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MARKET ANNOUNCEMENT

APN REACHES HEADS OF AGREEMENT WITH NZ INLAND REVENUE DEPARTMENT

Sydney, 24 June, 2016 — APN News & Media Limited (ASX, NZX: APN) has previously
disclosed that the New Zealand Inland Revenue Department (IRD) is auditing or reviewing
several taxation matters. These IRD risks were most recently described in sections 6.12 and
8.13 of the Explanatory Memorandum dated 11 May 2016 relating to the proposed
Demerger of NZME from APN (Demerger) that will be implemented on 29 June 2016.

APN has today announced it has reached a binding heads of agreement (Heads of
Agreement) with the New Zealand Inland Revenue Department (IRD) to settle various
taxation matters for the sum of NZ$36.3 million. With respect to the proposed Demerger,
the cost of the settlement will be shared between APN and NZME on a near equal basis, in
the manner contemplated in the Explanatory Memorandum.

The matters being settled under the Heads of Agreement are the Mandatory Convertible
Note (MCN) transaction, the Branch financing transaction non-resident withholding tax and
thin capitalisation issues, and a further matter that was under review by the IRD, as
disclosed in sections 6.12 and 8.13 of the Explanatory Memorandum. This settlement closes
off all current areas of audit and dispute between the IRD with APN and NZME. The
Australian Taxation Office reviews or audits of APN described in the Explanatory
Memorandum are ongoing.

APN remains satisfied that the Group’s treatment of each these matters is consistent with
relevant taxation legislation, however the Board views the settlement arrangement reached
with the IRD as on balance being in the best interests of APN and NZME shareholders.

A protracted litigation and dispute process with the IRD would be costly and the ongoing
uncertainty regarding the quantum of potential IRD claims and future liabilities could
adversely impact APN and NZME management and shareholders.

The settlement with the IRD has allowed APN and its subsidiaries to utilise the NZS56 million
of deferred tax assets that will be written off for accounting purposes pursuant to the
Demerger, and removes uncertainty for both APN and NZME regarding potential future New
Zealand tax liabilities.

NZME welcomes the certainty provided by the Heads of Agreement, and believes the
proposed cost sharing of the settlement between APN and NZME is an appropriate outcome
for both companies.
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The settlement amount will be funded by existing capacity under the debt facilities of APN
and NZME and will be paid post Demerger.

The resolution allows APN and NZME to fully focus on executing their respective business
plans.

Ends.

For further information:
Peter Brookes, Citadel, +61 407 911 389
Helen McCombie, Citadel, +61 411 756 248
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DISCLAIMER

You must read this disclaimer before reading or making any use of this document
and the accompanying material or any information contained in it.

This presentation has been prepared as at 16 June 2016 to provide a general
overview of the New Zealand business of APN News & Media Limited (APN) in
conjunction with the proposed demerger of Wilson & Horton Limited (NZME)
from APN. It has been prepared solely for informational purposes and does not
purport to be complete or comprehensive and does not constitute financial
product, investment, tax or other advice. This presentation should be read in
conjunction with the Explanatory Memorandum that was released to ASX and
NZX on 11 May 2016 which can be found on the APN website (www.apn.com.au).

This presentation is not a product disclosure statement or other offering
document under the laws of New Zealand or any other jurisdiction or law.

This presentation is not and should not be construed as an offer to sell or a
solicitation of an offer to buy securities and may not be relied upon in connection
with any purchase of securities.

Past performance information provided in this presentation may not be a reliable
indication of future performance. This presentation contains certain forward-
looking statements and comments about future events, including with respect
to the financial condition, results, operations and business of NZME. Forward
looking statements can generally be identified by use of words such as ‘project’,
‘foresee’, ‘plan’, ‘expect’, ‘aim’, ‘intend’, ‘anticipate’, ‘believe’, ‘estimate’, ‘may’,
‘should’, ‘will’ or similar expressions. Forward-looking statements involve known
and unknown risks, significant uncertainties, assumptions, contingencies, and
other factors, many of which are outside the control of NZME, and which may
cause the actual results or performance of NZME to be materially different

from any results or performance expressed or implied by such forward-looking
statements. Such forward-looking statements speak only as of the date of this
presentation. There can be no assurance that actual outcomes will not differ
materially from the forward-looking statements contained herein. Recipients are
cautioned not to place undue reliance on forward-looking statements.

While reasonable care has been taken in compiling this presentation, none

of NZME, APN nor any subsidiary, director, employee, agent or adviser of
NZME or APN (to the maximum extent permitted by law) gives any warranty or
representation (express or implied) of the accuracy, completeness or reliability
of the information contained in it, nor takes any responsibility for it. The
information in this presentation has not been and will not be independently
verified or audited.

This presentation contains historical financial information of APN after applying
pro forma adjustments that were considered appropriate to reflect the indicative
effect of the Demerger as described in the Explanatory Memorandum.

The financial information in this presentation:

- has been prepared for illustrative purposes, to assist investors to understand
the financial position and financial performance of NZME;

- is historical, and investors should note that past financial performance is not
necessarily a guide to future financial performance; and

+ has been prepared and presented in accordance with APN’s accounting
policies as disclosed in its 31 December 2013, 31 December 2014 and 31
December 2015 financial statements which are contained in APN’s 2013, 2014
and 2015 Annual Reports which can be found on the APN website.

If you are not the intended recipient of this presentation, you are hereby notified
that any review, dissemination, distribution or copying of this presentation may
be prohibited and you should not act upon anything in this presentation.

Except to the extent required by law, no person is under any obligation to update
this presentation at any time after its release to you or to provide you with
further information about NZME's business. Receipt of this presentation and/

or attendance at this presentation constitutes acceptance of the terms set out
above in this disclaimer.
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BUSINESS HIGHLIGHTS

NZME is a leading integrated New Zealand media company

NZME is the home of many well-known publishing, radio and digital brands,
providing news, sport and entertainment content to over 3 million New Zealanders*

Recent transformation has delivered on financial and operational targets

implemented in FY16 (e.g. digital classifieds and NZ Herald Focus)

NZME is highly cash generative with a proposed dividend payout ratio of 60-80%
of underlying NPAT?, and capex is anticipated in line with or below historical levels

The proposed merger with Fairfax New Zealand offers the potential
for significant synergies and enhanced content generation

e Digital revenues have grown strongly with further digital and video initiatives

(1) Source: Nielsen CMI, fused database: February 2016 (based on population 10 years +). Based on unduplicated weekly reach of NZME newspapers, radio stations, and monthly domestic unique audience of NZME's digital channels
(2) Subject to appropriate leverage and other strategic priorities. Dividend policy subject to review by NZME Board. The payment of dividends will be determined by the NZME Board from time to time at its discretion, dependent on profitability,
costs and leverage of NZME business and its financial position at the time. Underlying NPAT will be calculated based on statutory NPAT adjusted for material one-off items, particularly those with a non cash impact




NZME IS ONE OF NEW ZEALAND'S LEADING
MEDIA AND ENTERTAINMENT BUSINESSES
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NZME REACHES AN AUDIENCE OF
OVER 3 MILLION NEW ZEALANDERS'

Our national and local
presence allows us to offer

NZ NEWS advertisers broad access to
their target markets

2.3 MILLION

of the North of Auckland
Island a a month?

NZ SPORT month*

1MILLION

of total NZ

advertising spend
ayear (~-NZ$2.4
billion market)?

of the South
Island a
month?
2.4 MILLION
Source: Nielsen CMI, February 2016 fused database. Print and Radio based on weekly cume, digital based (1) Source: Nielsen CMI, fused database: February 2016 (based on population 10 years +). Based on unduplicated weekly reach of
on monthly domestic unique audience NZME newspapers, radio stations, and monthly domestic unique audience of NZME's digital channels

(2) Advertising Standards Authority 2014




NZME'S SUCCESSFUL TRANSFORMATIONIN 2015

NZME has transformed into an integrated media company; delivering
guality content at a lower cost, maximising cross-selling opportunities,
and leveraging NZME’s aggregated audience

TARGET ACHIEVED

FY15 EBITDA of NZ$74.9 million delivered?

e Deliver FY15 EBITDA of NZ$70.8 million*

* Merged business — one newsroom, merged
commercial teams

* Relocated all Auckland businesses into
new purpose built facility

* Eleven regions co-located

* Achieved on-time and on-budget

* Merge three businesses into one

» Generate over NZ$55 million of annual
revenue from digital and other growth
channels in FY15

e Over NZ$59 million generated
* 33% growth in digital publishing revenue

* Deliver cost savings of NZ$18 million e Over NZ$20 million secured and an additional
NZ$10 million targeted for 2016

< < < «

(1) NZ$4 million of listed costs were included in the November 2014 market forecast of NZ$70.8 million, like for like comparison therefore NZ$74.8 million
(2) Before allocation of certain income and expenses that have historically been recorded by APN that are attributable to NZME of NZ$2.4 million (net), incremental stand-alone costs of NZ$5.1 million and
exceptional items




NEW HEADQUARTERS AND INTEGRATED NEWSROOM




INTEGRATION PROVIDES INCREASED OPPORTUNITIES

CONTENT

Co-located newsroom producing
content for all platforms

Leveraging talent across all
platforms

Lower cost of content
production

New digital content investments
funded by cost savings

AUDIENCE

Engaging with new audiences
through events and experiential
activations

Better breadth of audience,
directing existing audience
to other NZME brands

Deeper audience engagement
e.g. driving radio audience to
digital content

Ability to harness the power
of the NZME audience network
and data to build audience
segments based on user
behaviour across NZ Herald,
GrabOne and radio websites

ADVERTISERS

Improving customer experience
through sales team integration
(single point of contact)

CreateMe specialises in creating
unique, cross-platform branding
content solutions for advertisers

Maximise cross-selling
opportunities leveraging
extensive audience reach
to increase share of
advertiser wallet
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KEY PRIORITIES

DIVERSIFYING
REVENUES

Diversify content delivery across
digital, video, activations and
transactions

Continued focus on growing digital
audiences and revenues

Explore ways to monetise and
expand data collection following
launch of digital registrations

Extend digital verticals portfolio
(e.g. Driven, Spy and Viva)

Investment in broader capabilities
and new revenue streams such as
NZME Vision, Driven, CreateMe
and WatchMe

GROWING
AUDIENCE
ENGAGEMENT

Improve content via audience
targeting and measurement

Leverage talent to grow
new revenue areas and
multi-platform content

Develop content to grow
18-54 audience

OPTIMISING
INTEGRATION

OPPORTUNITIES

Leverage the ‘one newsroom’ to
improve content and efficiencies

Maximise the integrated, multi-
platform sales proposition

Explore further partnership
opportunities with other media
organisations and distribution
platforms (established examples
include the printing and distribution
agreements with Fairfax Media,
Kiwi premium ad exchange
(KPEX) joint venture with Fairfax,
TVNZ and Mediaworks)

11
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NZ ADVERTISING MARKET TRENDS

The New Zealand media industry generated approximately
$2.4 billion in advertising revenue in 2014

Advertising Standards Authority publishes data on advertising spend in New Zealand.
No channel breakdown data has been released for 2015. However, some sectors have released their own figures.

ADVERTISING SPEND IN NEW ZEALAND BY CHANNEL 2011 - 2014 (NZ$M)

3,000
L e
2,500 2,289 2,386
2,179 2,177 124
121
119
2,000 Other?
I outdoor
1,500 B Magazines
B Radio
1,000 [ Interactive
I Newspapers
500 B Television
0

2011 2012 2013 2014 2015

Source: Advertising Standards Authority

NZME operates in the ASA channels of radio, interactive and newspapers. NZME’s revenue growth relative to market trends is
driven by its relative mix of revenue by channel. NZME’s business and revenue trends are described on the following pages.

(1) Source: Interactive Advertising Bureau (IAB) 2015 and NZME analysis.
(2) Other includes addressed mail, unaddressed mail and cinema.




NZME PRINT

#1 read newspaper in New Zealand:

THE NEW ZEALAND HERALD

The New Zealand Herald:

¢ Awarded Newspaper of the Year at the 2015 Trans-Tasman
PANPA Awards

e Herald on Sunday — #1 read Sunday newspaper in
New Zealand

METROPOLITAN PUBLISHING CIRCULATION SHARE

NZ Herald
Dominion Post
Otago Daily Times
The Press

Waikato Times

Source: New Zealand Audit Bureau of Circulation, Average Daily circulation (Dec 2014 — Dec 2015)

Six regional daily papers (The Northern Advocate, Bay of Plenty Times,
Hawke’s Bay Today, Rotorua Daily Post, Wairarapa Times-Age?, and
Wanganui Chronicle) and 23 community papers, along with The New
Zealand Herald, reach more than 1.2m New Zealanders each week.

(1) NZME has entered into a conditional sale and purchase agreement to sell the Wairarapa Times-Age.
The transaction is expected to complete on 29 June 2016.

NZME continues to further monetise

its publishing content across digital
channels, e.g. nzheraldfocus

Newspaper-inserted-magazines

facilitate targeted advertising

¢« NZME’s lifestyle focused newspaper-
inserted-magazine

canvas

e Weekly readership of approximately 279,000

e Magazine and website showcasing the best
in fashion, beauty, food, wine and design

Vivd
Hoithes

Weekly readership of approximately 235,000

Real estate classifieds

Weekly readership of approximately 201,000

Newspaper-inserted-magazines contribute over 40%
of New Zealand Herald print advertising revenue.

NZME Print Pro Forma Revenue (NZ$m) FY13 FY14 FY15

Advertising Revenue 179 164 152
Circulation 96 98 94
Other Revenue 12 13 18

Total 287 276 264

Note: NZME print revenue is presented differently to the publishing revenue presented
in the Explanatory Memorandum. An explanation of differences and a reconciliation is
included in the Appendix.

NZME is expanding its newspaper-

inserted-magazines to digital
platforms, e.qg. viva.co.nz

14



NZME RADIO & EXPERIENTIAL

NZME Radio is #1 nationally

in News, Sport and Entertainment

* Newstalk ZB is the most listened to radio station in New Zealand,
while Coast is the #1 commercial music radio station and Radio
Sport is #1 ranked commercial dedicated sports radio station?

e Strong share in core consumer demographics
e The Hits is #1 for 25-54 females
o ZMis #2 for 18-39 age demographic

* Nine major stations across New Zealand

(1) Source: Gfk New Zealand Commercial Major Markets Survery 1 2016 Station Share (%).
All 10+, Mon-Sun 12mn-12mn, unless specified

AUDIENCE SHARE OF
RANKED COMMERCIAL NETWORKS

Newstalk ZB
Coast

Radio Hauraki
ZM

Hits

Other NZME Radio Stations

Mediaworks and Other Radio

Audience share of ranked commercial networks. Source: Gfk New Zealand Commercial Major Markets Survey 1 2016
Station Share (%). All 10+, Mon-Sun 12mn-12mn, unless specified

NZME is investing in the transition
from terrestrial to digital radio

iHeart .
RADIO

A free all-in-one digital radio and music streaming
service that connects users with great music.
Over 457,000 registered users

Offers a wide variety of content to match required
moods or activities

» Exclusive right to operate iHeartRadio in New Zealand
through a sub-licence from ARN with a term to 2024

Events and experiential campaigns offer advertisers
new ways to engage audiences

« NZME Events produces business, lifestyle and entertainment
events, providing sponsorship and partnership opportunities

* NZME Experiential delivers campaigns across 26 markets that
encourage direct interaction between customers and an advertiser’s
brand or product

NZME Radio and Experiential

Pro Forma Revenue (NZ$m) BLaE FY14 L
Radio and Experiential 117 121 1142
Other (incl iHeart and Events) 1 4 6

Total 118 126 121

Note: NZME radio and experiential revenue is presented differently to the radio
revenue presented in the Explanatory Memorandum. An explanation of differences
and a reconciliation is included in the Appendix.

(2) NZ Radio market disrupted by a change to the agency radio buying model and only one market survey

e Upx =@ Consl

Newstalk

73

ﬂ— % m\ll}ll?AKl flava heokonui
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NZME DIGITAL AND E-COMMERCE

NZME has a strong share in

New Zealand’s digital audience

NZME’S DIGITAL FOCUS

NZME’S DIGITAL NETWORK REACHES 2.1M KIWIS
A MONTH DRIVEN PRIMARILY BY:

e nzherald.co.nz (which has a unique audience of 1.7m with over
98 million page views). Digital registrations exceed 424,000

« Radio websites have a unique audience of 0.6m and
zmonline.com is the #1 radio website in the country by
unique audience

e Video content: NZME operates Vision,

an internal production studio that creates °

video content for WatchMe, NZ Herald Focus, m
Experiential and sells production services nzheraldfocus /

to customers

GrabOne

< E-commerce and digital classifieds

STRONG SHARE IN NZ DIGITAL SEGMENT

1. Google
2. Microsoft
3. Facebook

4. NZME Adhub
5. Fairfax Media
6. New Zealand Government
7. Trade Me
8. Yahoo
9. Wikimedia Foundation
10. Amazon
11. InterActive Corp
12. Television New Zealand
13. MediaWorks NZ Limited
14. New Zealand Post

< Innovative display advertising -.
_

e Social media

@nzherald

< ah @

e Data and analytics

I T T T
0.00 1.00 2.00 3.00

Unique Audience (millions)

Source: Nielsen Online Ratings, March 2016. Based on domestic monthly unique audience

NZME Digital & E-commerce

Pro Forma Revenue (NZ$m) e FY14

Digital 23 24 31
GrabOne 21 21 17
Total 44 45 48

Note: NZME digital and e-commerce revenue is presented differently to the e-commerce
revenue presented in the Explanatory Memorandum. An explanation of differences
and a reconciliation is included in the Appendix.

16



NZME VISION

35 MILLION*VIDEO STREAMS YEAR TO DATE AND GROWING?

bite ——

Most viewed recipes

Video: How to open a coconut

(1) Brightcove analytics 8 May 2016
(2) 39 million streams in FY15




NZME E-COMMERCE AND DIGITAL CLASSIFIEDS

GrabOne

e GrabOne is New Zealand'’s largest
daily deals website

e 1.6m registered users with over
600,000 visitors per week

« E-Commerce solutions to local and
nationwide groups

e Growing strategic partnerships and
relationships to further capitalise on
existing assets and enter new markets

GrobOne

HERALD

Hormnes

Herald Homes app for iPhone
and Android

New Zealand first for the real
estate industry

Allows readers to instantaneously
link to additional detailed online
information about listings and:

e Share with friends and family;

e Send inquires to agents; and

e Add dates and times of open
homes to calendars

DOWNLOAD THE
HERALD HOMES
APP NOW

B Hothes =

DRIVVEN.CO.NZ

e Online car listings

e Enables user generated private
vehicle sale classifieds to be created
and displayed on Driven website

e Leverage The New Zealand Herald
audience to drive online listings

e Listings are free for a limited time to
establish traffic

¢ Plan to move to basic + premium
listing fee model

SELL MY CAR

SELL YOUR CAR IN 3 EASY STEPS
FREE to list for a limited time

LIST YOUR
g

R -

18



INNOVATIVE DISPLAY ADVERTISING

NZME has launched a number of innovative new
products in FY16 focusing on mobile and video:

o Cross-platform — Slider (a market first)
e Video — Photostitch

e Mobile — Showcase

e Mobile — Portal

As audiences move
to mobile and video,
NZME is innovating to

create new products
to meet advertiser

* Mobile — Skins demands

The Slider Product enables us to take a full page
display print ad and recreate it to run a digital display
Slider across desktop and mobile, combining the
power of NZME'’s multi platform opportunities.

| UNCONFORM.

THE AIRST-EVER BMW X4 SUV.

Delivers an engaging user experience, while providing
advertisers a premium, high impact canvas to showcase
their brand and messages.

lllusion of appearing ‘underneath’ the page content
as the user scrolls through the article.

19



SOCIAL MEDIA

Social media referrals drive ~50% of the NZ Herald mobile web audience

THROUGH SOCIAL MEDIA
STRATEGIES NZME AIMS TO:

* Deepen and extend engagement
of fans

* Drive audiences and traffic to
our sites, shows and events

* Develop audience insight

» Develop new audiences
e.g. youth through Snapchat

e Support commercial goals

NZME will continue to develop and
respond to social trends to keep the
social media audience engaged

AVERAGE INTERACTIONS! PER FACEBOOK FAN

;ﬁ nzheraldconz

stuff...

|ONenews

smh.com.au
The Sgbney Farning Hrrald

Newshub.

Che Telegraph
guardian
Thetbashington ot

Ehe New JJork Eimes

since Jan 2016

e 723,977 total followers
(Facebook, Twitter, Instagram)

e 24% Facebook audience
growth since Jan 2016
= 98,827 new Facebook fans

e 6.7 million interactions

JAN TO MAY 2016

2 4 6 8 10 12 14 16

e 231,675 total followers
(Facebook, Twitter)

e 32% Facebook audience
growth since Jan 2016
= 49,959 new fans

Newstalk -+ 572,292 interactions

: Z B since Jan 2016




DATA

Capturing and monetising data is a key pillar of NZME’s ongoing digital strategy

NZME has people, tools and processes to collect data and provide better audience, content and advertiser outcomes

nzherald.co.nz GrabOne
424,000 1.6m

registered registered
users users

iHeartRadio
457,000
registered
users

Data Management
Platform

Analysts

Data Analytics

\{ \{

CONTENT AUDIENCE

e Specific content creation and »  Better customer journey through
channel distribution keeps directed content delivery and
audience at the centre regional options

e Editorial feedback loop provides » Targeted push notifications to
a better understanding of life- direct and develop audience

cycles of content to better
leverage content value

¥

ADVERTISERS

e Targeted audience segments for
advertisers, resulting in higher
advertiser yields

e Measurable success of campaigns

¢ New revenue opportunities through
data products e.g. providing data
services to clients

21



NEW INITIATIVES

CREATE ME

CLIENT
BUSINESS
CHALLENGE

CREATE

NZME & CLIENT
COLLABORATION

THE
‘BIG IDEA’

CONTENT-LED
STRATEGY

EVENTS

CREATIVE I (S

BROUGHT TO MEDIA

STRATEGY
& PLANNING

RADIO BRAND
ENGAGEMENT

LIFE ACROSS
NZME ASSETS

VIDEO EXPERIENTIAL

DIGITAL
SERVICES

BRANDED
CONTENT

CAMPAIGN EXAMPLES

Is Your Business Running You?

A thought-provoking content
marketing piece created in-house,
targeting New Zealand'’s large
SME population

Designed to make people think
about how their business affects
their life in other ways and
ultimately how technology can
impact that

IS YOUR BUSINESS
RUNNING YOU?

«  Engaging, rich content piece sat
in prime position on The Herald
Home Page. Included video
interviews, interactive quiz and
photography

REMEMBER SLEEPT FREETIMET A SALARY!

First Time Buyers campaign

A series of content pieces,

created in-house, launched with a
competition that gives four winners
their first mortgage at 0% for the
first year. This is being followed up
with a series of stories focusing on
Westpac's products and services
for first time buyers

22



NEW INITIATIVES

NZME EVENTS

NZME Events was launched in 2015, offering
advertisers new ways to engage audiences

e Dedicated to producing business, lifestyle
and entertainment events

e Over 35 events already delivered

* Nationwide coverage with Women'’s Lifestyle, Home
Show and Speaker events held across regional markets

e Events provide multiple revenue opportunities including
sponsorship and partnerships with advertisers, exhibitor
fees and ticket sales

Events are aligned to key NZME brands to
drive audience engagement, amplify content
and diversify revenue

R

pwe

SPEAKER

Herald INTERVIEWS
SOCIAL PRINT &

ONLINE

ON-AIR
INTERVIEWS

THE DELOITTE

THE DELOITTE
TOP 200

T0P200 maem

@ 5
i URBAN pwe
Eioe BEACH  HeraldTalks

Womens ey
EARTH’

swananyswesiorpo O = OO ONS

Ideal Home Show

HOME SHOW

LEGENDS IN
BLACK @

— DINNER ——

e CESTVAL c—
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KPEX

KPEX is a joint venture between four New Zealand
media businesses (NZME, Fairfax, Mediaworks,

TVNZ) running an automated trading desk for digital
advertising. It was launched in November 2015 and is
still in the start up stage, offering growth opportunities to
the joint venture partners

KPEX offers advertisers the opportunity to purchase
high quality advertising inventory on the New Zealand
publishers’ websites. It was established to meet
demand for a local ad exchange with sufficient scale to
compete more effectively with large international players
operating programmatic ad exchanges, such as Google,
Facebook, and Yahoo

KPEX has recently begun to add data analytics to
its inventory to enable advertisers to better target
desired audience segments and also improve the
yield to publishers

International trends show automated trading of digital
advertising growing significantly®. Although automated
trading is relatively small in New Zealand as a
percentage of total digital advertising at present, access
to a local trading platform will be key for New Zealand
publishers to benefit from the expected growth in this
market based on international trends

—

ALL THE
WEBSITES

local
70%

uf
NEW
ZEALANDERS
can be

TARGETED

through KPEX

kpex

L [ € 78000
billion | ADVERTISERS
have transacled so far

h a\T&ﬁH\Eﬁﬁ ed

‘] Around

700,000
Lota
UNIQUE

INDIVIDUALS

per day

MEDIA PARTNERS ‘ “ju“
(o

provide inventory
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PRO FORMA HISTORICAL INCOME STATEMENTS

Please refer to Section 9 of the Explanatory Memorandum for further detail on the Pro Forma financial information, including the basis of preparation.

NZ$SMILLION

Pro forma revenue from continuing operations 4491 445.9 433.0

Pro forma other revenue and income? 0.3 3.3 0.2

Pro forma total revenue and other income 449.3 449.2 433.2

Pro forma expenses from continuing operations (368.5) (375.5) (365.7)
Pro forma depreciation & amortisation (23.7)
Pro forma finance costs? (5.5)
Pro forma income tax expense?® (10.7)

Pro forma profit for the year 27.5

(1) Adjustments to allocate certain corporate income that have historically been recorded by APN that are attributable to NZME
(2) Pro forma finance costs are calculated based on the effective interest rate of the NZME debt facility and the net debt per the pro forma FY15 balance sheet
(3) Pro forma income tax expense is calculated as 28% of the pro forma EBITDA including depreciation, amortisation and finance costs

Note: FY13 pro forma revenue from continuing operations differs from pro forma revenue presented during the 2014 potential IPO process due to normalising adjustments in relation to the sale of regional publications and NZ Magazines
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PRO FORMA HISTORICAL CASH FLOW STATEMENTS

Please refer to Section 9 of the Explanatory Memorandum for further detail on the Pro Forma financial information, including the basis of preparation.

NZ$SMILLION

Pro forma EBITDA 80.8 73.8 67.5

Pro forma change in working capital (2.6) 0.5 6.4

Pro forma net operating cash flows, before capital

expenditure, financing costs and tax /8.2 743 /3.8
Pro forma capital expenditure! (10.8) (14.6) (18.5)
Pro forma net operating cash flows, before 67.4 59 7 553

financing costs and tax
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14.9 SALE OF NZME SHARES
No securities of NZME have been sold in the three months immediately before the date of this Explanatory Memorandum

14.10 FOREIGN EXCHANGE CONTROLS
There are currently Australian exchange controls which restrict the remittances of dividends, interest or other payments by APN or NZME
to non-resident holders of APN Shares or NZME Shares outside of Australia, if they are:

- supporters of the former government of the Federal Republic of Yugoslavia;

- Ministers or senior officials of the Government of Zimbabwe;

- certain entities associated with the Democratic People’s Republic of Korea (North Korea);
- certain individuals associated with the Burmese regime;

- certain Iranian entities and persons who contribute to Iran’s proliferation activities; or

- certain individuals associated with the Libyan regime.

The Australian Government has also implemented certain financial sanctions made by the United Nations Security Council (which prevent
dealing with financial resources owned by or giving financial resources to designated persons), in relation to: Al-Qaeda, the Taliban,

Cote d'Ivoire, the Democratic People’s Republic of Korea, the Democratic Republic of the Congo, Eritrea, Iran, Irag, Lebanon, Libya, Liberia,
Somalia, Sudan, and terrorism.

14.11 RESTRICTIONS ON FOREIGN OWNERSHIP
a) Australia
There are no limitations under Australian law on the right of non-residents to hold or vote NZME Shares other than as set out below.

The Foreign Acquisitions and Takeovers Act 1975 (Cth) (FATA) and the Australian Government's foreign investment policy may affect the
right of certain persons to hold or control NZME Shares. Acquisitions of shares in Australian companies by foreign interests are subject to

review and approval by the Treasurer of the Commonwealth of Australia under the FATA or the Government'’s policy. The FATA applies to

any acquisitions by a foreign person (and its associates) which would result in a holding of 20% or more of the issued shares of, or control

of 20% or more of the voting power in, an Australian company. Further, it applies to any acquisition by two or more non-associated foreign
persons (and their associates) which would result in a holding by those persons of 40% or more of the issued shares of, or control of 40%
or more of the voting power in, an Australian company. Stricter rules apply to foreign governments or governmental entities.

b) New Zealand

Subject to certain exceptions, the Overseas Investment Act 2005 (New Zealand) ("OIA") requires consent to be obtained before an
overseas person (which includes a body corporate incorporated outside of New Zealand and its New Zealand incorporated subsidiaries)
acquires an interest in “sensitive land” (as defined in the OIA) or significant business assets in New Zealand. The OIA sets out the
situations in which consent is required. Generally, consent is required where an overseas person acquires an interest in sensitive land,

a holding of 25% or more of the securities in a person who owns or controls an interest in sensitive land, or a holding of 25% or more of the
securities in a person where the value of the securities, or the consideration provided, or the value of the gross assets of the person (and its
25% or more subsidiaries) exceeds NZ$100 million.

For the purpose of this 25% threshold, the rights or interests of the overseas person must be aggregated with the rights and interests
of all “associates” of that overseas person. The OIA defines “associates” broadly to include a person that acts jointly or in concert with
the overseas person in relation to an investment or other matter or who acts subject to or as a consequence of any arrangement or
understanding with the overseas person.

14.12 FOREIGN SELLING RESTRICTIONS

The distribution of this Explanatory Memorandum outside of Australia or New Zealand may be restricted by law and persons who come
into possession of it should seek advice and observe these restrictions. Any failure to comply with these restrictions may contravene
applicable securities laws. APN disclaims all liabilities to such persons. If you are an APN Shareholder who is a nominee, trustee or
custodian, you are advised to seek independent advice as to how you should proceed.

No action has been taken to register or qualify this Explanatory Memorandum, the Demerger or the NZME Shares, or otherwise permit
a public offering of NZME Shares, in any jurisdiction outside of Australia or New Zealand.
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14.13 DEMERGER COSTS

Total cash transaction and implementation costs in relation to the Demerger are estimated to be approximately $8.3 million (on a pre-tax
basis). These costs include debt restructuring costs, advisers' fees, restructuring costs, IT costs, fees associated with the NZX and ASX
listing of NZME and other costs. Some of these costs are capital in nature.

It is expected that approximately $7.9 million of the total pre-tax cash costs will be incurred and paid by APN and a further approximately
$0.4 million of the total pre-tax cash costs will be incurred and paid by NZME following the Demerger. Approximately $5.1 million of these
costs will have been incurred or paid prior to the General Meeting when APN Shareholders will vote on the Demerger. If the Demerger is
approved at the General Meeting, the remaining costs are expected to be paid prior to 31 July 2016.

APN has estimated cash transaction and implementation costs that arise as a result of the Demerger as outlined above. The actual cash
costs incurred may be different to these estimated costs. In particular, should the timing of the Demerger be delayed, transaction and
implementation costs could be higher than estimated.

The Demerger would also require NZME to write off NZ$56 million of its deferred tax assets for accounting purposes due to it not meeting
shareholder continuity tests to carry forward tax losses. Although such denied tax losses can no longer be utilised to shelter future
income, they may still be available to shelter historic tax risks.

14.14 OTHERINFORMATION MATERIAL TO THE MAKING OF A DECISION IN RELATION TO THE DEMERGER
Except as set out in this Explanatory Memorandum, there is no other information material to the making of a decision in relation to the
Demerger being information that is within the knowledge of any APN Director which has not previously been disclosed to APN Shareholders.

14.15 SUPPLEMENTARY INFORMATION
APN will issue a supplementary document to this Explanatory Memorandum if it becomes aware of any of the following between the date
of this Explanatory Memorandum and the Demerger Date:

- A material statement in this Explanatory Memorandum is misleading or deceptive;

- A material omission from this Explanatory Memorandum;

- Assignificant change affecting a matter included in this Explanatory Memorandum:; or

- Asignificant new matter has arisen that would have been required to be included in this Explanatory Memorandum if it had arisen
before the date of this Explanatory Memorandum.

Depending on the nature and timing of the changed circumstances and subject to obtaining any relevant approvals, APN may circulate and

publish any supplementary document by:

- Placing an advertisement in a prominently published newspaper which is circulated generally throughout Australia;

- Posting the supplementary document on APN'’s website; or

- Making an announcement to ASX and NZX.

Any updated information about the Demerger which is not materially adverse to investors is likely to be made available by announcement
to ASX and NZX and on APN's website at APN's website at www.apn.com.

Where updated information about the Demerger is materially adverse to investors, a supplementary document will be issued and made
available in accordance with regulatory requirements.

Prior to the General Meeting, APN will provide a copy of the updated information free of charge, to any person who requests a

copy by calling the APN Shareholder Information Line on 1300 365 969 (within Australia) or +611300 365 969 (outside Australia)
between 8:30am and 5:30pm (Sydney time) Monday to Friday, or 0800 729 276 (within New Zealand) between 8.30am and 5.30pm
(Sydney time), Monday to Friday, or from APN's website at www.apn.com.
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Defined term Meaning

A3 Australian dollars.

AASB the Australian Accounting Standards Board.

ACMA Australian Communications and Media Authority.
AEDT Australian Eastern Daylight Time.

AEST Australian Eastern Standard Time.

APN APN News & Media Limited (ABN 95 008 637 643).
APN Board the board of directors of APN.

APN Distribution the in specie distribution of NZME Shares as consideration for the Capital Reduction.
APN Group means APN and its Subsidiaries (including NZME).
APN Share a fully paid ordinary share in the capital of APN.

APN Shareholder

a registered holder of an APN Share.

APN Shareholder
Information Line

the information line set up for the purpose of answering enquiries from APN Shareholders in relation
to the Demerger and the Share Reduction, the details of which are set out in Section 3 and also in the
Corporate Directory.

APN Share Register

the register of APN.

APN Share Registry

Link Market Services Limited.

APRA Australian Prudential Regulatory Authority.
ASIC Australian Securities and Investments Commission.
ASX ASX Limited or the market conducted by it, as the context requires.

ASX Listing Date

the date NZME Shares first commence trading on the ASX, on a deferred settlement basis.

ASX Listing Rules

the rules, as amended from time to time, that govern the admission, quotation, suspension and removal
of entities from the ASX Official List.

ASX Official List

the official list of listed entities on the ASX.

ASX Settlement Operating Rules

the operating rules for settlement on the ASX Official List.

ATO

Australian Taxation Office.

Auditor

PricewaterhouseCoopers.

Capital Reduction

means the capital reduction by way of in specie distribution of NZME shares as consideration, to effect
the Demerger, as explained in Section 1.9.

Capital Reduction
Aggregate Amount

The aggregate amount of the capital of APN that is to be reduced in accordance with the Capital Reduction
Resolution, which amount will be determined by reference to the tax allocation which will be supported by an
ATO ruling, but will be no more than the amount calculated by multiplying the number of NZME Shares on
issue at the Demerger Record Date by the average VWAP of NZME Shares as traded on the NZX and ASX
over the first five trading days following the Demerger Date. For reference purposes only, the pro forma book
value of NZME net assets at 31 December 2015 are $262.7 million (or NZ$280.6 million).

Companies Act

The Companies Act 1993 of New Zealand

Condition Precedent

means each condition precedent as described in Section 10.2(d).

Corporations Act

the Corporations Act 2001 (Cth) of Australia.

Debt Documents

- Common Terms Deed; and

- Bilateral Facility Agreement.

Demerger

the proposed demerger of NZME from APN.

Demerger Date

means the date the Demerger takes effect.

Demerger Implementation Deed

the Demerger Implementation Deed entered into on or around the date of this document between APN and
NZME, as referred to in Section 10.5.

Demerger Principle

the fundamental underlying principle of the Demerger, as set out in Section 10.5.

Demerger Record Date

the date for determining entitlements to NZME Shares of APN Shareholders under the Demerger.

Demerger Resolution

the ordinary resolution to be voted on by APN Shareholders to approve the Demerger, as set out in the Notice
of Meeting which accompanies the Explanatory Memorandum.

EBIT

earnings before interest and tax.

EBITDA

earnings before interest, tax, depreciation and amortisation.

Eligible Shareholder

an APN Shareholder as at the applicable Record Date whose registered address on the APN Share Register
isin Australia, New Zealand, Hong Kong, Singapore, United Kingdom, Switzerland, Norway, France, Italy,
Ireland or Germany or any other jurisdiction in which APN reasonably believes that it is not prohibited or
unduly onerous or impractical to issue NZME Shares to the APN Shareholder.

EST

Eastern Standard Time.

Financial Markets Conduct Act

the Financial Markets Conduct Act 2013 of New Zealand.
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Defined term Meaning

FMA Financial Markets Authority, New Zealand.

General Meeting means the general meeting of APN Shareholders to consider the Demerger and the Share Consolidation.
[FRS - Australian Accounting Standards, being Australian equivalents to International Financial Reporting

Standards and interpretations as issued by the Australian Accounting Standards Board;
- International Financial Reporting Standards and interpretations as adopted by the European Union; and
- International Financial Reporting Standards and interpretations as issued by the IASB,
collectively referred to as IFRS.

Independent Expert

Deloitte Corporate Finance Pty Limited.

Independent Expert's Report

the report prepared by the Independent Expert and included in Section 13.

Ineligible Overseas Shareholder

an APN Shareholder that is not an Eligible Shareholder.

Internal Restructure

the restructuring of the APN Group prior to, and in order to effect, the Demerger, as described in Section 10.2.

Investigating Accountant

PricewaterhouseCoopers Securities Ltd.

Investigating Accountant's Report

the report prepared by the Investigating Accountant and included in Section 12.

IRD

Inland Revenue Department, New Zealand.

NPAT net profit after tax.

NZ Sublicence has the meaning given in Section 10.5(d).

NZME NZME Limited or the business conducted by NZME Limited and its subsidiaries, as the context requires

NZME Bilateral Facilities has the meaning given in Section 9.7.

NZME Board the board of directors of NZME following the Demerger.

NZME Constitution the constitution that will apply to NZME at the time it lists on the NZX Main Board

NZME Limited Wilson & Horton Limited, a company registered in New Zealand, registration number 1181195, to be renamed
as NZME Limited prior to the implementation of the Demerger.

NZME Share a fully paid ordinary share in the capital of NZME.

NZME Share Register the register of NZME.

NZME Share Registry Link Market Services Limited.

NZX NZX Limited.

NZX Main Board the main board equity security marked operated by NZX.

NZ$% New Zealand dollars.

010 The Overseas Investment Office, New Zealand.

Regulatory Approval

means such approvals, consents, waivers or other acts from or by any Regulatory Authorities as are required
for or, in the reasonable opinion of APN, desirable to implement the Demerger being obtained (either
unconditionally or on conditions reasonably satisfactory to APN).

Regulatory Authority

Regulatory Authority: includes:

- APRA, the ASX, ASIC, and ATO;

- NzZX, 0OIlO, and FMA;

- any other government or governmental, semi-governmental or judicial entity or authority;

- aminister, department, office, commission, delegate, instrumentality, agency, board, authority or
organisation of any government; and

- any regulatory organisation established under statute.

Sale Agent the nominee appointed by APN to sell or facilitate the sale of the NZME Shares under the Sale Facility and
NZME Shares to which Ineligible Overseas Shareholders would otherwise have been entitled.
Sale Facility the sale facility available to certain APN Shareholders as, described in Section 10.3(e).

Selling Shareholders

APN Shareholders who validly elect to have their NZME Shares sold pursuant to the Sale Facility.

Share Consolidation

the proposed consolidation by APN of its share capital, as further explained in Section 1.8

Share Consolidation Resolution

the ordinary resolution to be voted on by APN Shareholders to approve the Share Consolidation, as set out in
the Notice of Meeting which accompanies the Explanatory Memorandum.

Subsidiary has the meaning given in the Corporations Act.

Underlying NPAT will be calculated based on statutory NPAT adjusted for material one-off items, particularly those with a non
cash impact.

VWAP volume weighted average share price.
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16 ANNEXURES A: AUSTRALIAN MEDIA INDUSTRY OVERVIEW

16.1 AUSTRALIAN MEDIA INDUSTRY OVERVIEW
a) Australian Media Sector

APN after Demerger will primarily operate in the Australian radio broadcasting, outdoor, and news media publishing industries, as well as
the Hong Kong outdoor advertising industry.

The Australian media industry generated approximately $14.2 billion in advertising revenue in 2015, according to Commercial Economic
Advisory Service of Australia (“CEASA"). In 2015, the segments that APN after Demerger participates in represented approximately
68.3% or $9.7 billion of the overall Australian media advertising revenue.

Advertising Spend in Australian by channel ($m)’
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Source: CEASA 2011 - 2015 Advertising Expenditure in Main Media reports
1. Otherincludes advertising spend from Cinema

b) Australian Newspaper Advertising Industry

In 2015, approximately $1.9 billion in advertising revenue was generated through Australian newspaper advertising, representing 13.2% of
total advertising revenue in the Australian media industry, and declining at 14% CAGR between 2011 and 2015. The decline in newspaper
advertising revenue in Australia has occurred as a result of structural change within the industry, including the switch from print readership
to digital consumption. Major metropolitan titles in Australia are using alternative digital subscription and paid models in order to find a
balance between circulation revenues and advertising yields.

In many of the regional areas in which ARM operates, it publishes the only newspaper in the region. In the regions where ARM holds the
#2 position, it has sought to tailor its offering to improve profitability with initiatives which take advantage of a lower cost digital platform
without significantly reducing the circulation rates of these publications.

As a regional newspaper business, ARM's revenue is more heavily weighted to local advertising channels (-<80% of advertising revenues in
2015) and is therefore often dependent on local factors and economic conditions.

Regional newspapers are also valuable from an agency perspective given their strong local connection with audiences.
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c) Australian Radio Media Industry

In 2015, $1.1 billion in advertising revenue was generated from Australian radio advertising, representing 7.8% of total advertising revenue
in the Australian media industry, and 2.4% CAGR between 2011 and 2015.

Radio advertising revenue share has continued to grow in Australia since 2011 for a number of reasons, including the continued strength in
audience numbers, high level of reach, cost effectiveness and strong listener connection.

The commercial radio broadcasting industry consists of metropolitan and regional broadcasters. ARN, Southern Cross Media Group
Limited ("SCA"), Nova Entertainment Australia Pty Ltd (“Nova”) and Fairfax Media Limited (“Fairfax”) own the majority of metropolitan
commercial radio broadcasting licenses. Metropolitan radio represented approximately 67.7% of total advertising revenue in the Australian
radio industry for 2015, according to CEASA.

Commercial radio broadcasters compete for share of audience as higher levels of audience share allows broadcasters to attract more
advertisers and sell advertising slots at premium rates. The level of audience share a commercial radio broadcaster can achieve is
dependent on the appeal of its format, content and commercial announcers and presenters to the relevant audience.

The competitive landscape for radio has evolved in recent years with the introduction of digital audio platforms in Australia which provide a
user with the benefit of greater choice and customised stations. Commercial networks are increasing their investment in music streaming
to meet this change in preference.

d) Australian Outdoor Media Industry

In 2015, Australian outdoor advertising generated approximately $677.8 million in advertising revenue, representing 4.8% of total
advertising revenue in the Australian media industry, and 8.3% CAGR between 2011 and 2015.

Outdoor advertising provides advertisers with the ability to broadcast widely and capture a large audience. Outdoor advertising formats
include static, scrolling and digital advertising panels, which are located in roadside, transport and retail environments.

Growth in outdoor advertising has been driven by advances in technology, which are allowing advertisers to more accurately measure the
effectiveness of a campaign, engage customers and create deeper connections with a brand, as well as the ability of the format to reach a
target audience. This flexibility has enabled better targeting and consequently is attracting more advertisers.

The outdoor industry in Australia consists of four major operators, oOh!media Limited (“oOh"”), APN Outdoor Group Limited Ltd
("APNO"), Adshel and JCDecaux Street Furniture Pty Limited ("JCD") accounting for an estimated 73.6% of outdoor advertising industry
revenue in 2015, according to SMI. Adshel is the 3rd largest outdoor operator in Australia based on revenue and the largest small format
outdoor operator.

Outdoor Advertising Revenue Share in Australia
26.9%
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14.7%
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Source: SMI



e) Australian Digital Media Industry
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The digital media industry has experienced strong historical growth over the last 10 years as advertising has shifted online away from other
media such as newspapers and magazines and now attracts more than $6.0 billion in advertising revenue in 2015, or 42.5% of total media

advertising revenue.

Advertising revenue across the digital media industry is sourced from three main segments: search and directories, online display and
classifieds. APN after Demerger will operate in the Australian online media industry, through its digital assets.

Digital Advertising Expenditure as a % of total advertising expenditure
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17 ANNEXURE B: NEW ZEALAND MEDIA INDUSTRY OVERVIEW

17.1 NEW ZEALAND INDUSTRY OVERVIEW

a) New Zealand Media Sector*®

The advertising industry focuses on six primary media channels: radio, outdoor, newspapers, online, magazines and television. NZME
provides advertising solutions across radio, newpapers and online. NZME also has operations in the events, activation and e-commerce
sectors.

Revenue in the media industry is predominantly derived from advertising sales and audience revenues. The performance of the advertising
industry is generally driven by broad macroeconomic conditions locally, as well as globally, including business confidence, consumer
sentiment, political stability and consumer expenditure.

The development of new advertising media such as digital advertising, experiential and events has also had a significant influence on how
businesses advertise and this will continue to evolve as audience behaviour adapts to the advertising media available. Despite the growth
in online advertising, traditional media (television, publishing and radio) continues to contribute a large proportion of total advertising
expenditure.

The New Zealand media industry generated approximately NZ$2.4 billion in advertising revenue in 2014, according to Advertising
Standards Authority (“ASA"). In 2014, the segments that NZME participates in represented approximately 56.7% or NZ$1.4 billion of the
overall New Zealand media advertising revenue

Advertising spend in New Zealand by channel 2009-2014 (NZ$m)'
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18. Advertising Standards Authority ("ASA") publishes data on advertising spend in New Zealand. No data has been released for 2015 and as such may not be reflected
in this section.
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b) New Zealand Publishing Media Industry

In 2014, NZ$484 million in advertising revenue was generated from New Zealand newspaper advertising, representing 20.3% of total
advertising revenue in the New Zealand media industry, and declining at 6.0% CAGR between 2011 and 2014. Similarly, metropolitan

circulation volumes in New Zealand have contracted at a CAGR of 6.6% between 2011 to 2015 as the readership base shifts to digital

formats. Despite this, NZ Herald's share of newspaper circulation has increased from 42% to 43% over the same period”.

In New Zealand the major metropolitan titles are published by NZME, Fairfax New Zealand and Allied Press. NZME publishes the

New Zealand Herald, the number one metropolitan title by circulation?® and the only major daily title in Auckland. Fairfax publishes daily
titles in Christchurch, Hamilton and Wellington, and Allied Press publishes the major daily title in Otago. NZME and Fairfax also publish
Sunday newspapers.

In addition to metropolitan daily titles, a further 16 daily regional titles and 99 weekly titles are published across New Zealand. NZME
publishes six of the daily regional titles, and 23 of the weekly titles, all in the North Island.

Publishers including NZME also maintain digital versions of the major titles.

New Zealand Metropolitan Publishing Circulation Share by Average Daily circulation (Dec 2014 - Dec 2015)
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Source: New Zealand Audit Bureau of Circulation

c) New Zealand Radio Media Industry

In 2014, radio generated NZ$280 million in advertising revenue, representing 11.7% of total advertising revenue in the New Zealand media
industry, and 4.3% CAGR between 2011 and 2014.

Radio has been relatively stable, contributing an average of 11.6% of total advertising expenditure in the New Zealand media industry
over the last 10 years. Radio offers advertisers the opportunity to attract different listeners across different radio brands. Advertising can
therefore be targeted to specific audiences.

In radio, NZME and MediaWorks Holdings Limited (“Mediaworks") are the major commercial broadcasters. There are also a number of
small independent and not-for-profit broadcasters and Radio New Zealand, a government owned broadcaster.

The competitive landscape for radio has evolved in recent years with the introduction of digital audio platforms which provide a user with
the benefit of greater choice and customised playlists. Major digital audio platforms available include iHeartRadio, Spotify, Apple Music
and Pandora.

19. New Zealand Audit Bureau of Circulation
20. New Zealand Audit Bureau of Circulation (based on the average daily circulation for the 12 months to 30 December 2015).
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d) Online Advertising Media Industry

In line with global trends, New Zealand's online advertising expenditure has grown at a rapid rate over the last 10 years as advertising has
shifted online away from other media such as newspapers and magazines, Online advertising attracted NZ$589 million in advertising
revenue in 2014, or 24.7% of total media advertising revenue.

Online advertising includes social media, display advertising, mobile, email, classifieds and search and directories. NZME's online
advertising offering is primarily comprised of classifieds and display advertising.

Search engines and directories account for the largest share of online advertising expenditure in New Zealand.

New Zealand Online advertising expenditure by channel (2015)
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Source: IAB/PWC Q4 2015

e) E-commerce Industry

E-commerce includes online auctions and online retail. Online purchases by New Zealanders are growing at a faster rate than traditional
retail and totalled approximately $3.3 billion in the year to 31 December 2015%" or 6.8% of total retail sales in New Zealand. Approximately
56% of online purchases are from New Zealand's domestic retailers with the balance of purchases from international e-commence

sites such as Amazon and eBay. NZME's e-commerce revenue is primarily derived from GrabOne, which is a daily deals website in

New Zealand.

f) Events and Experiential Industry

The events industry in New Zealand includes conferences and conventions, exhibitions and trade shows, business events, music, sports,
mass participation and festivals and cultural events. Experiential services include campaigns that encourage direct interaction between
customers and an advertiser's brand or product (such as brand sampling, user generated content and use of talent to validate a product).
Both industries are highly fragmented, with a large number of traditional advertising agencies, public relations agencies, media companies,
ticket agencies, creative agencies and specialist activation agencies involved in event and activation strategy and execution.

21. Source: BNZ Online Retail Sales Institutional Research, December 2015



EXPLANATORY MEMORANDUM | 145

17.2 REGULATORY OVERVIEW

The following is a brief summary of the New Zealand media regulatory environment. This summary does not cover all current and
proposed laws and policies, and reference should be made to specific legislation and policies for further detail. There is an ongoing
possibility that courts will interpret these laws in different ways, and developments in case law could further alter the current regulatory
position.

a) Radio Regulation

Commercial radio broadcasting licences are issued and managed in New Zealand through the Radio Spectrum Management group of
the Ministry of Business, Innovation and Employment (“MBIE"). The Crown holds management licences for commercial radio and other
spectrums in order to manage frequency allocation. Spectrum licences for commercial radio spectrums have generally been allocated by
way of auction and are typically granted for the period of the management licence.

Spectrum licences may be granted for a period of up to 20 years, or such lesser time as agreed between the management right holder
and the licensee. There are no ownership restrictions in relation to spectrum licensees. The Commerce Act 1986 applies to the acquisition
of spectrum licences as to any business asset. Accordingly, the merger control provisions of the Commerce Act may apply to any future
acquisition or divestment of spectrum licences by NZME

In 2011, the New Zealand spectrum radio licences operated by NZME, together with the majority of other commercial licences, were
renewed until 2031, except for a number of temporary licences which were subsequently auctioned in December 2014, with NZME Radio
successfully acquiring a number of those licences, including the key frequency in Christchurch used by NewsTalk ZB. Those auctioned
licences will also expire in 2031. MBIE's current policy requires a minimum six year consultation period with spectrum licensees prior to
2031 to determine whether the Crown will extend any licences beyond 2031.

The Broadcasting Act 1989 and the Radio Code of Broadcasting Practice require every radio broadcaster to be responsible for maintaining
standards of programming. The Radio Code aims to ensure compliance with the law, prevention of misleading or deceptive practices, and
social responsibility. The Broadcasting Standards Authority is responsible for administering the Radio Code, and other broadcasting codes,
determining formal complaints and encouraging broadcasters to develop and observe appropriate codes of broadcasting practice.

NZME Radio Limited is also a member of the Online Media Standards Authority, a self-regulatory body which handles complaints about
news and current affairs published online by any of its members.

b) Publishing and Editorial Content Regulation

There is no independent regulator of editorial or print publication content in New Zealand. NZME is a member of the Press Council, an
industry self-regulatory body which hears and resolves press complaints (including those relating to digital content). The Press Council
hears complaints relating to newspaper, magazine and editorial website content.

New Zealand's media industry is also subject to content regulation under various Acts and common law. Content regulation includes
the law of defamation, copyright law, contempt of court, suppression laws, privacy laws and laws in relation to protection of journalistic
sources, consumer protection laws (including in relation to misleading or deceptive advertising), restricted product advertising and
classification of publications. Advertising content is subject to a self-regulatory body, the Advertising Standards Authority.

NZME's operations are also subject to regulations relating to consumer protection, information security, data protection and privacy.
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18 ANNEXURE C: NOTICE OF GENERAL MEETING

NOTICE OF GENERAL MEETING

Notice is given that a general meeting of the holders of ordinary shares in the capital of APN News & Media Limited (APN) will be held at
the office of Baker & McKenzie, Level 27, AMP Building, 50 Bridge Street, Sydney New South Wales on Thursday, 16 June 2016 at 9.00am
(AEST).

PURPOSE OF THE GENERAL MEETING
The purpose of the General Meeting is to consider and if thought fit, to pass the resolutions set out below in relation to the Share
Consolidation and the Demerger.

The Share Consolidation Resolution and the Demerger Resolution are not conditional on each other. If either is passed by the requisite
majority, it will be implemented regardless of whether the other has passed.

Information on the Share Consolidation Resolution and the Demerger Resolution is set out below and in the Explanatory Memorandum
(of which this Notice of General Meeting forms a part).

DEFINED TERMS
Unless otherwise defined in this Notice of General Meeting, capitalised terms used in this Notice of General Meeting have the same
meanings as set out in the glossary to the Explanatory Memorandum (of which this Notice of General Meeting forms a part).

1. Share Consolidation Resolution
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, with effect from 7:00pm (AEST) on Tuesday, 21 June 2016.

(a) the share capital of APN be consolidated by converting every 7 APN Shares on issue at that time into one APN Share; and

(b) where the consolidation of APN's share capital results in a shareholder having a fractional entitlement to an APN Share, APN shall round up any
such fractional entitlement to the next whole number.”

2. Demerger Resolution
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the satisfaction or waiver of the Conditions Precedent (as described in the Explanatory Memorandum), the Demerger of NZME
from APN be implemented by way of a capital reduction and payment of an in specie distribution pursuant to and in accordance with
Section256C(1) of the Corporations Act, pursuant to which the share capital of APN will be reduced by the Capital Reduction Aggregate Amount (as
defined in the Explanatory Memorandum) with the reduction being effected and satisfied by applying such amount equally against each APN Share
on issue at the Demerger Record Date to be implemented in the manner more fully described in the Explanatory Memorandum which accompanies
and forms part of this Notice of General Meeting.”

REQUIRED VOTING MAJORITY
The Share Consolidation Resolution must be approved by a majority of votes cast (more than 50%) by APN Shareholders on the resolution.

In accordance with Section 256C(1) of the Corporations Act, the Demerger Resolution must be approved by a majority of votes cast (more
than 50%) by APN Shareholders on the resolution.

By order of the Board

Yvette Lamont
Company Secretary
APN News & Media Limited

11 May 2016
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NOTES ON VOTING
a) APN Shareholders who are entitled to vote

Only those APN Shareholders who are registered as holders of APN Shares at 7.00pm on Tuesday, 14 June 2016 are entitled to vote at the
General Meeting.

b) How to Vote
You can vote in either of two ways:

- by attending the General Meeting and voting in person or by attorney, or in the case of corporate Shareholders, by corporate
representative; or

- by appointing a proxy to attend and vote at the General Meeting on your behalf, either by using the proxy form accompanying the
Explanatory Memorandum (of which this notice forms part) or electronically by visiting vote.linkmarketservices.com/APN.

c) Voting in person, by attorney or by corporate representative

If possible, you should arrive at the meeting venue by 8.30am, so that your shareholding can be checked against the APN Share Register
and your attendance noted. You must register your attendance on arrival.

If you wish to attend the General Meeting by attorney, evidence of the appointment and non-revocation of such attorney must be received
by the APN Share Registry by no later than 9.00am (AEST) on Tuesday, 14 June 2016. Attorneys should be bring with them original or
certified copies of the power of attorney under which they have been authorised to attend and vote at the General Meeting.

A representative of a company attending the meeting should bring to the General Meeting a letter or certificate evidencing their
appointment, unless previously given to the APN Share Registry. A form of certificate may be obtained from the APN Share Registry at
www.linkmarketservices.com.au or from Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000.

d) Voting by proxy

- APN Shareholders are entitled to appoint a proxy to attend the General Meeting and vote on their behalf. If a shareholder is entitled to
attend and cast two or more votes at the General Meeting, the shareholder may appoint two proxies and may specify the proportion
or the number of votes that the proxy may exercise. If no such proportion or number is specified, each proxy may exercise half of the
shareholder's votes. Fractions of votes will be disregarded.

- A proxy does not need to be a APN Shareholder.

- If a proxy is not directed how to vote on the Demerger Resolution or the Share Consolidation Resolution, the proxy may vote,
or abstain from voting, as that person thinks fit.

- Ifaproxy is instructed to abstain from voting on the Demerger Resolution or Share Consolidation Resolution, that person is directed
not to vote on the Shareholder's behalf on the Demerger Resolution or Share Consolidation Resolution and the shares the subject of the
proxy appointment will not be counted in determining the required majority.

- APN Shareholders who return their General Meeting Proxy Form with a direction how to vote but do not nominate the identity of their
proxy will be taken to have appointed the chairman of the General Meeting as their proxy to vote on their behalf. If a proxy form is
returned but the nominated proxy does not attend the General Meeting, the chairman of the General Meeting will act in place of the
nominated proxy and vote in accordance with any instructions. Proxy appointments in favour of the chairman of the General Meeting,
the company secretary or any other officer of APN will be used to support the Demerger Resolution or the Share Consolidation
Resolution.

- Completed proxy forms should be sent to the APN Share Registry:

- By hand-delivery to Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000 or by using the enclosed reply
paid pre-addressed envelope; or

- Byfaxto+6129287 0309.

To be effective, proxy forms must be received by no later than Sam, Tuesday, 14 June 2016 (AEST). Proxy forms received after this time
will be invalid.

- The General Meeting Proxy Form must be signed by the Shareholder or the Shareholder's attorney. Proxies given by corporations
must be executed in accordance with the Corporations Act. Where the appointment of a proxy is signed by the appointer’s attorney, a
certified copy of the power of attorney or the power itself must be received by 9.00am (AEST) on Tuesday, 14 June 2016. If sent by fax,
the power of attorney must be certified.

- Inthe case of joint APN Shareholders, the name of any one of the joint APN Shareholders may be shown on the General Meeting
Proxy Form and any one of the joint APN Shareholders may sign the General Meeting Proxy Form. If more than one of the joint APN
Shareholders are present personally or by duly authorised representative, proxy or attorney, only the vote of the holder whose name
appears first in the APN Share Register counts.
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e) Voting by Corporate Representative

- A Shareholder, or proxy, that is a corporation and entitled to attend and vote at the General Meeting may appoint an individual to act as
its corporate representative.

- Evidence of the appointment of a corporate representative must be in accordance with Section 250D of the Corporations Act 2001
(Cth) and be lodged with APN before the General Meeting or at the registration desk on the day of the General Meeting.

- Ifthe appointment of a corporate representative is signed under power of attorney, the power of attorney under which the appointment
is signed, or a certified copy of that power of attorney, must accompany the appointment unless the power of attorney has previously
been noted by APN's Share Registry.

f) Voting by Attorney

- A Shareholder entitled to attend and vote at the General Meeting is entitled to appoint an attorney to attend and vote at the General
Meeting on the Shareholder’s behalf.

- An attorney need not be a Shareholder of APN.

- The power of attorney appointing the attorney must be duly signed and specify the name of each of the Shareholder, APN and the
attorney, and also specify the meetings at which the appointment may be used. The appointment may be a standing one.

- To be effective, the power of attorney must also be returned in the same manner, and by the same time, as outlined above for
proxy forms.

EXPLANATORY NOTES
Resolution 1: Share Consolidation

The Share Consolidation Resolution is being put to the APN Shareholders to obtain approval to a consolidation of APN's share capital,

by converting every 7 APN Shares held into one APN Share with effect on and from 7:00pm on the Demerger Date, in accordance with
Section 254H of the Corporations Act. If this resolution is passed by the requisite majority and the consolidation becomes effective, it will
result in each APN Shareholder holding one APN Share for 7 APN Shares previously held.

If the Share Consolidation Resolution is passed by the requisite majority of APN Shareholders present and voting at the meeting (whether
in person or by proxy), it will not become effective until 7.00pm on Tuesday, 21 June 2016.

Each APN Director recommend that APN Shareholders vote in favour of the Share Consolidation Resolution and intends to
voteall APN Shares held or controlled by them in favour of the Share Consolidation Resolution.

Resolution 2: Demerger

The Demerger Resolution is being put to APN Shareholders at the General Meeting to obtain approval under Section 256C of the
Corporations Act to an equal capital reduction in APN's ordinary share capital, under Section 256B of the Corporations Act by the Capital
Reduction Aggregate Amount (as defined in the Explanatory Memorandum)..

The effect on APN and APN Shareholders if the Demerger Resolution is passed, together with all other factors that are material to the
making of a decision by APN Shareholders whether to approve the Demerger Resolution are set out in the Explanatory Memorandum (of
which this Notice of General Meeting forms part).

If the Demerger Resolution is passed by the required majority of APN Shareholders at the General Meeting, it will take effect on the
Demerger Date, provided all other conditions relating to the Demerger are satisfied (or waived).

The APN Directors are of the view that, taking into account all relevant matters, the Capital Reduction, which is to be effected as part of the
Demerger, is in the best interests of APN Shareholders as a whole, and will not materially prejudice APN's ability to pay its creditors.

Each APN Director recommends that APN Shareholders vote in favour of the Demerger Resolution and intends to vote all APN Shares
held or controlled by them in favour of the Demerger Resolution.
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LODGE YOUR VOTE

ONLINE
vote.linkmarketservices.com/APN

APN o

APN News & Media Limited
NEWS & MEDIA C/- Link Market Services Limited
PO Box 91976

APN NEWS & MEDIA LIMITED
ABN 95 008 637 643 Auckland 1142, New Zealand

BY FAX
=1 6493755990

BY HAND

Link Market Services Limited

Level 11, Deloitte House, 80 Queen Street
Auckland, New Zealand

5] ALL ENQUIRIES TO
= Telephone: 0800 729 276 /\

X99999999999
PROXY FORM

1/We being a member(s) of APN News & Media Limited (the Gompany or APN)‘and entitled to attend and votethereby appoint:

v/

APPOINT A PROXY
the Chair of the OR if you are NOT appointin

Meeting (mark box) your proxy, please write t
corporate you are appoi

Chair of the

the Meeting, as my/our proxy to act
been given and to the extent permitted
at 9:00am (AEST) on Thursday, 16 June
ales (the Meeting) and at any postponement

on my/our behalf (including to vote in accordance
by the law, as the proxy sees fit) at the Extraordi

or adjournment of the Meeting.
The Chair of the Meeting intends t i i item of business.

VOTING DIRECTIONS

For Against Abstain*

Memorandum), the Demerge
and payment of an in speci¢ distribution pursuant to and in accordance with section 256C(1) of the

to which the share capital of the Company will be reduced by the Capital

ate;to'be implemented in the manner more fully described in the Explanatory Memorandum
which accompanies and forms part of the Notice of General Meeting

@ *If you mark the Abstain box for a particular ltem, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your
votes will not be counted in computing the required majority on a poll.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED
Shareholder (Individual) Joint Shareholder 1 (Individual) Joint Shareholder 2 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

o™
o.
LLl
—
(7]

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the
power of attorney must have been previously noted by the Company’s share registry or a certified copy attached to this form. If executed by
a company, the form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

APN PRX1602N



HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS

This is your name and address as it appears on the Company’s share
register. If this information is incorrect, please make the correction on
the form. Shareholders sponsored by a broker should advise their broker
of any changes. Please note: you cannot change ownership of your
shares using this form.

APPOINTMENT OF PROXY

If you wish to appoint the Chair of the Meeting as your proxy, mark the
box in Step 1. If you wish to appoint someone other than the Chair of the ONLINE

Meeting as your proxy, please write the name of that individual or body vote.linkmarketservices.com/APN

corporate in Step 1. A proxy need not be a shareholder of the Company. Log in to Link’s website using your Common Shareholder

DEFAULT TO CHAIR OF THE MEETING Number (CSN) or Holder Number as shown on this Proxy From,

Any directed proxies that are not voted at the Meeting will default to the ang fy(ilur F;‘lr?ter Iden;ifi;;a’ltiodn NUPAERGIN). EEIBCt Voting”
Chair of the Meeting, who is required to vote those proxies as directed. ana follow the prompts to loage your proxy,vote.

Any undirectgd proxies. that de:fault to the .Chailr of the Meeting will be BY MOBILE DEVICE OR Code

voted according to the instructions set out in this Proxy Form. Lodge your proxy by séanning the QR

VOTES ON ITEMS OF BUSINESS — PROXY APPOINTMENT code a}djacent or enter_ the voting link
You may direct your proxy how to vote by placing a mark in one of the vote.linkmarketservices.com/APN
boxes opposite each item of business. All your shares will be voted in into your mobile device. Log in using
accordance with such a direction unless you indicate only a portion of your CSN/or Holder Ndmber, and your
voting rights are to be voted on any item by inserting the percentage or FIN and postcode foryour shareholding.
number of shares you wish to vote in the appropriate box or boxes. If you
do not mark any of the boxes on the items of business, your proxy may To scan the code you will need a QR code reader application
vote as he or she chooses. If you mark more than one box on an item your which can be downloadedfor free on your mobile device.

vote on that item will be invalid.

LODGEMENT OF A PROXY FORM

This Proxy Form (and any Power of Attorney under which it is signed)
must be received at an address given below by 9:00am (AEST) on
Tuesday, 14 June 2016, being not later than 48 hours before the
commencement of the Meeting. Any Proxy Form received after that
time will not be valid for the scheduled Meeting.

Proxy Forms may be lodged using the reply paid envelope or:

BY‘MAIL

APPOINTMENT OF A SECOND PROXY APN New$:& Media Rimited
You are entitled to appoint up to two persons as proxies to attend.the €/- Link Market Services Limited
Meeting and vote on a poll. If you wish to appoint a second proxy, an PO Box 91976
additional Proxy Form may be obtained by telephoning the Company’s Auckland 1142, New Zealand
share registry or you may copy this form and return them both together.

) =] BY FAX
To appoint a second proxy you must: = %64 9 375 5990

(@) on each of the first Proxy Form and the secondsProxy Form state the
percentage of your voting rights or number of$hares applicable to that n BY HAND

form. If the appointments do not specify the percentage or number of delivering it to Link Market Services Limited*
votes that each proxy may exercise, each proxy may exercise halfyour Level 11, Deloitte House
votes. Fractions of votes will be disregarded; and 80 Queen Street Auckland, New Zealand
(b) return both forms together.
SIGNING INSTRUCTIONS * During business hours (Monday to Friday, 9:00am—5:00pm (AEST))

You must sign this form as follows in the spaces provided:
Individual: where the’holding isdn one name, the holder must signs

Joint Holding: where the holding is«in more than one name, either
shareholder may sign.

Power of Attorney: to sign under Powerof Attorney, youmust lodge the
Powers0f Attorney with the Company’s share registfy. If you have not
previgusly lodged this document for notation, please attach a certified
photocopy of the Power of Attorney to this form when you return it.

Companies: where the company has a Solé Director who is also the Sole
Company Secretary, this form must be signed by that person. If the
company (pursuant to section 204Afof the Corporations Act 2007) does
not have a Company, Secretaryg”a Sole Director can also sign alone.
Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please indicate the office held by signing
in the appropriate place.

CORPORATE REPRESENTATIVES

If arepresentative of a corporation is to attend the Meeting the appropriate
“Certificate of Appointment of Corporate Representative” should be
produced prior to admission in accordance with the Notice of Meeting.
A form of the certificate may be obtained from the Company’s share
registry or online at www.linkmarketservices.com.au.

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE EXTRAORDINARY GENERAL MEETING, PLEASE BRING THIS PROXY FORM WITH YOU.
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.



