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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

Tg Company Name/Scheme Nine Entertainment Co Holdings Limited (*NEC")

ACN/AREN 4123 203 862

1. Details of substantial holder (1)

Oakirea Nethardands Enterlainmant Holdings B.V., Oakirea Natherlands Enterialnment Top Holdings B.V. and

Neme OCM Netherlands Global Opportunities Cooperatief U.A- (and the entitles lsted In Annexure A.1)

ACN/ARSN {f applicable) 122 203 892

Thera was a change In the Interesis of tha

substantial holder on 10/11/2013 and 111272013
‘The pravious notlca was given to the company on - BM12/2013

The previous notice was deted BM2/2013

Capitalised terma in this notice have the meaning glven to them in the prospectus dated & November 2013 lodged by NEC and NEC SalaCo
Pty Limited ("Frospecius')

2. Pravious and present voting power

The total number of votes attached ta all the voting ahsres In the company or vating Intsrests in tha schama that the substantial holder or an assoclats

{(2)had a

relavant Interest (3) In when last required, and when now required, to give a substantial holding noties to the company or schems, ara as follows:

Pravious nofice Present notive
c f riias (4 .
lass of securtties (%) Person's volea Voting power (5) Person's voles \('g;ﬁ"g pawer
CORDINARY 514,665,368 B4.33% 133,978,626 14.21%

3. Changes in relavant interests

Particulara of each change in, or changa In the natura of, a relavant Intarast of the substanilal holder or an assoclate Tn voling securitles of the company
or scheme, singa the substantial holder was [2st required fo glve & aubstantial helding noflce to the company er acheme are as followa:

Conslidaration Class and ,
Dete of ;?;g:mgr:ﬂ Nature of given In numbar of ::{:: na
change chanaed shange (&) relation gocuritles atfactad
g {o change (7) affacted
OQakiree Netherands Complation of the sele of 88,035,134
Entertainment Holdings B.V., |Exleting Shares o SaleCo (heid by
Oaktrae Nethedands Oakiree Netharands Entertalnmant 89,053,134
10/12/2013 [Entertalnment Top Heldings |B.V. &a described in the Prospectus)  |$2.05 par shars c'" ! h 88,053,134
B.Y. and OCM Netharlands  |pursuant to acceptance of the Sale arainary aharas
Blobal Opportunities Offer made in the Deed Poll - Sale
Cooparatief U.A. Sharex et out In Annexurs B.
A a rasult of the above sale, Oaktrea
Natharlands Enterlalnment Holdings
B.V. caazed to hava vofing power In
Daktraa Matharlands 20% or more of NEC and eection
Entartainmant Heldings B.V,, |608(3) therefore ho longer applies to
Oakiraa Matharlands cauze Oakbras Nethadands 592 (32,505
10/2/2013 |[Entertainment Top Holdings |Entertainment Holdings B.V., Cakiree [N/A lordimary shares 202,032,585
B.V. and OCM Natharands |Netherlands Entertalnment Top Y
Global Opportunities Holdings B.V. and OCM Netherlahds
Caoparatiaf UA, Global Opportunitias Cooparatief
1J,Ato hava a refevant interest In any
Sharaes In which NEC hag 2 relevant
intarest.
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BUIDE_pags 21
Upan Completion, NEC lasuad New
D:mn':ﬂm:g. B.v., [Shares, Shares 1o the Nor-Executive
aktroe Nethedands Direstor Shareholders and Shares to
1111272013 [Enteriainment Top Holdi Managemont Shacehclders which |y /A, NIA
A and OGM Hathartands  [Nereaced the eize of NEC's Bhare
aaparatiaf LA, ing through dilulien.
4, Prucant ralavant Intareate
Farlculars of pach refevant inlerest of the substantfal halder In voting securiies afiar the changa are as follows:
Holder of Reglstered F"h":"" ertied)  Ngpre of Class and
rafavant holdar of lo relavant numbet of Person's votes
intarest sucutitis "9" o f“,m intermst (6) vecurlies
Craktren Netheriands
Entertamment Holdings B.V. has
ralevant intersst pursvant to
saction G08(1)Xx) of tha
K ektee Nothedands Corporations Act as hoider of the
{ertainment Holings sacutiles.
A.Y., Daktrae
' Daktren Dakiree Pursuant to saction 80B(3)Wb) of
Al Netherlands  |Netherlands the Corporations Adl 2001(Cth), [132,678,828 |00 oo coe
Holdings BV, mfocM [Entertainment  [Entertainmant Craktrea Netharands ordinany shareg e
Nathecands Ciobal  [oidings BV,  Holdings BY,  |Entertsinment Top Hokdings B.V.
o iy d OCM Natherands Global
o peratet A Cooperatief UA
pel " have a relavant intarest In these
hares pg they have control over
akirea Natharands
Enteriainmant Haldings B.Y,

5. Changes in assaciation

The peracns who hava baoome assoclates (2) of, ceased to be sssociates of, or have changed the nature of their assoclation {§) with, the substantla)
helder in ralation to voling jiterests in the compeny or scheme s o foliows:

Net appiicabie.

& Addrazsss

The-addresses of parsans hamsd In this fonm are a3 follows:

Name Addrass
B{}“’“ Netherlands Ertertsiiment {garbara Sumzzitaun 201, 1083 HN, Ameturdam, The Notherands
Dakies Nethenands Enterianmen
o g B |E|rh|rl Etrerziiaan 201, 4083 HN, Amstardam, The Netharands
GM Notheriants Giobal
o e e LA lBartam Stromiaan 201, 4088 HN, Amyterdam, The Natherands
|30 Annexure A See Anmaxure A Part 2

I
Signaturs

pintname  Fuual { Hims Mmﬂﬂ ay D 4 ML

. s 2
oign hote é;j a‘” it /éf}’/ data i 1k ANz

DIRECTIONE

(1)  Ifthers are a number of substantial holders with simitar or related elevant nterests (e, a corporation and iy relited corporations, or the
manager and trugtee of an equify bust), the names could ba included i an anpexurs o the form. i the relevant Interests of a group of pesans
ara ssaentially similar, thay may ba rafermed to throughout the form ax a speclfically nemed group if the membership of sach group, with tha
names and addresses of mombars is clearly st out [n paragraph 8 of tha form.

(2)  Seatha dafiniion of "oazecizte” in saction 9 of the Corparstions Act 2001,
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B4 GUIDE page 3/1 13 March 2000
Saa the definttion of "relavant intarest” In sections €08 and &71B(7) of the Carperations Act 2001,

The voiing shares of a company constitule one class unless divided Info separele classes.
The person's votes divided by the fota] votes in the bady eorperate or schama muitiplied by 100,

Include details of:

(&) any relavant agreament or other circumstances because of which the change in relevant Interast occurred, If subsection 671B(4)
applies, a copy of any documant setting out the terms of any relavant agreement, and & stetement by the persen giving full and
accurate datalls of any contract, schm:nu or arangement, must accompany this form, togather with & wiitten statemant cartifying this

() any gualification of the powar of & person to exercise, control the exarcise of, or influence the exercise of, the voting powars or disposal
of the securtles to which the relevant Interest relates (indicating clearly the particuler securitles to which the qualification applias).

Sae the definition of "relevant agreement” in section 8 of the Corporations Act 2001,

Detalls of the consideration must include any and &ll berefits, money and other, that any person from whom a ralevant Intereat was acqtiived
has, or may, become entitled 1o receive in relation to that acquisition, Detallz must ba Included even If the benafit Is conditional on the
happening or not of a contingency. Detalls must be included on any benefit paid on behalf of the substantial holder or its assoclate In refation to
the acqulsitfons, even if thay are not pald divactly to the person from whom the relavant Interest was acqulred.

If the substantial hakier ia unable ty determing the Wentily of the persan (sg. if the ralevant Interest arises because of an option) wiite
“unknown™,

Give details, if apprepriate, of the prezent assoclation and any changs In that asscciation since the last substantial halding notica,
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Annexure "A"
Thia Is the annexura "A" of 7 pages mentioned In the Form 604 Notice of Change of

Interests of Substantial Molder

Signeture;

N'm.: TRTFANRTARERNAPARARARIIANR

Posltion:

Date;: 11 Decamber2013...._................ R
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Part1 - Asecciates

G604 QUIDE

pagn 54 13

March 2000

6/24

'Namg

[ Neture ot assocation -

Riarbers'

OCM Opportunities Fund VII, L.P.

Mamber of OCM Netherlands Global Opportunities
Cooperatief LA,

OCM Opportunitles Fund Vib, L.P,

Member of OCM Netherlands Glebal Opportunitfes
Cooperatief LLA,

OCM Opportunitias Fund Vib (Parallal),
L.P.

Member of QCM Netherlands Global Opporiunitizs
Cooperatief U.A.

Osgktree Opportunities Fund VIII, L.P.

Member of OCM Nethérlands Global Opportunitics
Cooperatief U.A.

Oakiras Opportunities Fund VI {Parallal)
L.P.

Member of OCM Netherlande Global Opportunitiss
Cooperatief LLA.

Oakirea Opportunities Fund VI (Parallel
2), LP.

Member of OCM Nstharlands Global Opportunities
Cooperatief U.A,

Oaktrae Huntington Investment Fund, L.P.

Mermber of OCM Netharlands Global Opportunities
Cooperatief U.A.

Oaktras Opportunitles Fund Vb, LP,

Member of OCM Natherlands Global Oppartunitiss
Cooperatief LA,

Oakiree Opportunities Fund Villb
(Parallel), L.P.

Member of OCM Netherlands Globa! Opportunities
Cooperatfef U.A,

QOaktree Value Opportunities Fund, L.P.

Member of OCM Natherlands Global Opportunities
Cooperatief U.A.

Control Porsons*®

Oaktrea Capital Management, [..P.

Solely in its capacity as invastmant manager of OCM
Opportunities Fund Vil, L.P.; OCM Opporiunities Fund

Viik, L.P.; OCM Opportuniiles Fund VIIb (Parallel), L.P.:

Qaktree Opportunitles Fund VIII, L.P.; Qakires .
Opportunitias Fund VLI {Parallel) L.P.; Qaktree
Opportunities Fund VIII {Parallel 2), L.P., Oaktrea
Huntington Invastmant Fund, L.P.; Oaktrea
Opportuniflss Fund VIilb, L.P.; Daktree Opportunities
Fund Vb (Parallel), L.P.; and Oakiree Valua
Opportunities Fund, L.P. )

DCM Opportunities Fund VI GP, L.P.

Solaly in its capacity as general partnar of OCM
Opportunities Fund VII, L.P.

' Mambers have ulimate bensficlal ownerahip of the ordinary shares of NEC held by Qakbras Nefherlands Entertalnment

Holdings B.V.

% Contro! Parsons may be deerned to exareise indlrast control over the vota and dispositian of the ordinary shares of NEC held
by Qakirsa Natherands Enterfainmant Holdings B.V., howaver, they have no beneficlal ownership interest therein and
expressly disclalm any such interast that may be desmed to axlst by virtus of them helng Included In this notice.
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T Natiteof association - |

"OCM Opportunities Fund Vil GB Lid.

[ Salely in its capacity ae general partner of OCM

Opportunities Fund VII GR, L.P.

OCGM Opportunities Fund Vib GP, L.P,

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

OCM Oppertunities Fund Vilb GP Lid,

Solely in its capaclty as general partner of OCM
Opportunities Fund Vilb GP, L.P.

Oakiree Opportunitias Fund VIII GP, LB,

Solely in its capacity as general partner of
OaktreeOpportunities Fund VI, L.P.; Oaktree
Cpportunities Fund Vill (Parallsl), L.P.; and Oakiras
QOpportunities Fund VI (Parallal 2), L.P.

Oakiree Opportunities Fund VIl GP Lid,

Solely In Its capacity ag general partner of Oaktrea
Opportunitles Fund VIII GP, L.P.

Oaktree Huntingten fnvestment Fund GP,
LP.

Solely in its capaclty as general partner of Oaktrae
Huntington Investment Fund, L.P.

Qakiree Huntington Investment Fund GP
Ltd.

Solaly in lts capacity as general partner of Oakirea
Huntington Investment Fund GP, L.P.

Osktree Opportunitiss Fund VIlib GF, L.P.

Solaly In its capacity as ganeral partner of Oakirae
Opportunities Fund Viilb, L.P. and Oakirea Opportunities
Fund VIilb (Parallal), L.P.

Qaktree Qpportunitizs Fund VIIb GP Lid.

Solely in its capacity as general partner of Oakiree
Oppertunities Fund VIIIk GP, L.P.

Qaktraw Valua Opportunities Fund GP,
LP.

Solely In ts capacity as general partner of Oaktree Value
Opportunities Fund, L.P.

Oaktres Valua Opportunities Fund GP
Ltd.

Solely In its capacity as general partner of Oakiree Value
Opportunitles Fund GP, L.F.

Oekiree Fund GP I, L.P.

Solaly In its capacity as sola shareholder of OCM
QOpportunities Fund VIl GP Lid.; OCM Opportunitiss
Fund VIIb GP Ltd.; Oakiree Opportunities Fund VIII GP
Lid.; Caktree Huntington Investment Fund GP Lid.;
Caktree Opportunities Fund Vb GP Ltd.; and Oaktras
Value Qpportunities Fund GP Ltd,

Oaktres Capital I, L.P.

Solely in its capacity as general partnar of QOaktraa Fund
GPi, L.P.

OCM Holdings I, LLC

Solely in its capacity as general partner of Oaktree
Capital [, L.P,

Oaktrae Holdings, LLC

Solely in its capacity 85 managing member of OCM
Holdings I, LLG

Qaktras Holdings, Inc.

Solely In lts capacity as general pariner of Qakires
Capital Management, L.P.

Oaktrea Capital Group, LLG

Solely in its capacity as managing member of Ogkires
Holdings, LLC and sole sharsholder of Oakires Holdings |
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T S R S R | ‘1. R

| Nature of asgoclation ' -~ " " T

Inc.

Oaktrea Capital Group Holdings GP, LLC

Solely in its capacity as duly elected mansger of Oakirse

Capiltal Group, LLC

Part 2 - Addresses

"GCM Opportunities Fund VI, LP.

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

~Slo Oakires Gapital Mansgement LP.

OCM Opportunities Fund Vil GP, L.P.

c/o Dakiree Capital Management, L.P.

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

OCM Opportunities Fund VII GP Lid.

¢/o Oakiree Capital Managemant, LP.

333 8. Brand Avenue, 2th Floor
Los Angeles, CA 90071
USA

OCM Opportunities Fund VIIb, L.P.

t/o Qakirea Capital Management, L.P.

333 8. Grand Avenue, 2th Floor
Los Angeles, CA 20071
USA

QCM Opportunities Fund VIIb (Parallel),
L.P.

cfo Oakiree Capital Management, L.P.

333 8, Grand Avenus, 2th Floor
Los Angeles, CA 80071
LISA

QCM Opportunitles Fund Vilb GP, L.P.

cfo Oakiree Capital Management, L.P.

333 8. Grand Avenue, 2th Floor
Los Angeles, CA 90071
UsA

OCM Opportunittes Fund VIIb GP Ltd.

cfo Oakiree Capital Management, L.P,

333 8. Grand Avenue, 2th Floor
Los Angeles, CA 80071
UsSA

Oakiree Opportunities Fund VIII, L.P.

c/o Oakiree Capltal Management, L.P.

333 &, Grand Avanue, 2th Floor
Los Angeles, CA 80071
LSA

Oaktrea Opporiunitles Fund VIII
(Parallal), L.P,

c/o Oakiree Capital Management, L.P.

333 8. Grand Avenue, 2th Floor
Los Angelas, CA 80071
LISA
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Oaktras Opportunities Fund VIII GP, L.P,

c/o Ogkiree Capital Management, L.P.
323 5. Grand Avenue, 2th Floor

Los Angalas, CA 90071

USA

Oaktree Opportunities Fund VIl GP Lid.

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

Los Angeles, CA 90071

USA

Qgktree Huntington Investment Fund,
L.P.

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

Los Angeles, CA 90071

USA

Daktree Huntinglon Invastment Fund GP,
L.P.

c/o Oakirea Capital Managermant, L.P.
333 8. Grand Avenus, 2th Floor

Los Angeles, CA 90071

UsSA

Cakiree Huntington Investment Fund GP
Ltd.

¢/o Qaktres Capital Managsment, L.P.
333 8. Grand Avenus, 2th Floor

Los Angeles, CA 90071

USA

OQsktres Opportunities Fund ViIb, L.P.

c/o Oaktree Capital Managament, LP,
333 8, Grand Avenue, 2th Floar

Loz Angeles, CA 90071

UsSA

Qaktree Opportunitles Fund VIHb
(Parallal), L.P.

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

Los Angeles, CA 90071

USA

Oakires Opportunities Fund Villb GP,
L.P.

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

Los Angeles, CA 80071

USA

Daktree Opportunities Fund VIIIb GP Lid.

c/o Oaktrae Capital Management, LP,
333 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA

"OCakiree Value Opportunities Fund, L.P.

c/o Oaktree Capital Management, L.P.
333 5. Grand Avenue, 2th Flcor
Los Angeles, CA 20071

UsA

Oaktree Value Opportunities rund GP,
LP.

c/o Oskiree Capital Management, L.P.
323 8. Grand Avenue, 2th Floor

Los Angeles, CA 90071

LISA

Ogkiree Value Qpportunities Fund GP
Ltd,

o/o Qaekires Capital Management, L.P.
333 &, Grand Avenue, 2th Floor

Los Angeles, CA 90071

USA
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Oaktrea Fund GPI, L.P.

c/o Oakiree Capital Managament, LP,

333 8. Grand Avenue, 2th Floor
Los Angeles, CA 00071
USBA

Oakiree Capltal [, L.P,

c/o Qakires Capital Managemsnt, L.P.

333 &, Grand Avenus, 2th Floor
Loa Angeles, CA 90071
LUSA

OCM Holdings I, LLC

c/o Daktree Capital Management, L.P.

333 &, Grand Avenue, 2th Floor
Los Angeles, CA 80071
USA

Oektrae Holdings, LLC

c/o Oakiraa Capltal Management, L.P.

333 3. Grand Avenue, Zth Floor
Los Angeles, CA 80071
LSA

Oaktree Capital Group, LLC

c/o Oakiree Capital Management, LP.

233 8, Grend Avenus, 2th Floor
Los Angeles, CA 80071
USA

Oakirea Capital Group Holdings GP, LLG

c/o Oaktree Capltal Managemaent, L.P.

333 S, Grand Avenua, 2th Floar
Los Angeles, CA 80071
USA

Qaktr=e Holdings, Inc.

c/o Qakires Cepital Management, L.P.

333 8. Grand Avenue, 2th Floor
Los Angeles, CA 80071
LUSA

Qektree Capital Management, L.P.

333 8, Grand Avenus, 28R Floor
Los Angeles, CA 90071
USA
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Annexure "B"

This Is the annaxure "B" of 14 pages mentioned in the Form 604 Notice of Change of
Interests of Substantial Holder dated 11 Dacembear 2013,
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LAWYERS

Deed Poll - Sale Shares

By the Shareholders listed In Schedula 2
in favour of NEC 3galeCo Ply Limited (ACN 168 188 638)
and Nine Entartainment Co, Holdings Limited (ABN B0 122 203 892}

EYDNLEY MELBOLURNE REATH

warw.gtlew.con. au
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Date; Q IWQEM@EK. 2-013
Partles

1 The persons listad in Schedula 2 (Bharsholders),
In favour end for the benefit of:

2 NEC SaleCa Pty Limited (ACN 166 188 638) (Salaco); and
3 Nina Entertainmant Co. Holdings Limited (ABN 60 122 203 882) (Company).

Background
A This Deed Poll Is mads by tha Shareholdars In connection with the IPC.

B Un]dar the terms of this Deed Poll, the Shareholders offar to el the Sale Shares to
Saleco,

1 Share Sale
1.1 Offay

(8) FEach Shareholder hereby offera to sell all of s Sale Sharas (as llsted against its
name in Schedule 2) to Saleco on the terms of this Deed Poll (Offer).

(b) Tha Offer Iz Imavocabls, and may not be amanded, except with the writtarn
agreemaent of Saleco and tha Company.

(c) The Offer will expire on the firstto occur of (End Date):

() 31 December 2013, unless accepied prior to that date in accardance with
this Doad Poll;

() SalaCo, the Company or thalr raprezentativa{s) or the laad managers io tha
IPO adviging the 8hareholders in writing that It is unlikely that the Sale
Shares will be abie to be sold in the PO at or above the IPO Floor Price
(assuming the 1 for 4 share split has occurred or will ogour) before 31
Dacamber 2013: or

(i SalaCo, the Company or their repressntative(s) advising the Shareholders in
writing that the PO will not proceed.

1.2 Offar Terms
Tha Offer !s mede on the followlng terms:

() the price payable by Seleco for the Sale Shares sold by each Sharesholder undesr
this Deed Poll will ba calsulatad as follows:

PP =FP x NS8
Where:

PP equals the purchase price payable to the Shareholdar;

Glibert + Tobln 305080087 page |1
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1.3

(b)

{c)

()

FP equela the Final Prioe: and

NS8 aquals the number of Sale Shares saki by the Sharehalder under this Desd
Poll, a= finally detarmined by the Company Ih accordanse with the terms of the
Participation Election Form;

formal transfer of the sale and purchage of the Sale Shares will oocur Immediately
following dellvary of the notice undar clauza 1.3(z) (and prior to payment of the
televant purchasse price Under clause 1.2(c));

payment of the purchase price for the Sale Shares will be pald to your nominated
account in saction 2 of your Participation Election Form; and

gach Shareholder must transfer the number of Sale Shares (as listed against its
name in Schedule 2) to Saleco by executing a share transfer in & form epproved by
the Company and daelivering the transfer to Salaeo (or any other person Saelaco
nominates).

Acceptance

{8)

(B)

(c)

Subjectto:
(i}  Offleial Quotation of the Ordinary Shares being achieved; and

() the termination righte under the Offar Management Agresment ceasing
without the Joint Lead Managers having Tarminated,

the Company may eccept the Offer on hehalf of Seleco by notice In writing (in the
form aftached at Schedule 3) provided fo:

{Jakires Netherlands Entertainment Heldings B.Y.
Barbara Strozzilaan 201, 1083 HN, Amsterdem, The Netherlands

Attention: The Directors
Fascimlle: +31(2) 579 2129
Emalil: dchuma@ oakirescapital.com

Thae Company's acceptance on behalf of Salsco may ba In raspact of soma or all of
tha Sale Shares, at the Company's =ole discretion, but subject to the terms of the
Farticipation Elsction Form.

For the avoldance of doubt, tha parties acknowledge and agree that unless and
untll tha Offer s sccaptsad In accordance with clause 1.3(z) there s no egreement
for the transfer of the Sale Shares or any Interest in them.

2 Llabillty

21

Saevaral linbliity

The obligations and lizbilities of sach of the Sharsholdsrs under this Deed Poll are
savaral and not [oint. Each Shareholdar Iz only liable to gell its Sale Shares (as listed
against s name in Schadula 2) and In accordance with this Daad Poll.

Glibart + Takbln

BOADEQOS T

page |2
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3 General

(a) This Dead Poll Is governed by tha laws of New South Wales and each Shareholdar
Irravocably and uncenditionally submits to the non-exclusive jurisdiction of the
cauris of New South Walaes,

(b) This dead may not ba emanded once delivered, except with the writtan agreement
of sach 8harsholder, the Company and SaleCo.

4 Counterparts

This Daed Poll may ba signed In counterparts and all counterparts taken together
constibute one document.

(flbart + Tobin 20BCR008_7 pags |3



11-Dec-2013 17:04 ClaytenUtz +6128220&700 17/24

Schedule 1 Dictionary

1 Dictlonary

In this deed:;
The following definitions applsf In thia Daad Poll;
Acceptance Date means the date upon which ssttlement of the 1PO occurs.
ASX means ASX Limited (ABN 98 008 624 681} or the financlal mariet conducted by
ASX Limitad, as the context requires.
Closing Date means the time and date when the Offer Paerlod concludes.
Director means the director of the Company,
£nd Date has the meaning given In clausa 1.1(c).
Final Price hag the me=aning in the Prospactus.
IFQ means an inlfial public offering of the Ordinary Shares.
IPO Floor Price has the meaning given In the Parliclpation Election Tarms.
Jolnt Lead Managar has the meaning given to it in the Offer Management Agreament.
Offer has the meaning given 1o that term In clauae 1.1,
Difer Managemant Agreement means the agreement of that name batween the
Company, SaleCo and the Joint Lead Managars datad on or about the date of issue of
the Prospectus,
Oftar Pariod has the meaning in the Prospactus,
Official Quotation meane admiaalon of the Company to the Official List of the ASX.
Ordinary Shares means the ordinary sharas In the capital of the Company..
Participation Electlon Farm means the form pil.lrsuant to which the Sharshaolders elect
the Bale Shares to Offer for sale into an IPO,
Participation Election Terms means the tarms on which the Shareholders alect the Sals
&haras to Offar for sala Into an IPO,
Progpecius means the prospectus issusd (or fo be Izzued) by the Company and Saleco
for the IPO.
Gale Shares means the Ordinary Shares lIstad In Schedule 2 agelnst the names of the
Shareheldsrs,
Tarminate has the meaning given o it in the Offer Managsment Agraameant,
Trustee mesns each party that is a trustee of a trust,
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2 Interpretation

In this dead the following rules of interpretation epply unless the contrary Intentlon
appears;

(a)
(b)

headings are for convenience only and do not affect the interpretation of this deed;

the gingutar Includes the plural and vioa versa;

(o)  words that are gender nautral or gender spacifie include sach gandar;
{(d) where aword or phiage is given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have correspending meanings;
(g) the waords 'suoh as', Inoluding’, ‘partioularly’ and similar expressions are not used
ag, nor ara intendad to ba, Intarprated as words of [imitation;
(H  arefaranca fo:
()  apersen Includes a natural parson, partnarship, Joint venture, government
agency, assoclatlon, corporation or other body corporata;
(i) =thing (including, but hot limitad to, a ohose in aotion or other right) [ncludes
& part of that ihing;
() a parly inchudes its successars and permitted asslgns;
(v} adocument Includes all amendments or supplemeants to that document;
(v} aclause, tarm, party, achaduls or attachment Is a refarance to a clause or
tarm of, or party, schedule or attachment fo this deed;
(v)) thiz deed Includes all schedules and attachments to 1t
(vi) alaw includes a constifutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, Judgment, rule of comman law or equily or &
tule of an applicabls Financtal Market and Is a refarance to that law as
amanded, consolidated of raplaced:
(vill) an agresment othear than thig deed Includes an underiaking, or legally
enforceable arrsngement or understanding, whether or not In writing; and
(%) amonetary amount Iz In Australlan dollars;
(o) anagreement on the part of two ot mots persons binds them jointly and severally;
(hy  when the day on which somathing must ba done I not 2 Business Day, that thing
must be done on the following Business Day,
()  Indstermihing the time of day, whare relavant io this dead, the relsvant tima of day
Is
(  forthe purposaes of glving or racalving noflces, tha time of day where a party
receiving & notlce Is located; or
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()  for any other purposa under this dead, the time of day in the place where the
parly raquired fo perform an cbfigation Is loeatad; and

( no rule of construction applies ¥ the disadvantage of a party becauss that party
was responsible for the preparstion of this deed or any part of it.
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Schedule 2 Shareholders

Caldres Netherands Barbara Strozzilaan 201, 80,055,104
Entartainrant Holdings B.V. 1088 HN, Amstardam, The
. Netherlands
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Schedule 3 Acceptance Notice

'Ta the Shareholdsrs '

Oaktrea Nathetlands Entertainment Holdings B.V.

Barbara Strozzllaan 201, 1088 HN, Ameterdam, The Netherlands
Attertion: The Directors

Fascimile; +31{2) 579 2128

Emall; dehuma & nakireecapltal.com

and with a copy by emall to Clayton Utz Partners, Karen Evans-Cullen (kevans-
oullen @ claytonutz.comn) and Biuart Byrna (sbyrne @ claytonutz.com).

We heraby accept, on behalf of NEC 8aleCo Ply Limitad (ACN 166 188 838), the offer
under the Deed Poll dated on or about *] from the Sharsholders of Nine Enfertainment

Co. Holdings Limited in respect of the sale and purchase of ceriain shares in Nine
Entertalnment Co. Holdings Limited.

Yours taithfully,

Diractor
Nina Entettainment Co. Holdings Limited

Data;
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Execution page

Executed as a deed poll.

Signed and dellverad by NEC Salalia Pty

Limited by: A -QQM\)
1 =
Signature of director \ Signature of director/secretary
DAVID BYNGELL spMoN KELLY
Name of director (print) Name of director/zecretary (print)

Signed and delivered by Nine Entertainmeant
Co. Holdi Limited by:

Signature G ¥Ira tor J Signatures of directof/zecretary

Nams of director {(print) Name of directar/secretary (print)
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Signed and deliverad by
OAKTREE NETHERLANDS ENTERTAINMENT HOLDINGS B.V.

M Ohien:

Nama: DAl £ Horak
Thle: Director A
Nena:

T Director B
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Signed and delivared by
OAKTREE NETHERLANDS ENTERTAINMENT HOLDINGS B.V.
Name:
Tithe: Diractor A
Gilbert + Tobin IO, Hxacution | paga | 10
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