its General Pariner

By: Apollo Centre Street Advisors (APQ DC-GP),
LLG, its General Parlpag,,

. !6.\&\

ool ooy

R =

Signature of Witness

Loseph D, Glat XRsTus WORS
Name Name
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(b)

(d)

(e)

(il in the case of a merger by scheme of arrangement under Part 5.1 of the
Corporations Act, the Holder agrees in writing that the Holding Lock will be
applied if the merger does not take effect.

During the Escrow Period, the Holder or Controller may deal in any of its Voluntary
Escrow Shares or Controller Interests (as the case may be) to the extent the
dealing is required by applicable law (including an order of a court of competent
jurisdiction).

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may encumber any (or all) of its Voluntary Escrow
Shares or Controller Interests (as the case may be) to a bona fide third party
financial institution (Financial Institution) as security for a loan, hedge or other
financial accommodation provided that;

(i) the encumbrance does not in any way constitute a direct or indirect disposal
of the economic interests, or decrease an economic interest, that the Holder
or Controller (if any) has in any of its Voluntary Escrow Shares or Controller
Interests (as the case may be); and

(i) no Voluntary Escrow Shares or Controller Interests (as the case may be) are
to be transferred or delivered to the Financial Institution or any other person
in connection with the encumbrance . Any agreement with a Financial
Institution must provide that the Voluntary Escrow Shares or Controller
Interests (as the case may be) are to remain in escrow and subject to the
terms of this deed as if the Financial Institution were a party to this deed.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may Dispose {in one or more transactions) of up to
25% of the Voluntary Escrow Shares or Controller Interests (as relevant) at least
10 Business Days after both of the following conditions have been satisfied:

)] the half-yearly results of the Company for the period ended 31 December
2013 have been released to the ASX (Relevant Date); and

(i)  the Company VWAP on each Trading Day comprising the Company VWAP
Period is at least 20% higher than the Final Price.

For the avoidance of doubt, the Company VWAP on any Trading Day prior to the
Relevant Date is not relevant to determining whether the exception in clause

1.3(d)(ii} may apply.

Notwithstanding any condition to the contrary in this deed, during the Escrow
Period, the Holder or Controller may transfer (in one or more transactions) any or
all Voluntary Escrow Shares or Controller Interests (as the case may be) to an
Affiliate or an Affiliated Fund of the Holder or Controller (as the case may be)
provided such Affiliate or Affiliated Fund transferee agrees to be bound by the
terms and conditions of this Deed by entering into such further agreements as
Company may reasonably require.

1.4 Notice

if the Holder or Controller (if any)} becomes aware:

(a)

that a dealing in any Voluntary Escrow Shares or Controller Interests has occurred,
or is likely to occur, during the Escrow Period; or
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10.2

10.3

10.4

10.5

(b)  Each party submits to the non exclusive jurisdiction of the courts of New South
Wales, Australia, and any court that may hear appeals from any of those courts, for
any proceedings in connection with this deed.

(¢)  Each of the parties to this deed irrevocably waives:

(i) any objection to the venue of any proceedings on the ground that they have
been brought in an inconvenient forum; and

{i)  any immunity from set off, suits, proceedings and execution to which it or
any of its property may now or in the future be entitled under any applicable
law.

Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
Time of Essence
Time is of the essence to this deed.
Notice
A notice or other communication given under this deed;
(a) must be in legible writing and in English;
(b  must be signed by an person duly authorised by the sender; and
(¢)  must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
)] if to the Company:
Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068
Attention:  Group General Counsel

Facsimile: +61 2 9965 2215
Email: alaing@nineentertainmentco.com.au
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(i) any interest in any entity that has a direct or indirect economic or other
interest in the Voluntary Escrow Shares held by a fund managed or advised
by the Controller (or any entity owned by those funds) (Upstream Interests),
to:

(A} sell, assign, transfer or otherwise dispose of any interest in the
Voluntary Escrow Shares or any Upstream Interests;

(8) encumber or grant a security interest over the Voluntary Escrow
Shares or any Upstream Interests;

{C) grant or exercise an option in respect of any Voluntary Escrow Shares
or any Upstream Interests;

(D) do, or omit to do, any act if the act or omission would have the effect
of transferring effective ownership or control of, or economic interest
in, any of the Voluntary Escrow Shares or any Upstream Interests; or

(E) agree to do any of those things; and

{c) inrelation to any Voluntary Escrow Shares and any Upstream Interests, cause or
permit any funds managed or advised by the Controller or any entity owned by
those funds to do anything ascribed under sub-paragraphs (a) or (b} above,

Escrow Period means the period for which the Voluntary Escrow Shares are escrowed
as set out in item 4 of Schedule 2.

Final Price means the “Final Price” as defined in the Prospectus.

Holding Lock has the meaning given to that term in the ASX Listing Rules.
Initial Public Offer means the proposed initial public offering of Shares.
Listing means the admission of the Company to the official list of the ASX.
Off-Market Bid has the meaning given in the Corporations Act.

Person means any individual, partnership, corporation, company, association, trust, joint
veniure, limited liability company, unincorporated organisation, entity or division.

Prospectus means the prospectus to be issued by the Company dated on or about 4
November 2013 and lodged with ASIC on that date.

Relevant Date has the meaning given to it in clause 1.3{d}){i).

Share means a fully paid ordinary share in the capital of the Company.

Takeover Bid has the meaning given to that term in the Corporations Act.

Trading Day has the meaning given in the ASX Listing Rules.

Voluntary Escrow Deed means a voluntary escrow deed entered into in connection with
the Initial Public Offer, and includes any non-disposal deed entered into by a member of

senjor management or the board of directors of the Company.

Voluntary Escrow Shares means the Shares set out in item 5 of Schedule 2.
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(b)  nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) ifthe ASX Listing Rules require an act to be done or not to be done, authoerity is
given for that act to be done or not to be done (as the case may be);

(d) if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed {¢ contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

() if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Execution page
Executed as a Deed
Each person who executes this deed on behalf of a party under a power of atforney declares that he

or she is not aware of any fact or circumstance that might affect his or her authority to do so under that
power of attomey

EXECUTED by Nine Entertalnment Co. Holdings

Limited ACN 122 203 892
Signature of Director Signature of Director/Secretary
Name Name

EXECUTED by Apollo Special Opportunities
Managed Account L.P.

By: Apolic SOMA Advisors, L.P., its General
Pariner

Genera[ Raring ! ‘ , %
AL s ‘).7

Signature o%&resident and Secretary Signature of Witness
Joseph D. Glatt X Qs HOePs
Name Name
8706068/1Gilbert + Tobin I0545728_9 Execution | pat
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10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
(a) must be in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
{c) must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:;
(i) if to the Company:
Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068
Attention:  Amanda Laing, Group General Counsel
Facsimile: +61 2 9965 2215

Email: alaing@nineentertainmentco.com.au

(i) if tothe Holder:

David Gyngell

Attention:
Facsimile:
Email: dgyngell@nine.com.au

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

0] if sent by hand, when delivered to the addressee;

(i)  if by post, three Business Days from and including the date of postage;
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(i)  if by facsimile transmission, on receipt by the sender of an acknowledgment
or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

(iv) if sent by email;

(A when the sender receives an automated message confirming delivery;
or

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

whichever happens first,

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

(e} A facsimile transmission is regarded as legible unless the addressee telephones
the sender within 4 hours after the transmission is received or regarded as
received under clause 10.5(d)(iii} and informs the sender that it is not legible.
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10.2 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

10.3 Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
10.4 Time of Essence
Time is of the essence to this deed.
10.5 Notice
A notice or other communication given under this deed:
(@)  must be in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
(¢) must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(iy if tothe Company:
Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068
Attention:  Amanda Laing, Group General Counsel
Facsimile: +612 9965 2215

Email: alaing@nineentertainmentco.com.au

(i)  if fo the Holder:

Attention:  Geoff Jones
Facsimile:
Email: geoffi@nineevents.com.au

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by ancther party, a notice is deemed to be received:

(i) if sent by hand, when delivered to the addressee;
(i) if by post, three Business Days from and including the date of postage;
(i)  if by facsimile transmission, on receipt by the sender of an acknowledgment

or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or
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(iv) If sent by email:

()  when the sender receives an automated message confirming delivery;
or

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

whichever happens first,

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

(e) A facsimile transmission is regarded as legible unless the addressee telephones
the sender within 4 hours after the transmission s received or regarded as
received under clause 10.5(d)(iii) and informs the sender that it is not legible.
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10.2

10.3

10.4

10.5

Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

Counterparts

This deed may be executed in any number of counterparts. All counterparts, taken
together, constifute one instrument. A party may execute this deed by signing any
counterpart.

Time of Essence

Time is of the essence to this deed.

Notice

A notice or other communication given under this deed:

(a)
(b)
()

must be in legible writing and in English;

must be signed by an person duly authorised by the sender; and

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

()

(i)

if to the Company:

Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068

Attention: Amanda Laing, Group General Counsel
Facsimile: +61 2 9965 2215
Email: alaing@nineentertainmentco.com.au

if to the Holder:

David Hasl[niden

Attention: David Haslingden
Facsimile:
Email: dhaslingden@nhnz.com

Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

@)
(ii)
(i)

if sent by hand, when delivered to the addressee;
if by post, three Business Days from and including the date of postage;
if by facsimile transmission, on receipt by the sender of an acknowledgment

or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or
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{iv} if sent by email:

(&)  when the sender receives an automated message confirming delivery;
ar

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

whichever happens first,

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00
pm {addressee's time) it is deemed to be received at 2.00 am on the following
Business Day.

(e) Afacsimile transmission is regarded as legible unless the addressee telephones
the sender within 4 hours after the fransmission is received or regarded as
received under clause 10.5(d)(iii} and informs the sender that it is not legible.
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{b) nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(c) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(d} if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e) if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(f) if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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(c)
(@)

(e)

(@

(n)

(i)

(k}

0

The Holder holds the Voluntary Escrow Shares set out in item 5 of Schedule 2 and
the Controller holds the Controller Interests set out in item 6 of Schedule 2.

The Voluntary Escrow Shares and the Controller Interests are free from all
encumbrances and other third party interests or rights.

The Voluntary Escrow Shares, as set out in item § of Schedule 2, are as at the
date of this deed all the securities, substantial economic interests or other interests
that the Holder directly or indirectly has in the Company.

The Controller interests set out in item 6 of Schedule 2 are as at the date of this
deed all the securities, substantial economic interests or other interests in the ,
Holder or the Voluntary Escrow Shares in which the Controller has a direct or
indirect interest. .

It has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder or
Controller has entered into this deed as a trustee (Trustee), under the trust deed
for the relevant trust (Trust)).

It has taken all necessary action to authorise the execution, delivery and
performance of this deed In accordance with its terms.

This deed constitutes legal, valid and binding obligations and, subject to any -
necessary stamping and registration, is enforceable in accordance with its terms.

if the Holder or Controiler is a Trustee, the Trustee is the trustee of the Trust and,
to the best of its knowledge and belief, there is no proposal to remove it as trustee

‘of the Trust.

If the Holder or Controller is a Trustee:

(i)  the Holder or Controller has the right to be fully indemnified out of the assets
of the Trust in respect of any liability arising under, or in connection with, this
deed and the right has not been modified, released or diminished in any
way. The assets of the Trust are sufficient to satisfy that rightin full and the
Holder or Controller has not released or disposed of its equitable lien over
that trust; and

(i}  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resetile the
Trust.

The execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a-contravention of:

(i) any applicable law, regulation or authorisation;

(i) its constitution or other constituent documents (or, if the Holder or Controliér
is a Trustee, the trust deed for the Trust); or

(iiy any agreement, undertaking, encumbrance or document which is binding on
that party.

2.3 Breach of warranties

A breach of any of the warranties in clause 2 Is a breach of the terms of this deed.
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()  must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:

(i)

(i)

(i)

if to the Company:

Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068

Attention: Amanda Laing, Group General Counsel
Facsimile: +61 29965 2215
Email: alaing@nineentertainmentco.com.au

if to the Holder:

Tindale' Rd Films No. 1 Pty Ltd
Unit 8 Level

60 Pitt Street

Sydney NSW 2000

Attention:  Hugh Marks
Facsimile:
Email: hugh@mediaventures.com.au

if to the Controller:

iiih Marks

Attention:  Hugh Marks
Facsimile:
Email: hugh@mediaventures.com.au

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

(0
(ii)
(iif)

()

if sent by hand, when delivered to the addressee;

if by post, three Business Days from and inciuding the date of postage;

'if by facsimile transmission, on receipt by the sender of an acknowledgment

or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or

if sent by email:

(A)  when the sender receives an automated message confirming delivery;
or

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

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

(&) A facsimile transmission is regarded as legible uniess the addressee telephones
the sender within 4 hours after the transmission is received or regarded as
received under clause 10.5(d)(jii) and informs the sender that it is not legible.
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10.2

10.3

10.4

10.5

Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

Counterparts
This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.
Time of Essence
Time is of the essence to this deed.
Notice
A notice or other communication given under this deed:
{(a) must be in legible writing and in English;
(b)  must be signed by an person duly authorised by the sender; and
(c)  must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068
Attention:  Amanda Laing, Group General Counsel
Facsimile: +61 2 9965 2215
Email: alaing@nineentertainmentco.com.au

(i)  if to the Holder:

Joanne Pollard

Attention:  Joanne Pollard
Facsimile: +612 9258 9001
Email: joe.pollard@publicismojo.com.au / joe.pollard@mac.com

(d)  Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

@ if sent by hand, when delivered to the addressee;
(i)  if by post, three Business Days from and including the date of postage;
(iii)  if by facsimile transmission, on receipt by the sender of an acknowledgment

or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or
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{iv) if sent by email:

(Ay  when the sender receives an automated message confirming delivery;
or

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

whichever happens first,

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

{e) Afacsimile fransmission is regarded as legible unless the addressee telephones
the sender within 4 hours after the transmission is received or regarded as
received under clause 10.5(d)(iii) and informs the sender that it is not legible.
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(b) nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

(¢) if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

(d} if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

(e} if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

(fy  if any provision of this deed is or becomes inconsistent with the ASX Listing Ruies,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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10.2

10.3

10.4

10.5

Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

Counterparts

This deed may be executed in any number of counterparts. All counterparts, taken
together, constitute one instrument. A party may execute this deed by signing any
counterpart.

Time of Essence

Time is of the essence to this deed.

Notice

A notice or other communication given under this deed:

(a)
(b)
(c)

(d)

must be in legible writing and in English;
must be signed by an person duly authorised by the sender; and
must be addressed to the addressee at the address, email address or facsimile
number set out below or to any other address or facsimile number a party notifies
to the other under this clause:
(i) if to the Company:
Nine Entertainment Co. Holdings Limited
24 Artarmon Road
Willoughby NSW 2068
Attention: Amanda Laing, Group General Counsel
Facsimile: +61 2 9965 2215
Email: alaing@nineentertainmentco.com.au
(i)  if to the Holder:

Peter Costello

Attention:  Peter Costello
Facsimile: +613 9650 7402
Email: peter.costello@ecgadvisory.com.au

Without limiting any other means by which a party may be able to prove that a
notice has been received by another party, a notice is deemed to be received:

(i) if sent by hand, when delivered to the addressee;
(i)  if by post, three Business Days from and including the date of postage;
(iiy  if by facsimile transmission, on receipt by the sender of an acknowledgment

or transmission report confirming that the facsimile has been sent in full
generated by the machine from which the facsimile was sent; or
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(iv) if sent by emall:

(7)  when the sender receives an automated message confirming delivery;
or

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

whichever happens first,

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

(e)  Afacsimile transmission is regarded as legible unless the addressee telephones
the sender within 4 hours after the transmission is received or regarded as
received under clause 10.5(d){iii) and informs the sender that it is not legible.
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(b)

(c)

(d)

(e)

(f)

nothing contained in this deed prevents an act being done that the ASX Listing
Rules require to be done;

if the ASX Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);

if the ASX Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

if the ASX Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the ASX Listing Rules,
this deed is deemed not to contain that provision to the extent of the inconsistency.
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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme

ACN/ARSN

1. Details of substantial holder {1)
Name

ACN/ARSN (if applicable)

Nine Entertainment Co Holdings Limited ("NEC™)

122 203 892

Oaktree Netherlands Entertainment Holdings B.V., Oaktree Netherlands Entertainment Top Holdings B.V. and OCM
Netherlands Global Opportunities Cooperatief U.A. (and the entities listed in Annexure A.1)

N/A

The holder became a substantial holder on 6/12/2013

2. Details of voting powar

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

Crass of securities (4) Number of securities Person’s votes (5) Voting power (6)

Ordinary Shares

514,665,355 514,665,355 64.33%

3. Details of relovant interests

The nature of the relevant interest the substantial holder or an assoclate had in the following voting securities on the date the substantial hoider became a

substantial holder are as follows;

Holder of relevant interest Nature of relevant interest (7) Class and number of securities

Cooperatief LLA.

Oakiree Netherfands Entertainment
Holdings B.V., Oaktree Nethertands
Entertainment Top Holdings B.V. and
[OCM Netherlands Giobal Opportunities

Oakiree Netherlands Entertainment
Holdings B.V. has relevant interest
pursuant to section 608(1)(a) of the
Corporations Act 2001 (Cth), as holder
of the securities.

Pursuant to section 508(3)b) of the
Corporations Act 2001 (Cth), Oaktree
Netherfands Entertainment Top
Holdings B.V. and OCM Natherands
Global Opportunities Cooperatief U.A
have a relevant interest in these shares
as they have control over Oaktree
Netherlands Entertainment Haldings
B.V.

222,632,760 ordinary shares

Cooperatief U.A.

(Oaktree Netherlands Entertainment
Holdings B.V., Oaktree Netherlands
Entertainment Top Holdings B.V. and
(OCM Netherlands Global Opportunities

NEC has a power over the disposal of
NEC shares cumently held by the
various Apollo entities referred to in
lAnnexure A.2 under escrow deeds
ntered inta on or around 31 QOctober
013, which gives NEC a relgvant
interest under section 608(1)(¢) of the
Corparations Act 2001 (Cth).Copies of

ese escrow deeds ars attached to the
Form 603 lodged by NEC on
112/2013.

NEC also has a power over the

elections made by Selling
Sharaholders (as defined in Annexure
.2) in favour of NEC SaleCo Pty Ltd
("Saleco™) which gives NEC a relevant
interest under section 608(1)(c) of the 292,032,695 ordinary shares
Corporations Act 2001 (Clh).

Pursuant to section 608(3)a) of the
Corparations Act 2001 (Cth), Caktree
Netherlands Entertainment Holdings
B.V. has a relevant interest in these

Pursuant to section 608(3)b) of the
Corporations Act 2001 (Cth). Qaktree
Netherlands Entertainment Top
Holdings B.V. and OCM Netherlands
Global Opportunities Cooperatief U.A
have a relevant interest in these shares
as they have conirol over Qaktree
Nethedands Entertainment Holdings
B.V.
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4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered hoider of Person entitled to be Class and number
interast securities registered as holder (8) of securities
Oaktres Netherlands
Entertainment Holdings B.V.,
Dokdres n’:‘:;'r"‘f.’r‘::‘ﬁol dngs  [0akiree Netheriands Oaktree Nethertands 222,632,760
B.V. and OCM Netheriands Entertainment Holdings B.V. Entertainment Holdings B.V. ordinary shares
Global Opportunities
Cooperatief U.A,
Caktree Netherlands
Entertainment Holdings B.V.,
Qaktree Netherands : : " ; ;
Entertainment Top Holdin gs Th;se hoiders listed in Annexure Ihzose holders listed in Annexura 5&222.595 ordinary

B.V. and OCM Netherlands
Global Opportunities
Cooperatief U.A.

5. Consideration
The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder

bacame a substantial holder is as follows:

iﬂ?ek::;tm relevant Date of acquisition Consideration (9) Cgs: eaczghg:;mber
OQaktree Netheriands Forgiveness of Nine
Entertainment Holdings B.V., Entertainment Group Pty L td's
(Oakiree Netherands senior debt and acquisition of "
Entertainment Top Holdings |6 February 2013 shares in NEC pursuant to the iﬁgggz.rso ordinary
B.V. and OCM Netherlands creditors’ scheme of arrangement
Global Opportunities which became effective on 30
Cooperatief U.A. [January 2013.

No consideration was paid by
Oaktree Netheriands
Entertainment Heldings B.V.,
Oaktres Nethertands
Entertainment Top Holdings B.V.
and OCM Netheriands Global :
Opportunities Cooperatief U.A.. gﬁg;gg“‘% ordinary
nor do these entities have a right
0 acquire the shares that are
subject to the escrow agreements
nor the subject of the sale
lections given in favour of

OCaktree Netherfands
Entertainment Holdings B.V.,
Oaktree Netherands
Entertainment Top Holdings INJA
B.V. and OCM Netherlands
Global Cpportunitios
Cooperatief U.A,

6. Associates
The reasens the parsons named in paragraph 3 above are associates of the substantial holder are as follows:
SEE ANNEXURE A 1

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

Name Address

Oakiree Netherlands Entertainment B.Y  |Barbara Strozzilaan 201, 1083 HN, Amsterdam. The Netherdands

Sgl'gi":ges”;{;“’”a"ds Enraoment T8 o ivie eeimiian 261, 4054 HN, Amsterdam, The Netheriands

OCM Natherfands Global Opportunities 4
Cooperatief UA, Barbara Strozzilaan 201, 1083 HN, Amsterdam, The Netheriands

See Annexure A See Annexure A




Signature

{n

(2)

{3

4)

{5)

(6)

M

{8

{9)

603 page 3/3 15 July 2001

Roel Langelaar

print name Managing Dirceter—> equ Ch\é?g?qm Acapacity
sign here / M" . date 6/12/2013

DIRECTIONS

If there are a number o tantial 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 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 7 of the form.

See the definition of "associate” in section 9 of the Corporations Act 2001.

See the definition of “relevant interest” in sections 608 and 6718(7) of the Corporations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a

relevant interest in.

The person’s votes divided by the total votes in the body corporate or schema multiplied by 100.

inciude detaiis of:

(a) any relevant agreement or other gircumstances by which the relevant interest was acquired. If subsection 6718(4) applies. a copy of any
document setting cut the terms of any relevant agreement, and a statement by the persen giving full and accurate details of any contract,
schemea or arrangement, must accompany this form, together with a written statoment certifying this contract, scheme or amangement; and

(b} any qualification of the power of a person {o exercise, contral 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 8 of the Corporations Act 2001,
If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “tnknown_™

Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired has, or
may, bacome entitled to receive in relation to that acquisition. Details must be included even # the benefi is conditional on the happ_e_ning ornotofa




Annexure "A"

This is the annexure "A" of 7 pages mentioned in the Form 603 Notice of Initial Substantial

Holder
L @:\ “atg

Name B L s s Drvnd Clikama

Signature: 7., e

PESHIEIE  ass sovmous cmin. o s e e A

Date: 6 December2013.......................... ..




Annexure A.1 - List of Associates

Part 1 - Associates

Members'

OCM Opportunities Fund Vil, L.P.

Member of OCM Netherlands Global Oppoertunities
Cooperatief U.A.

OCM Opportunities Fund Vilb, L.P.

Member of OCM Netherlands Global Opportunities
Cooperatief U.A.

OCM Opportunities Fund VIlb (Parallel),
L.P.

Member of OCM Netherlands Global Opportunities
Cooperatief U.A.

Oaktree Opportunities Fund VI, L.P.

Member of OCM Netherlands Giobal Opportunities
Cooperatief U A.

Oaktree Opportunities Fund VIl (Parallel)
L.P.

Member of OCM Netherlands Global Opportunities
Cooperatief U.A.

Oaktree Opportunities Fund VIII (Paraltel
2),LP

Member of OCM Netherlands Global Opportunities
Cooperatief U.A.

Oakiree Huntington Investment Fund, L.P.

Member of OCM Netherlands Global Opportunities
Cooperatief U.A,

Oaktree Opportunities Fund Vlilb, LP.

Member of OCM Netherlands Global Opportunities
Cooperatief U.A.

Oakiree Opportunities Fund Vb
{Parallei), L.P.

Member of OCM Netherlands Global Opportunitias
Cooperatief U.A.

Oakiree Value Opportunities Fund, L.P.

Member of OCM Netherlands Global Opportunities
Cooperatief U.A.

Control Persons®

Oaktree Capital Management, L.P.

Solely in its capacity as investment manager of OCM
Opportunities Fund ViI, L.P.; OCM Opportunities Fund

Vlib, L.P.; OCM Opportunities Fund Vlib (Parallel), LP.;

Oaktree Opportunities Fund VIII, L.P.; Oaktree
Opportunities Fund Vil (Parallel) L.P,; Oaktree
Opportunities Fund VIl (Parallel 2), L.P., Oaktree
Huntington Investment Fund, L.P.; Oaktree
Opportunities Fund Vitib, L.P.: Oaktree Opportunities
Fund Viilb (Parallel), L.P.; and Qaktree Value
Opportunities Fund, L.P.

OCM Opportunities Fund Vil GP, LP.

Solely in its capacity as general partner of OCM

' Members have ultimate beneficial ownershi

Netherlands Entertainment Hoidings B.V..

p of the ordinary shares of NEC heid by Qaktree

Z Control Persons may be deemed to exercise indirect control over the vote and disposition of the
ordinary shares of NEC held by Daktree Netherlands Entertainment Holdings B.V._; however, they

have no beneficial ownership interest therein
deemed to exist by virtue of them being incly

and expressly disclaim any such interest that may be

ded in this notice.




i A

T Opportunities Fund Vil LP.

OCM Opportunities Fund VIl GP Ltd.

Solely in its capacity as general partner of OCM
Opportunities Fund VIl GP, L.P.

OCM Opportunities Fund Vlib GP, L.P.

Solely in its capacity as general partner of OCM
Opportunities Fund VIIb, L.P. and OCM Opportunities
Fund (Parallel), L.P.

OCM Opportunities Fund Viib GP Ltd.

Solely in its capacity as general partner of OCM
Opportunities Fund VIIb GP, L.P,

Oaktree Opportunities Fund VIl GP, L.F.

Solely in its capacity as general partner of
OaktreeOpportunities Fund VIII, L.P.: Oakiree
Opportunities Fund VIIl (Parailel), L.P.; and Qaktree
Opportunities Fund VIII (Parallel 2), L.P.

Oaktree Opportunities Fund VI GP Ltd.

Solely in its capacity as general partner of Oaktree
Opportunities Fund VIl GP, L.P.

Oaktree Huntington Investment Fund GP,
L.P.

Solely in its capacity as general partner of Oaktree
Huntington investment Fund, L.P.

Oakiree Huntington Investment Fund GP
Ltd.

Solely in its capacity as general partner of Oaktree
Huntington Investment Fund GP, L.P,

Oaktree Opportunities Fund VIilb GP, L.P.

Solely in its capacity as general partner of Oaktree
Opportunities Fund VIiIb, L.P. and Oaktree Opportunities
Fund Villb (Parallel), L.P.

Oakiree Opportunities Fund Vlilb GP Ltd.

Solely in its capacity as general partner of Oakiree
Opportunities Fund VIlIb GP, L.P,

Oaktree Value Opportunities Fund GP,
L.P.

Solely in its capacity as general partner of Oakiree Value
Opportunities Fund, L.P,

Oaktree Value Opportunities Fund GP
Ltd.

Solely in its capacity as general partner of Oakiree Value
Opportunities Fund GP, L P.

Qaktres Fund GP |, LP.

Solely In its capacity as sole shareholder of OCM
Opportunities Fund Vil GP Ltd.; OCM Opportunities
Fund Vilb GP Ltd.; Oaktree Opportunities Fund Vil GP
Ltd.; Oaktree Huntington Investment Fund GP Ltd.;
Oaktree Opportunities Fund Villb GP Ltd.; and Qaktree
Value Opportunities Fund GP Ltd.

Oaktree Capital |, L.P.

Solely in its capacity as general partner of Qaktree Fund
GP |, L.P.

OCM Heldings |, LLC

Solely in its capacity as general pariner of Oaktree
Capital I, L.P.

Qaktree Holdings, LLC

Solely in its capacity as managing member of QCM
Holdings I, LLC

Qaktree Holdings, Inc.

Solely in its capacity as general partner of Qakiree
Capital Management, L.P.




b;k{réé Capifalh G-I;OUD; LLC ]

- “Solél; in rts éaﬁacity as manaéihg ;nen'ibﬂerbf Oaktree

Holdings, LLC and sole shareholder of Oaktree Holdings
Inc.

Oaktree Capital Group Holdings GP, ILLC

Solely in its capacity as duly elected manager of Oaktres
Capital Group, LLC

Part 2 - Addresses

Name

OCM Opportunities Fund VII, L.P.- -

‘ 'ch-) Oaktree Capital Management, L.P.

333 S. Grand Avenue, 2th Floor
Los Angeles, CA 90071
USA

OCM Oppeortunities Fund VII GP, L.P,

c/o Oaktree Capital Management, L.P,
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

OCM Opportunities Fund VII GP Lid,

/o Oaktree Capitai Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

OCM Opportunities Fund Vilb, L.P.

c/o Oaktree Capital Management, L.P.
333 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

OCM Opportunities Fund Vb {Parallel),
LP.

c/o Oaktree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angetes, CA 90071

USA

OCM Opportunities Fund VIib GP, L.P,

c/o Oaktree Capital Management, L.P.
333 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

OCM Opportunities Fund VIIb GP Lid.

¢/o Oaktree Capital Management, L.P.
333 3. Grand Avenue, 2th Fioor

Los Angeles, CA 80071

USA

Oaktree Opportunities Fund VI, L.P.

¢/o Oaktree Capital Management, L.P.
333 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Opportunities Fund Vil
(Parallel), L.P.

c/o Oaktree Capital Management, L.P.
333 5. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA




Oaktree Opportunities Fund VIII GP, L.P.

¢/o Oakiree Capital Management, L..P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 80071

USA

Oaktree Opportunities Fund Vill GP Ltd.

c/o Oaktree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Huntington Investment Fund,
L.P.

c/o Oaktree Capital Management, L.P.
333 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Huntington Investment Fund GP,
L.P.

c/o Oaktree Capital Management, L.P.
333 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Huntington Investment Fund GP
Ltd.

¢/o Oaktree Capital Management, L.P.
333 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Opportunities Fund Villb, L.P.

c/o Oaktree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Opportunities Fund Viilb
(Parallel}, L.P.

¢/o Oaktree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Opportunities Fund VIilb GP,
LP.

c/o Qaktree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

UsA

Qaktree Opportunities Fund VIIIb GP Lid.

c/o Oaktree Capital Management, L.P.
333 8. Grand Avenue, 2th Floor

Los Angsles, CA 90071

USA

Oakiree Value Opportunities Fund, L.P.

c/o Oaktree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Value Opportunities Fund GP,
L.P.

c/o Oaktree Capital Management, L P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

UsSA

Oaktree Value Qpportunities Fund GP
Ltd.

¢/o Oakiree Capital Management, L.P.
333 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA




Oaktree Fund GPI, L.P. ¢/o Oaktree Capital Management, L.P.
333 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Capital I, L.P. c/o Oaktree Capital Management, L.P,
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

OCM Holdings I, LLC ¢/o Oaktree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Holdings, LLC ¢/o Oakiree Capital Management, L.P,
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Capital Group, LLC ¢/o Oaktree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Capital Group Hoidings GP, LLC | c/o Oakiree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oaktree Holdings, Inc. c/o Oaktree Capital Management, L.P.
333 S. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

Oakiree Capital Management, L.P. 333 S. Grand Avenue, 28th Floor
Los Angeles, CA 90071
USA




Annexure A.2 - List of registered holders

[ Registered tolder of Sec

. {Address

22,276,836 C/- Tan Chinhwee
61 Robinson Road
Level 11, Suite 1 Robinson
Centre

Singapore 068893

AIF Vil Singapore Pte.Ltd 162,203,872 C/- Tan Chinhwee

61 Robinson Road

Level 11, Suite 1 Robinson
Centre

Singapore 068893

Apolio SPN Investments | (Credity | 14,014 060 C/- Tan Chinhwee

LLC 61 Robinson Road

Level 11, Suite 1 Robinson
Centre

Singapore 068893

Apollo Centre Street Partnership | 4,842,788 C/- Tan Chinhwee

L.P 61 Robinson Road

Level 11, Suite 1 Robinson
Centre

Singapore 068893

Apollo  Special Opportunities | 11,804,964 C/- Tan Chinhwee

Managed Account L.P. 61 Robinson Road

Level 11, Suite 1 Robinson
Centre

Singapore 068893

The Selling Shareholders other 86,890,075 Various

than Qaktree Netherlands
Entertainment Holdings B.vV. (as
defined in the prospectus dated 8
November 2013 lodged by NEC
and Saleco)

Apolic Credit Singapore Pte Lid






