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SUMMARY

MCN sales representationMCN sales representationMCN sales representationMCN sales representation
• MCN appointed as sales representative of TEN’s television and digital inventory

• TEN to become a 24.99% shareholder in MCN

Presto optionPresto optionPresto optionPresto option • TEN granted an option to become a shareholder in Presto

Proposed issue of shares to Proposed issue of shares to Proposed issue of shares to Proposed issue of shares to 

FoxtelFoxtelFoxtelFoxtel

• $77m in new shares to Foxtel at $0.15 per share

• Foxtel interest will not exceed 15%

Proposed entitlement offerProposed entitlement offerProposed entitlement offerProposed entitlement offer

• $77m pro-rata renounceable entitlement offer to Ten shareholders at $0.15 per 

share

• Launched post satisfaction of regulatory and documentary conditions precedent to 

Foxtel placement

BoardBoardBoardBoard
• A Foxtel representative to join the Board of TEN

• Board to be reduced in size to six directors

ConditionsConditionsConditionsConditions
• Transactions subject to regulatory approvals and other conditions precedent

• MCN sales representation arrangement commences immediately



PAGE | 2

Confidential property of TEN Network HoldingsPAGE | 2

(1) Subject to conditions, including no regulatory opposition.

(2) These commitments are subject to, among other things, the conditions precedent to the placement being satisfied (other than completion of the entitlement offer)

TRANSACTION HIGHLIGHTS

MCN sales arrangementMCN sales arrangementMCN sales arrangementMCN sales arrangement
� MCN to gain scale, create efficiencies, improve data capabilities and provide integration 

opportunities

PrestoPrestoPrestoPresto � Option for TEN to become a shareholder in Foxtel and Seven’s SVOD service, Presto(1)

FoxtelFoxtelFoxtelFoxtel � Experienced and supportive new major shareholder(1) 

Entitlement offerEntitlement offerEntitlement offerEntitlement offer
� TEN’s existing shareholders to have opportunity to participate in proposed renounceable

entitlement offer at same price as Foxtel(1)

Balance sheetBalance sheetBalance sheetBalance sheet � Up to $154m of new capital reduces debt and creates financial flexibility

Major shareholder Major shareholder Major shareholder Major shareholder 

supportsupportsupportsupport

� Entities associated with Hancock, CPH and Illyria intend to subscribe for their pro-rata 

entitlements in proposed capital raising (represents c.28% of total shares to be issued)(2)

Value creationValue creationValue creationValue creation
� Board believes that dilution from placement of new shares to Foxtel more than offset by 

expected benefits from strategic arrangements
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MCN SALES REPRESENTATION ARRANGEMENT

AppointmentAppointmentAppointmentAppointment

• MCN has been appointed sales representative of TEN’s television and digital advertising 

sales

• Advertising sales representation arrangement commences immediately(1)

FunctionsFunctionsFunctionsFunctions

• TEN will retain responsibility and control over all strategic functions including pricing and 

selling strategies and setting rate cards

• MCN will be responsible for all selling activities, including employing sales and support staff

FeesFeesFeesFees

• TEN will pay a fee linked to TEN’s improvement in sales performance over time

• On current sales revenue performance, broadly cost neutral to TEN

• Modest one-off integration costs to be incurred in the 2016 financial year

Equity ownershipEquity ownershipEquity ownershipEquity ownership
• TEN will also acquire 24.99% of the voting equity of MCN

• Subject to no regulatory opposition and certain other conditions precedent

(1) MCN will begin selling TEN television and digital advertising inventory from 1 September 2015.
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TEN AND MCNOFFERING TO ADVERTISERS

EnhancedEnhancedEnhancedEnhanced sales sales sales sales 

platformplatformplatformplatform

� Scale

� Efficiencies

� Broader sales offering

MultiMultiMultiMulti----platformplatformplatformplatform

� TEN’s national FTA TV network across 3 channels

� Foxtel’s 68 subscription channels

� Digital audiences across tenplay, Telstra, Foxtel, 

FoxSports and partner sites

TechnologyTechnologyTechnologyTechnology

� Technological leadership in advertising sales

� Proprietary Landmark programmatic trading 

platform

25.00%50.01%24.99%

TenTenTenTen

FoxtelFoxtelFoxtelFoxtel

Fox SportsFox SportsFox SportsFox Sports

TelstraTelstraTelstraTelstra

Proposed ownership structureProposed ownership structureProposed ownership structureProposed ownership structure

Select Select Select Select MCNMCNMCNMCN inventory postinventory postinventory postinventory post----transactiontransactiontransactiontransaction
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PROPOSED ISSUE OF SHARES TO FOXTEL

Structure and sizeStructure and sizeStructure and sizeStructure and size

• 513.3 million ordinary shares at $0.15 per share

• Gross proceeds of up to $77m

• Foxtel interest will not exceed 15%

ExecutionExecutionExecutionExecution

i. Placement: 456.6 million shares to raise up to $68.5m(2)

ii. Sub-underwriting: 56.8 million shares to raise up to $8.5m(3)

iii. Conditional placement: If post the placement and entitlement offer Foxtel has subscribed 

for less than 513.3 million shares, TEN will seek shareholder approval at the AGM for 

issuance of the balance of the shares at $0.15

BoardBoardBoardBoard • A representative of Foxtel will join the TEN Board after the placement completes

Key conditionsKey conditionsKey conditionsKey conditions(1)(1)(1)(1)
• ACCC, ACMA and FIRB do not oppose the transaction

• Contemporaneous completion of the proposed entitlement offer for at least $68.5m

(1) See Attachment 1 of ASX release for detailed description of transaction conditions.

(2) TEN has been granted an in-principle waiver by ASX which permits TEN to calculate the maximum number of ordinary shares that may be placed to Foxtel by reference to the number 

of ordinary shares on issue immediately after completion of the underwritten components of the entitlement offer.

(3) Under renounceable entitlement offer structure, if bookbuilds clear above $0.15, Foxtel will not have access to TEN shares by way of sub-underwriting. 
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PROPOSED ENTITLEMENT OFFER

Structure and sizeStructure and sizeStructure and sizeStructure and size

• Pro-rata renounceable entitlement offer of up to 513.3 million ordinary shares at $0.15 per 

share(1)

• Gross proceeds of up to $77 million

MMMMajor sajor sajor sajor shareholder hareholder hareholder hareholder 

supportsupportsupportsupport

• Entities associated with Hancock, CPH and Illyria intend to participate in pro-rata 

entitlement offer for their pro-rata share

• These commitments are subject to, among other things, the conditions precedent to the 

placement being satisfied (other than completion of the entitlement offer)

• Represents c.28%(2) of total shares to be issued under the proposed entitlement offer

TimingTimingTimingTiming
• To be launched after the regulatory and documentary conditions precedent of the 

transactions are satisfied

UnderwritingUnderwritingUnderwritingUnderwriting • Expected to be fully or partly underwritten

DetailsDetailsDetailsDetails • Further details will be provided during the transaction process

(1) If market demand requires a lower price to $0.15 per share, TEN and Foxtel will adjust the pricing of the Foxtel placement to reflect the final price of the entitlement offer.

(2) Based on 2,587.0 million pro forma shares on issue post cancellation of 126.0 million EIP shares. Hanrine 9.91%; CPH 8.94% and Illyria 8.94%.
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USE OF PROCEEDS OF CAPITAL RAISING

RaisingRaisingRaisingRaising sizesizesizesize
• Gross proceeds of up to $154m(1)

• Subject to the final number of shares issued under each component of the capital raisings

Use of proceedsUse of proceedsUse of proceedsUse of proceeds
• Initially used to repay the amount drawn under the existing $200 million CBA facility

• Excess funds retained as cash

CBA facility CBA facility CBA facility CBA facility 
• The $200 million CBA facility will continue to be available to fund TEN’s ongoing operations

• Shareholder guarantees associated with the CBA facility will also continue to remain on foot

(1) Based on 513.3m new shares issued to Foxtel and 513.3m new shares proposed to be issued under the entitlement offer.
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RATINGS AND AUDIENCE PERFORMANCE

• Best start to a ratings year since 2012

– Only commercial FTA TV network to grow this year(1)

– Prime time primary channel audience has increased 18%, more than any other network(2)

• YTD audience shares of 27.9% in 25-54s and 23.9% in total people(3)

• MasterChef continues to dominate: 

– 1.31 million audience on launch (up 39% on last year)(4)

– Average capital city series-to-date audience of 1.12 million(5)

• Success of other key formats including I’m a Celebrity… Get Me Out Of Here, Shark Tank, KFC T20 Big Bash League, 

Formula One, Gogglebox Australia, Family Feud, The Project and The Living Room

• Continued growth in digital with tenplay’s unique visitors up 23% and video views up 52%(6)

(1) OzTAM, 5 City Metro, 18:00-22:30, Network Totals, Weeks 7-23 2015 vs. 2014 excluding Easter, Consolidated excluding Week 23 which is Overnight.

(2) OzTAM, 5 City Metro, 18:00-22:30, Primary Channels, Weeks 7-23 2015 vs. 2014 excluding Easter, Consolidated excluding Week 23 which is Overnight.

(3) OzTAM, 5 City Metro, 18:00-22:30, Network Totals, Weeks 7-23 2015 vs. 2014 excluding Easter, Consolidated excluding Week 23 which is Overnight.

(4) OzTAM, 5 City Metro, May 5 2015 vs. May 5 2014, Consolidated.

(5) OzTAM, 5 City Metro, Weeks 19 to Tuesday of Week 24 2015, Consolidated excluding June 3 to 9 2015 which is Overnight.

(6) H1 FY15 vs H1 FY14. Source: Adobe Analytics.
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INDICATIVE TIMETABLE

EventEventEventEvent Indicative timingIndicative timingIndicative timingIndicative timing

AnnouncementAnnouncementAnnouncementAnnouncement 15 June 2015

Anticipated regulatory approval processAnticipated regulatory approval processAnticipated regulatory approval processAnticipated regulatory approval process June – September 2015

Launch of proposed entitlement offer Launch of proposed entitlement offer Launch of proposed entitlement offer Launch of proposed entitlement offer 

(post receipt of regulatory approvals)(post receipt of regulatory approvals)(post receipt of regulatory approvals)(post receipt of regulatory approvals)
September 2015

Completion of entitlement offerCompletion of entitlement offerCompletion of entitlement offerCompletion of entitlement offer October 2015

Issuance of new shares to FoxtelIssuance of new shares to FoxtelIssuance of new shares to FoxtelIssuance of new shares to Foxtel October 2015

Note: The above timetable is indicative only and subject to change. All references to AEST time. TEN reserves the right to vary these dates or to withdraw the 

Entitlement Offer at any time.
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IMPORTANT NOTICE AND DISCLAIMER
• This presentation has been prepared by Ten Network Holdings Limited, ABN 14 081 327 068 ("TEN") and may contain forward-looking statements with 

respect to the financial condition, results of operations and business of TEN and certain plans and objectives of the management of TEN. This information is 

given in summary form and does not purport to be complete. The distribution of this presentation in jurisdictions outside Australia may be restricted by 

law, and you should observe any such restrictions.

• This presentation is not, and nothing in it should be construed as, an offer, invitation or recommendation in respect of securities, or an offer, invitation or 

recommendation to sell, or a solicitation of an offer to buy, securities in any jurisdiction. Do not rely on this presentation to make an investment decision. 

Neither this presentation nor anything in it shall form the basis of any contract or commitment. This presentation is not intended to be relied upon as advice 

to investors or potential investors and does not take into account the investment objectives, financial situation or needs of any investor. All investors should 

consider such factors in consultation with a professional advisor of their choosing when deciding if an investment is appropriate.

• This presentation includes forward-looking statements within the meaning of securities laws. Forward-looking statements can generally be identified by the 

use of words such as 'project', 'foresee', 'plan', 'expect', 'aim', 'intend', 'anticipate', 'believe', 'estimate', 'may', 'should', 'will' or similar expressions. Any 

forward-looking statements involve known and unknown risks and uncertainties, many of which are outside the control of TEN and its representatives. 

Forward-looking statements may also be based on estimates and assumptions with respect to future business decisions, which are subject to change. Any 

statements, assumptions, opinions or conclusions as to future matters may prove to be incorrect, and actual results, performance or achievement may vary 

materially from any projections and forward-looking statements.

• No representation or warranty, express or implied is or will be made by any legal or natural person in relation to the accuracy, reliability or completeness of 

all or part of this presentation, or any constituent or associated presentation, information or material (collectively, the "Information"), or the accuracy, 

likelihood of achievement or reasonableness of any forecasts, prospects or returns contained in, or implied by, the Information or any part of it. The 

Information includes information derived from third party sources that has not been independently verified. In particular, due care and attention should be 

undertaken when considering and analysing the financial performance of the Company.

• To the full extent permitted by law, TEN disclaims any obligation or undertaking to release any updates or revisions to the Information to reflect any 

change in expectations or assumptions.

• Nothing contained in the Information constitutes investment, legal, tax or other advice. You should make your own assessment and take independent 

professional advice in relation to the Information and any action taken on the basis of the Information.

• This presentation does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United States or to, or for the account or benefit of, 

any "U.S. person" (as defined in Regulation S under the U.S. Securities Act of 1933, as amended (the "U.S. Securities Act")) ("U.S. Person"). Securities may 

not be offered or sold in the United States or to, or for the account or benefit of, U.S. Persons unless the securities have been registered under the U.S. 

Securities Act or pursuant to an exemption from, or in a transaction not subject to, registration. The securities to be offered and sold in the proposed 

capital raisings have not been and will not be registered under the U.S. Securities Act, and may not be offered or sold in the United States or to, or for the 

account or benefit of, U.S. Persons unless the securities are registered under the U.S. Securities Act or pursuant to an exemption from, or in a transaction 

not subject to, registration. 
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