


Directors of the Company

Short-Term Post-Employment Share-Based
2009 Benefits Benefits Payment
Cash Salary Cash Bonus Motor DIP Shares Other
and Fees Payable Vehicle Other Superannuation Purchased Shares Total
Name $ $ $
JJ Cowin 83,000 - - - 2,970 - - 85,970
PV Gleeson - - - - 85,970 - - 85,970
JB Studdy 80,000 - - - - - - 80,000
PD Viner 75,000 - - - - - - 75,000
TC Strike 80,000 - - - - - - 80,000
LJ Asper 78,000 - - - - - - 78,000
Total 396,000 - - - 88,940 - - 484,940
Other Key Management Personnel of the Consolidated Entity
Short-Term Post-Employment Share-Based
2009 Benefits Benefits Payment
Cash Salary Cash Bonus Motor DIP Shares Other
and Fees Payable' Vehicle Other Superannuation  Purchased ' Shares Total
Name $ $ $ $ $ $
G Blackley? 1,141,136 - - - 13,864 346,500 - 1,501,500
Chief Executive Officer —
Television
D Mott® 728,636 - - 5,607 13,864 154,001 - 902,108
Chief Programming Officer
K Kingston?® 593,548 - - 5,807 42,285 133,000 - 774,640
Chief Operating Officer
G Thorley® 695,242 - 65,000 - 13,864 - - 774,106
Chief Executive Officer —
Eye Group
J Kelly® 543,403 - 12,213 5,607 45,833 121,276 - 728,332
Group Chief
Financial Officer
S Partington 321,472 - 30,642 5,607 38,818 78,748 - 475,287
Company Secretary and
Group General Counsel
Total 4,023,437 - 107,855 22,628 168,528 833,525 - 5,155,973

" Cash bonuses payable and DIP shares purchased are in respect of the financial year ended 31 August 2009.

2 DIP shares are purchased in accordance with the Ten Deferred Incentive Plan, details set out above.

The accounting impact recognised in the Income Statement for the financial year ended 31 August 2009 in relation to DIP shares purchased in current and prior years were as follows:
Mr G Blackley $458,490; Mr D Mott $216,121; Mr K Kingston $191,670; Mr G Thorley $145,972; Mr J Kelly $176,666; Mr S Partington $109,991. These amounts were calculated

in line with AASB 2 Share-Based Payment.

3 Denotes one of the five highest paid executives (other than the Executive Director) of the consolidated entity, as required to be disclosed under the Corporations Act 2001.

There are no executives in the parent entity.
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Executive Director of the Company

Short-Term Post-Employment Share-Based
20082 Benefits Benefits Payment
Cash Salary Cash Bonus Motor DIP Shares Other
and Fees Payable? Vehicle Other Superannuation  Purchased'? Shares Total
Name
NG Falloon 2,170,768 655,200 - - 13,232 1,350,000 - 4,189,200

"DIP shares are purchased in accordance with the Ten Deferred Incentive Plan, details set out above.
The accounting impact recognised in the Income Statement for the financial year ended 31 August 2008 in relation to DIP shares purchased in current and prior years was $1,392,188.
This amount was calculated in line with AASB 2 Share-Based Payment.

2The 2008 comparative table has been restated to reflect the cash bonus payable and the DIP shares purchased in respect of the financial year ended 31 August 2008.

Directors of the Company

Short-Term Post-Employment Share-Based
2008 Benefits Benefits Payment
Cash Salary Cash Bonus Motor DIP Shares Other

and Fees Payable Vehicle Other Superannuation Purchased Shares Total
Name $ $ $ $ $ $ $ $
JJ Cowin 85,026 - - - 986 - - 86,012
LS Freedman 12,452 - - - 441 - - 12,893
PV Gleeson - - - - 83,922 - - 83,922
PPA Harris 12,076 - - - 407 - - 12,483
IYL Lee 12,5628 - - - 448 - - 12,976
GH Levy 12,076 - - - 407 - - 12,483
R Magid 11,322 - - - 339 - - 11,661
BM Sherman 11,322 - - - 339 - - 11,661
JB Studdy 79,366 - - - - - - 79,366
PD Viner 75,114 - - - - - - 75,114
TC Strike 71,475 - - - - - - 71,475
LJ Asper 70,110 - - - - - - 70,110
Total 452,867 - - - 87,289 - - 540,156
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Other Key Management Personnel of the Consolidated Entity

Short-Term Post-Employment Share-Based
20082 Benefits Benefits Payment
Cash Salary Cash Bonus Motor DIP Shares Other
and Fees Payable? Vehicle Other Superannuation Purchased ' Shares Total
Name $ $ $ $ $ $ $ $
G Blackley 1,100,897 178,671 - - 38,546 550,000 - 1,868,114
Chief Executive Officer - Television
G Thorley 666,102 105,560 65,000 - 13,232 226,200 - 1,076,094
Chief Executive Officer — Eye Group
D Mott 686,768 100,945 - 5,607 13,232 213,000 - 1,019,552
Chief Programming Officer
K Kingston 537,331 107,038 - 5,607 41,653 214,200 - 905,829
Chief Operating Officer
J Kelly 492,913 98,943 25,420 5,069 50,000 184,500 - 856,845
Group Chief Financial Officer
S Partington 304,166 1,288 30,642 4,374 87,372 112,500 10,000 550,342
Company Secretary and Group
General Counsel
Total 3,788,177 592,445 121,062 20,657 244,035 1,500,400 10,000 6,276,776

" DIP shares are purchased in accordance with the Ten Deferred Incentive Plan, details set out above. The accounting impact recognised in the Income Statement for the financial year
ended 31 August 2008 in relation to DIP shares purchased in current and prior years were as follows: Mr G Blackley $277,600; Mr G Thorley $207,040, Mr D Mott $192,558; Mr K
Kingston $151,453; Mr J Kelly $152,230; Mr S Partington $94,004. These amounts were calculated in line with AASB 2 Share-Based Payment.

2 The 2008 comparative table has been restated to reflect the cash bonus payable and the DIP shares purchased in respect of the financial year ended 31 August 2008.

The proportion of incentives that were payable, vested and forfeited are as follows:

Short-Term Incentives DIP Shares
Payable Forfeited Year Vested Forfeited Minimum Maximum
Name % % Granted % % Vaéue Value
Executive Director of the Company
NG Falloon | 0% 100% | 2009 100% - - -
Other Key Management Personnel of the Consolidated Entity
G Blackley 0% 100% 2009 0% - Nil 346,500
2008 25% - Nil 412,500
2007 50% - Nil 126,000
2006 75% - Nil 84,250
G Thorley 0% 100% 2009 0% - Nil 0
2008 25% - Nil 169,650
2007 50% - Nil 126,875
2006 75% - Nil 40,625
D Mott 0% 100% 2009 0% - Nil 154,001
2008 25% - Nil 159,750
2007 50% - Nil 112,395
2006 75% - Nil 40,750
K Kingston 0% 100% 2009 0% - Nil 133,000
2008 25% - Nil 160,650
2007 50% - Nil 85,688
2006 75% - Nil 31,750
J Kelly 0% 100% 2009 0% - Nil 121,276
2008 25% - Nil 138,375
2007 50% - Nil 96,969
2006 75% - Nil 26,250
S Partington 0% 100% 2009 0% - Nil 78,748
2008 25% - Nil 84,375
2007 50% - Nil 57,390
2006 75% - Nil 17,500

The shares granted under the DIP plan vest equally each year over four years. No amount of the unvested portion will vest if the
service conditions are not satisfied, hence the minimum value of the shares yet to vest is nil. The maximum value of the shares yet
to vest represents the grant fair value at the time of purchase.
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Details of DIP shares provided as remuneration are set out below:

Number of DIP Shares Number of DIP Shares
granted during the year vested during the year
2009* 20088 2009 2008

Executive Director of the Company
NG Falloon 1,946,332 523,536 1,946,332 523,536
Other Key Management Personnel of the Consolidated Entity
G Blackley 809,114 85,557 187,573 68,197
D Mott 330,463 76,319 89,638 48,106
K Kingston 313,432 58,184 80,965 37,497
G Thorley 209,648 86,151 95,119 51,397
J Kelly 275,775 65,844 72,793 35,746
S Partington 172,304 38,969 44,240 21,412

A: The number of shares granted during the year includes purchases made in June 2009 (which related to the year ended 31 August 2009) and in February 2009

(which related to the year ended 31 August 2008).

8: The number of shares granted during the year includes purchases made in December 2007 (which related to the year ended 31 August 2007).

SERVICE AGREEMENTS

Remuneration and other terms of
employment for the Executive Director
and the Key Management Personnel

of the consolidated entity receiving the
highest emoluments are formalised

in service agreements. Each of these
agreements provide for the provision

of short-term performance-related
incentives, other benefits including car
leases and participation when eligible, in
the Ten Deferred Incentive Plan. Major
provisions of the agreements relating to
remuneration are set out below.

The Short Term Incentive Scheme

was suspended for the 2008/09 financial
year due to the abnormal market
conditions brought about by the global
financial crisis and no payments were
made to participants. The scheme will be
reinstated for the 2009/10 financial year.
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Nicholas Falloon,
Executive Chairman

Variation Agreement — Initial term of
12 months commencing 1 September
2008, thereafter continuing until
terminated by notice.

* Effective 1 September 2008, fixed
remuneration of $1,135,680 inclusive of
superannuation, to be reviewed annually
by the Remuneration Committee and
increased by an amount not less than
any rise in the annual CPI during the
relevant period.

* A three-month notice period exists
for Mr Falloon and the employer
which may be given no earlier than
31 May 2009.

* A short-term incentive (STI) of up to
75 per cent of current fixed remuneration
may be paid against a set of targets
and objectives heavily weighted to the
financial performance of the Group.
These targets also include corporate
development, capital return and
external influence.

* Deferred Incentive of up to $750,000

to be used to acquire shares in the
Company.

* Payment of termination benefit on early
termination by the employer, other than
for gross misconduct, is based on fixed
remuneration plus pro-rated short and
deferred incentive payments.

* Termination benefit for resignation,
immediate termination by the company
for cause or breach of contract is
restricted to fixed remuneration and
leave unpaid at the date of termination.

* One month’s notice of termination may
be given by Mr Falloon within 90 days
after there is any diminution in the nature
of the duties or responsibilities to be
performed by him which results from a
change in control. A payment equal to
12 months’ fixed remuneration together
with short-term and deferred incentive
payments is required to be paid to Mr
Falloon in such circumstances.

Variation Agreement — Commencing
24 September 20009.

* A 12-month notice period exists
for Mr Falloon and the employer if
either party wishes to terminate the
employment arrangements on a
‘without cause’ basis.



* Deferred Incentive of $750,000 to be
used to acquire shares in the Company
as soon as reasonably practicable after
date of Variation Agreement.

* All other existing employment
arrangements otherwise remain unaltered.

Grant Blackley,
Chief Executive Officer — Television

Term of agreement — four years
commencing 1 September 2007.

» Effective 1 September 2007 fixed
remuneration salary, inclusive of
superannuation is $1,100,000 increasing
to $1,155,000 on 1 September 2008, to
be reviewed annually by the Executive
Chairperson of the board of directors of
The Ten Group Pty Limited (currently Mr
Falloon), and increased by an amount
not less than any rise in the CPI.

Fixed remuneration will be reviewed each
year with effect from 1 September 2008.

For the financial year commencing from

1 September 2008 short-term incentives
are available under a short-term incentive
scheme equivalent to 50 per cent of
fixed remuneration on achievement

of agreed STl targets. These targets

are heavily weighted to the financial
performance of Network Ten and also
include cost management, corporate
and leadership objectives.

Deferred incentives of up to 50 per cent
of fixed remuneration are available
through participation in the Ten Deferred
Incentive Plan, subject to Mr Blackley
satisfying individual and corporate
performance criteria.

Payment of termination benefit on early
termination by the employer, other
than for gross misconduct, prior to

1 September 2008 shall be 18 months’
fixed remuneration to the employee or
on or after 1 September 2008 shalll

be 12 months’ fixed remuneration to
the employee.

In addition, 100 per cent of the eligible
STl is paid on a pro-rated period
remaining in the financial year, such
pro rata amount being calculated
using the percentage of the maximum
short-term incentive payment achieved
in the previous financial year.

* Deferred incentives allocated but not
vested will be additionally delivered.

* Immediate termination by the company
for cause or breach of contract is
restricted to fixed remuneration, any
STl amount due and payable and leave
unpaid at the date of termination.

* Six months’ notice of termination may
be given by Mr Blackley no earlier
than six months prior to the expiration
of the contract. A payment of fixed
remuneration to date of termination
and short term incentive payments is
required to be paid to Mr Blackley in
such circumstances.

Gerry Thorley,
Chief Executive Officer — Eye Group

Term of agreement — commencing
1 January 2007.

» Effective 1 January 2007 fixed
remuneration, inclusive of superannuation
is $725,000 increasing to $754,000 on
1 January 2008 and $784,160 on
1 January 2009 and by no less than
4 per cent annually.

* Short-term incentives are available under
a short-term incentive scheme equivalent
to 35 per cent of fixed remuneration
on achievement of specific ST targets
weighted heavily to the financial
performance of the Group and are also
inclusive of leadership and corporate
development objectives.

* Deferred incentives equivalent to
20 per cent of fixed remuneration are
available through participation in the
Ten Deferred Incentive Plan.

* Eye Group may terminate the contract at
any time by providing 12 months’ fixed
remuneration.

* Immediate termination by Eye Group for
cause or breach of contract is restricted
to fixed remuneration and leave unpaid
at the date of termination.

* 21 days’ notice may be given by the
employee if there is a substantive
change to his role.

* A payment equivalent to 12 months’
fixed remuneration must be paid if
there is a substantive change in his
role leading to termination.

 Six months’ notice of termination may be
given by Mr Thorley on or after the fourth
anniversary of the commencement date.

David Mott,
Chief Programming Officer

Term of agreement — four years
commencing 1 January 2006.

* Fixed remuneration, inclusive of
superannuation, for the year ended
31 December 2006 of $650,000,
increasing to $680,000 on 1 January
2007, $710,000 on 1 January 2008 and
$740,000 on 1 January 2009.

* A sign on bonus of $200,000 was
payable upon commencement of
this agreement.

* Short-term incentives are available under
a short term incentive scheme equivalent
to 25 per cent of fixed remuneration
on achievement of specific ST targets.
These targets include EBIT performance,
ratings, program development, multi-
channelling and leadership objectives.

* Deferred incentives are available
through participation in the Ten Deferred
Incentive Plan.

* Immediate termination by the company
for cause or breach of contract is
restricted to fixed remuneration and
leave unpaid at the date of termination.

Term of agreement — four years
commencing 1 April 2009.

* Fixed remuneration, inclusive of
superannuation, for the year ended
31 March 2010 of $770,000, increasing
by a minimum of 4 per cent on 1 January
2010 and 1 January 2011.

* Short-term incentives are available under
a short term incentive scheme equivalent
to 25 per cent of fixed remuneration
on achievement of specific ST targets.
These targets include EBIT performance,
ratings, program development, multi
channelling and leadership objectives.

* Deferred incentives are available
through participation in the Ten Deferred
Incentive Plan.

* Immediate termination for cause or
breach of contract is restricted to fixed
remuneration and leave unpaid at the
date of termination.
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Kerry Kingston,

Chief Operating Officer

Term of agreement — three years
commencing 1 July 2008.

* Fixed remuneration, inclusive of
superannuation, for the year ended
30 June 2009 of $630,000, increasing
to $665,000 on 1 July 2009 and
$700,000 on 1 July 2010.

* Short-term incentives are available under
a short-term incentive scheme equivalent
to 25 per cent of fixed remuneration
on achievement of specific STl targets.
These targets include EBIT performance,
management of the provision of
broadcast infrastructure for ONE and
content management, cost control and
leadership objectives.

¢ Deferred incentives are available
through participation in the Ten
Deferred Incentive Plan.

* Immediate termination by the company
for cause or breach of contract is
restricted to fixed remuneration and
leave unpaid at the date of termination.

John Kelly,
Chief Financial Officer

Term of agreement — four years
commencing 1 January 2007.

* Fixed remuneration, inclusive of
superannuation, for the year ended
31 December 2007 of $550,000,
increasing to $577,500 on 1 January
2008, $606,375 on 1 January 2009
and no less than 5 per cent on
1 January 2010.

* Short-term incentives are available under
a short-term incentive scheme equivalent
to 25 per cent of fixed remuneration
on achievement of specific STl targets.
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These targets include EBIT performance,
commercial and strategic management,
maximisation of the Company’s

assets and leadership objectives.

* Pro rata short-term incentive
payment payable at end of contract
based on completed calendar months
in fiscal year.

* Deferred incentives are available
through participation in the Ten
Deferred Incentive Plan.

* Immediate termination for cause or
breach of contract is restricted to fixed
remuneration and leave unpaid at the
date of termination.

Stephen Partington,
Group General Counsel
and Company Secretary

Term of agreement — three years
commencing 1 October 2007.

* Fixed remuneration, inclusive of
superannuation, for the year ended
30 September 2008 of $375,000,
increasing to $393,750 for the year
ending 30 September 2009 with an
increase of no less than the greater of
4 per cent or CPI for the year ended
30 September 2010.

* Short-term incentives are available
under a short-term incentive scheme
equivalent to 25 per cent of base
salary on achievement of specific STI
targets. These targets include EBIT
performance, ensuring Network Ten'’s
legal compliance, maximisation of
internal and external legal services
to Network Ten and Eye Group and
leadership objectives.

* Deferred incentives are available
through participation in the Ten
Deferred Incentive Plan.

NON-AUDIT SERVICES

The Company may decide to employ the
auditor on assignments additional to their
statutory audit duties where the auditor’s
expertise and experience with the
Company and/or the consolidated entity
are important.

Details of the amounts paid or payable to
the auditor (PricewaterhouseCoopers) for
audit and non-audit services provided
during the year are set out below.

The Board of Directors has considered
the position and, in accordance with the
advice received from the Audit Committee,
is satisfied that the provision of the non-
audit services is compatible with the
general standard of independence for
auditors imposed by the Corporations
Act 2001. The Directors are satisfied
that the provision of non-audit services
by the auditor, as set out below, did not
compromise the auditor independence
requirements of the Corporations Act
2001 for the following reasons:

* All non-audit services have been
reviewed by the Audit Committee
to ensure they do not impact the
impartiality and objectivity of the auditor

* None of the services undermine the
general principles relating to auditor
independence as set out in APES
110 Code of Ethics for Professional
Accountants.

During the year the following fees were
paid or payable for services provided by
the auditor of the Company, its related
practices and non-related audit firms:



Consolidated

2009 2008

$°000 $°000

(a) PricewaterhouseCoopers Australia
Audit and other assurance services

Audit and review of financial reports and other audit work under the 626 580

Corporations Act 2001

Other audit related services 100 211
Taxation Services

Tax compliance services 537 594
Other services

Advisory services 14 36
Total remuneration of PricewaterhouseCoopers Australia 1,277 1,421
(b) Related practices of PricewaterhouseCoopers Australia
Audit and other assurance services

Audit and review of financial reports 96 99

Other audit related services 21 -
Other services

Advisory services 22 -

Taxation services 112 115
Total remuneration of related practices of PricewaterhouseCoopers Australia 251 214
(c) Non PricewaterhouseCoopers audit firms
Taxation Services

Tax compliance services 21 -
Total remuneration of non PricewaterhouseCoopers audit firms 21 -
Total auditors’ remuneration 1,549 1,635

AUDITOR

PricewaterhouseCoopers continues in
office in accordance with section 327
of the Corporations Act 2001.

AUDITOR’S INDEPENDENCE
DECLARATION

A copy of the auditor’s independence
declaration as required under section
307C of the Corporations Act 2001 is set
out on page 45.

CONTRACTS WITH DIRECTORS

During the financial year, Competitive
Foods Australia Limited entered into
agreements in respect of the purchase of
television airtime (through an advertising
agency) from a controlled entity on normal
commercial terms and conditions. Mr

JJ Cowin, a Director of the Company,

is Chairman of, and has a substantial
interest in, Competitive Foods Australia
Limited. The value of such transactions,
which are at arm’s-length, is not material
to the consolidated entity.
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INSURANCE OF OFFICERS

During the financial year, the Company
arranged for directors and officers
liability insurance cover for officers of
the Company and related parties. An
insurance premium was paid in relation
thereto. The officers of the Company
covered by this insurance includes all
Directors and all employees in positions
of responsibility.

The Directors have not included details
of the nature of the liabilities covered
or the amount of the premium paid

in respect of the directors’ and
officers’ insurance contracts as such
disclosure is prohibited under the
terms of the contract.
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INDEMNIFICATION
OF OFFICERS

The Company has entered into deeds to
indemnify each Director of the Company
in accordance with the approval given

at the Annual General Meeting of the
Company held on 7 December 1999.

In broad terms, the deeds of indemnity
entrench a Director’s rights to:

* access the books and records of the
Company which relate to the period
the Director acted as a Director of
the Company;

* be indemnified by the Company to
the maximum extent permitted by law;
and

* require the Company to take out an
appropriate directors’ and officers’
insurance policy to protect the Director
from liability (to the maximum extent
permitted by law).

Separately, a deed of indemnity has been
provided by The Ten Group Pty Limited
to Directors and officers of that company
and its controlled entities.

Additionally, separate deeds of indemnity
cover other executives of controlled
entities who have been requested to

act as directors on the boards of other
companies in which the Group holds

an interest.

No liability has arisen under these
indemnities at the date of this report.
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ENVIRONMENTAL REGULATIONS

The consolidated entity is not subject
to significant environmental regulations,
with the exception that a controlled
entity holds environmental licences for
its manufacturing site in Victoria. The
licences require discharge to air and
water to be below specified levels.
These requirements arise under the
Environmental Protection Authorities
Regulations.

The Directors are not aware of any
breaches to environmental regulations and
are not aware of any infringement notices
being issued.

ROUNDING OF AMOUNTS TO
NEAREST THOUSAND DOLLARS

The Company is of a kind referred to

in Class Order 98/100, issued by the
Australian Securities and Investments
Commission, relating to the ‘rounding
off” of amounts in the directors report.
Amounts in the Directors’ Report have
been rounded off in accordance with
that Class Order to the nearest thousand
dollars, or in certain cases, to the
nearest dollar.

Signed in Sydney on 22 October 2009
in accordance with a resolution of the
Directors.

12"

NG Falloon
Chairman



AUDITOR’S INDEPENDENCE

DECLARATION

As lead auditor for the audit of Ten Network Holdings Limited for the year
ended 31 August 2009, | declare that to the best of my knowledge and belief,
there have been:

a) no contraventions of the auditor independence requirements of the
Corporations Act 2001 in relation to the audit; and

b) no contraventions of any applicable code of professional conduct in relation
to the audit.

This declaration is in respect of Ten Network Holdings Limited and the entities it
controlled during the period.

DS Wiadrowski Sydney
Partner 22 October 2009
PricewaterhouseCoopers

Liability limited by a scheme approved under Professional Standards Legislation
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