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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme

ACN/ARSN

PIPE Networks Limited (PIPE)

099 104 122

1. Details of substantial holder (1)

Name

ACN/ARSN (if applicable)

TPG Telecom Limited (TPG), its controlied entities listed in part 1 of annexure A (TPG's Controlled Entities) and the
persons listed in part 2 of Annexure A {TPG's Major Shareholders)

093 058 0689 (in respect of TPG) and see Annexure A (in respect of the other entities)

There was a change in the interests of the

substantial holder on

The previous notice was given to the company on

The previous notice was dated

17/03/2010
11/11/2009
11/11/2009

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a
relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

Previous notice

Present notice

Class of securities (4)

Person’s votes

Voting power (5)

Person's votes

Voting power (5)

Ordinary shares

11,751,876

19.90%

59,221,171

100.00%

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company or
scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

. . Class and
Date of ;?;ig’;t“{:gg st Nature of gcisgz'?: ;Zigj,[?o n number of Person's votes
change change (6) securities affected
changed to change (7) affected
Relevant interest
under s608(8)
following Gourt
approval of the
, . [scheme of .
17/03/2010 TPG and TPG's Major arrangement between|$6.30 per share? 56,421,171 ordinary 56,421,171
Shareholders ; shares
PIPE and its
shareholders (other
than TPG) (a copy of
which is attached in
Annexure B)’
4. Present relevant interests
Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:
Holder of Registered Person entitled Nature of Class and
relevant holder of to be registered relevant number of Person's votes
interest securities as holder (8) interest (6) securities
Registered holder of PIPE
TPG and TPG's shares following their issue .
Major TPG Not applicable under a share subscription iﬁaaeg'sooa ordinary 2,800,000
Shareholders agreement dated 4 November
2009 between TPG and PIPE
Relevant interest under s608(8)
TPG and TPG's following Court approval of the . .
Major gihﬁfg\:r??gggldem TPG scheme of arrangement 25;‘:’,2;’171 ordinary 56,421,171
Shareholders between PIPE and its
shareholders (other than TPG)®

' For the purposes of 5608(8), the relevant interests referred to in this item 3 are based on the scheme of arrangement as well as the merger implementation agreement
beiwzen TPG and PIPE dated 11 November 2009 (a copy of which is attachad in Annexura C) and the deed poll dated 2 February 2019 (a copy of which is attached in

Annexure D).

2 Under the scheme of arrangement between PIPE and its shareholders (other than TPG), TPG is required to pay $6.30 per PIPE share on the implementation of the scheme.
3 PIPE is an associate of TPG. To the extent that PIPE has a relevant interest in its own shares, TPG has {and TPG's Major Shareholders have) a relevant interest in those
shares by virtue of s608(3). TPG and TPG's Major Shareholders aiso have a relevant interest under s608(1)(c) in 4,475,938 ordinary shares in PIPE held by Bevan Slattery
and 4,475,938 ordinary shares in PIPE held by Stephen Baxter (together representing 8,951,876 votes) by having power to control the exercise of a power to dispose of those
shares under an option deed dated 11 November 2008 between TPG, Bevan Siattery and Stephen Baxter. The shares the subject of the aforementioned relevant interests

(ie. of PIPE, Bevan Slattery and Stephen Baxter) are already covered in this section 4 by virtue of the scheme of arrangement.
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6. Addresses :
The addresses of persons named In this form are as follows:

n

@
@
4
6

{6}

®

©

Changes in association
The persons who have become assoclates (2) of, ceased to be assoclates of, or have changsd the nature of their association (9) with, the substantial halder in
relation to voting Interests In the company or schems are as follows:

Name and ACN/ARBN  {f
applicable)
Not applicable

Nature of assoclation

Name Address
TPG 65 Waterloo Road, North Ryde NSW 2113
TPG's Controlled Entitles See Annexure A
TPQ's Major Sharaholders See Annexure A

printname STEPHEN BANFIELD capaclly  Company Secratary

. [l
sign here ﬁ:l date 19/03/2010

DIRECTIONS

If there are a number of substantial holders with similar or related relavant interests (ag. a corporation and its related corporations, or the manager and
trustoe of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially simitar,
they may ba raferred to throughout the form as a spacifically named group if the membership of each group, with the names and addresses of members
is cleatly set aut in paragraph 6 of tha form.

See the definition of “assoclate” in sectic.:n 9 of the Corporations Act 2001.

See the definition of “relevant interest” in sections 808 and 671B(7) of the Corporations Act 2001,
The voting shares of a company constilute one class unless divided into separate classes.

The person's voles divided by the tolal votes in the body corporate or scheme multiplied by 100,

Include details of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest accurred. If subsection 871B(4) applies, & copy,
of any dooument selting aut the terms of any relevant agreement, and a stalement by the persan giving full and accurate detalls of any contract,
scheme or arrangement, must accompany this form, together with a wrilten statement carlifying this cantract, scheme or arrangement; and

() any qualification of the power of a person ta exercise, control the exercise of, or influence the exerclse of, the vating powers or disposal of the
securities to which the relevant interest ralates {Indicating clearly the paricular securities to which the qualification appllies).

See the definition of "relevant agreement” in section 9 of the Comporations Act 2001.

Datalls of the conslderation must include any and all benefits, money and other, that any parson from whom a relevant interest was acquired has, or may,
become entitisd 1o recalve in relation 1o 1hal acgulsition. Datalls must be Included even If the benefit is conditiona! on the happening or not of &
contingency. Detalls must be Included on any benefit paid on behalf of the substantlal holder or Its associate In relation to the acquisitions, even if thay
are hot pald directly to the person from whom the relevant interest was acquired.

Ii the substantlal holder Is unable to determine the identity of the person {ag. if the relevant interest arlses because of an option) write "unknown™,

Giva detalls, if appropriate, of the present assoclatlon and any change in that assoclation since the last substantial holding notice.

ME_85240737_1 (W2003)



PIPE NETWORKS LIMITED ACN 099 104 122

This is Annexure A of 2 pages referred to in Form 604 - Notice of change of interests of substantial holder

Signature

print name STEPHEN BANFIELD capaclty  Company Secrelary

sign here Sy date 19/03/2010

Part 1~ TPG's Controlied Entlitles

The following entities have a substantial holding under section 6718(1) of the Corporations Act because each is an associale of TPG under sacllon 12(2)(a) of the
Corporations Act.

ABN/ACN/ Company

- Name _ Address

Soul Patfinson Telecommunications Pty 79 401 726 192 65 Waterloo Road, North Ryde NSW 2113

Limited

SPT Telecommunications Pty Limited 87098 173 770 65 Waterloo Road, North Ryde NSW 2113
Koosee Pty Limited 15 G00 471 161 65 Waterloo Road, North Ryde NSW 2113
Koose Communications Ply Limited 71 001 341 331 65 Waterloo Road, North Ryde NSW 2113
Kooee Mobile Pty Limited 25110 816 524 65 Waterloa Road, North Ryde NSW 2113
Soul Communications Ply Limited 98 085 089 970 ' 65 Waterloo Road, North Ryde NSW 2113
Soul Contracts Pty Limited 110 992 446 - 65 Waterloo Road, North Ryde NSW 2113
Digiplus Investments Pty Limited 112949774 65 Waterloo Road, North Ryde NSW 2113
Diglplus Holdings Pty Limited 098 103 872 65 Waterloo Road, North Ryde NSW 2113
Digiplus Pty Limited 077 535 605 65 Waterloo Road, North Ryds NSW 2113
Digiplus Contracts Pty Limited 098 400 090 ‘ 65 Waterloo Read, North Ryde NSW 2113
Blus Call Pty Limited ' 102 830 464 65 Waterioo Road, North Ryde NSW 211 3‘
SPTCom Py Limited 75 111 578 897 65 Waterloo Foad, North Ryde NSW 2113
TPG Holdings Pty Ltd 31003 328 103 65 Waterloo Road, North Ryde NSW 2113
TPG internet Ply Ltd 15 068 383 737 65 Waterloo Road, North Ryde NSW 2113 N
Value Added Network Pty Ltd 98 056 411 888 65 Waterloo Foad, North Ryde NSW 2113
TPG Ressarch Pty Lid 49 008 564 547 65 Waterloo Road, North Ryde NSW 2113
TPG Network Pty Ltd 85 003 064 328 65 Waterloo Road, North Ryde NSW 2113
TPG Broadband Ply Lid 18 087 533 328 65 Waterloo Road, North Ryde NSW 2118
QOrchid Human Resources Ply Lid 18 122 430 077 65 Waterloo Road, North Ryde NSW 2113
Charlot Pty Limited 31 088 377 860 65 Waterloo Road, North Ryde NSW 2113
Codex Limited 891326 Level 5, 55-65 Shortlands Street, Auckland
Digiplus Limited 952027 Level 5, 55-65 Shortlands Straat, Auckland
TPG (N2) Ply Ld 708826 Unit 17, 24 Allright Place, Mt Wellington, Auckland

Orchid Cybertech Services Inc

{Philippines} - Philippines
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Part 2 - TPG's Major Shareholders

The following persons have a relevant interest under section 608(3)(a) of the Corporations Act (because they have voting power in TPG of more than 20%).

X‘{;’;g‘ggm H Soul Pattinson and Company 44 4 go2 728 Level 1, 160 Pitt Street Mall, SYDNEY NSW 2000

David Teoh N/A 65 Waterloo Road, North Ryde NSW 2113

Vicky Teoh ' N/A 65 Waterloo Road, North Ryde NSW 2113

ME_85249737_1 (W2003)




PIPE NETWORKS LIMITED ACN 099 104 122

This is Annexure B of 7 pages referred to in Form 604 - Notice of change of interests of substantial holder

| HEREBY CERTIFY THAT THE COPY OF THE SCHEME OF ARRANGEMENT INCLUDED IN THIS ANNEXURE B IS A TRUE
COPY OF THAT DOCUMENT. -

Signature

ptint name STEPHEN BANFIELD capacity  Company Secretary
4

slan here @:‘M{d : date 19/03/2010
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SOtteme of Arrangement

Pursuant to section 417 of the cnrpnrations Ast
Between

PIPE Networks Limited ABN 21 099 104 122 (PIPE) and
The holders of fully paid ordinary shares in PIPE (other than TPE)

1. Definitions and interpretation

1.1 Defined torms
The following deﬂnltlons apply unless the context requires otherwlse.

Aggrepate Scheme Consideration means the aggregate of all Scheme Consideration payable o Scheme Partlclpants under -
this theme . . . . .
N !

ASIC means the Aueirallan Sacurites and Investments Commitaston.
~ ASK means ASX Liniited ABN 98 008 624 691 o, as the context requlres, the fmancla! market conducted by it,

ASX Listing Rules means the offfclal llstlng rifes of ASX.

Business Day means & day that ls not a Saturday, Sunday, bank hollday or public hohday In New South Wales of Queensland,
Australia,

CHESS means the Clearing House 'Electronfc S&breglster System for the electronic transfer of PI PE Shatss and other financlal
‘produicts. operated by ASX Settlement and Transfer Corporation Py Lid ABN 49 008 504 532,

Condituons Precedent means the cdndlﬁons precedent set out in ctause B.1 of the Merger Irplerentation Agreement.,

Constitutioh means the constltution of PIPE (as amended from Hme to time),

Control has the meaning glven,!n section S0AA of the Corporations Act. B :
T ' : §

Corpotations Act means the Corporations Ack 2001 (Cth). . : : :

. Court ‘means the Supteme Court of Queensland,

Court Appro\:al Date means the fltst day on which an application made to the Court for an order pursuant fo section 41 14
of the Corporations Act approving this Scheme Is heard or, If the application is adjourned or subjec’c to appeal for any reason,
the first dlay on which the adjouned or appealed application is heard.

Court Ovder means the order of the Court approving this Scheme under section 411(4)(b) of the Corporations Act

Deed Poll means the deed poll dated 2 February 2010 executed by TPG in favour of the Seheme Participants.

Effective means, when used In relatlon to this Scheme, the Court Order coming info effect putsuapt to section 41 1( 10)
of the Corporations Act.

Effentive Date means ihe date on which this Schemg becomes Effective.

Explanafory Statement means the statement pursuant td section 412'f'the Corporations Act which has been, or will be,
registered by ASIC Ih relation o this Scheme, a copy of which will be included in the Scheme Bookiet,

: ‘ . o ..
Implemsentation Date means the fifth Buslness Day after the Record Date, |

xpert's Report means the report prepared by a psrson to be appointed by PIPE as independent expert
B éﬁ’ be provided to the PIPE Shareholders to'advise as to whether this Scheme Is,in the best interests
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PIPE Bpard means the board of directors of PIPE,
PIPE Register means the reglster of PIPE Bhareholders malntalined by PIPE pursuant to Chapter 20 of the Gorporations Act,

PIPE Share means a fully pald ordinary share In tha capléal of PIPE,
PIPE Sharshoider means a person registered in the PIPE Register as the holder of & PIPE Share,

PIPE means PIPE Networks Limited ABN 21 099 104 122,

Record Date means 5.00 pm on the fifth Business Day fonowing'thé Effective Date or such other date (after the Effective
Date) ag PIPE and TPG may agree In writing, : .

Registered Address means, in relation to a PIPE Shareh'o!gier, the address of the PIPE Shareholder as recorded in the
PIPE Reglster, '

Reglstry means the manager from time o Hime of the PIPE Reglster.

Ré!atgd Body Cotpotate means, in relation io a person, any.entlty that s refated to that pe:rson wlthl_n the meaning of section
B0 of the Corporatiohs Act or which Is an economic entlty (as defined In ahy appioved Australlan accounting standard) that

Is Controlled by that person. ’

Scheme means this scheme of arrangement, subject to any atterations or conditlon;s made or required by the Dourt under
section 411(6) of the Corporations Act and approved In writing by TPQ and PIPE., ’

Scheme Booklet means the information to be despatched.to all PIPE Shareholdets and approved by the Court in conhactlon
with this Schema, icludingthis Scheme, the Deed Poll, the Explanatory Statement, the Independent Expert’s Report, and
notices convening the Scheme Meefing-togather with the proxy form for that meetlng, - : ‘ :

S}:heme Ct.msideraﬁon means; . :
{a) subject to paragraph (b, $6.30 cash for each Scheme Share held by a Scheme Participant; or,

- (b} If the record date for any entlilement to be pald or parﬂk:ipate in & dividend, distributlon, retum of capital or other

entlflement occuts In raspect of a PIPE Shate after fhe dats of the Merger Implamentation Agresment but on or

before the Implementation Date (which, for the avoldance of doubt, does not Include the dividend with a record date

of & November 2008 a5 atinounced to ASX before the date of ths Metger Implementation Agraement), $6.80 cash for
each Scheme Share held by & Scheme Particlpant fess the amiount per Scheme Share of any such dividend, distribution,

refurn of capital or entitlement. :

Scheme Meeting means the mééﬂng of PIPE Shareholdests (other than TPGi in refation to this Scheme convened by order
of the Court pursuant to section 411(1} of the Corporations Act, It includes any adjournment of that meeting.

Scheme barticipant means each PIPE Shareholder 4s af 5,00 pm on the Resord Date (other than TPG),

Scheme Share means each PIPE Share held b& a Scheme Participant. '

Scheme Transfer means, for each Scheme Particlpant, a proper Instrument of tratisfer of thelr Scheme Shares for the purpose

. of section 1071B of the Corporations Act, which may be & master transfer of all Soheme Shares,

Sunset Date means 30 Aprii 2010,
TP& means TFG Telecom Limited ABN 46 093 058 060,
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1.2 Interpretation
In thils Scheme, except where the context otherwise requites:

(a) the singular includes the plural and vice vetsa, and & gender Includes other ganders)

(b) ancther grammatical form of a defined word or expression has a corresponding meanfng; .

{c) & reference 1o a clause, paragraph, ‘schedule or annexurs is to a clause or paragraph of, or schedule or annexure fo,
this Scheme, and a reference to this Scheme includes any schedule or anhexure, unless specified otherwise;

(d} a reference to a document o Instrument Includes the document of instrument as novated, alterad, supplemented

. o replaced from time to time;

L {e) a referancs to A%, $A, dollar or § {s to Australlan currency;
o {f) a reference to iime Is to Sydney, Australla time;
(g) a referenca fo a party is to a party to this Scheme, and a reference foapartyio a document tneludes the party’s executors,

administrators, successors and permiited assigns and substitutes;
(h) a reference to.a person includes a hatural person, partnership, body corporats, assoc}ation, governtnental or local authority
oy agency ot other entity; : ;
(i} a reference to a statute, ordinance, cods or other law Includes reguiations and other instruments under [ and : -
consolidations, amendments, re-enactments or replacements of any of themy
() aword or expression defined In the Corporations Act hes the meaning given 1o it In the Corporations Acty

3 (1) the meening of general words Is not limited by speclfic exatnples Introduced by incliding, for example o slmllar

4 exprassions;

* {1} any agreemnant, representatlon, werranty or indemnﬁy by two or more pariles (Inctudlng where wo or more persons

: are Included In the same defined term) binds them fointly and severally;

(m)any agreement, representation, warranty or indemnlty Jn favour of two or more partles (mcluding where two or more
persons are included In the same defined tetm} Is for the benefit of them jointly and severally;

{n) a rule of construction does not apply to the disadvantags of a party because tha party was responsible for the preparation
of this agreement or any patt of it; and

(o) Tf & day on or by which an obligatlon must be perforimed or an event must occur Is not a Business Day, the obligation must
be performad or the event must occur on or by the next Business Day. . o

SRR ST

1.3 Headings - _
Hoeadings are for ease of referenice only and do not affect lnterpretatlon o .

T TR Ly e

b _ 2. Preliminaty . ‘ 4

2,1 PIPE
(a) PIPE. is a public company limited by shares, incorporated In Ausiralla and végistered In Queens{and Its teglstered ofﬁca ;

+ Is at Leval 9, indus House, 127 Creek Strest, Brishane Queensland 4000,
(b} PIPE is admitted to the officiel st of ASX and PIPE Shares are officlally quoted on ASX.

3 (¢} As at the date of the Scherme Booklet, 59,221,171 PIPE Shares were on issue.

! 2.2 PG
i (a) TPG is & public company limited by shares, incorporated In Australia and registered in New South Walss! lis reglstered
iz office is at 65 Waterloo Road, North Ryde New South Wales 2113,

by TPG is admitted to the officlal list of ASX and ordinaty shares in ‘the capital of TPG are offi clatly quoted on ASX.

3 2,3 TPG uhilgattons antl supporting docwments
i (8) This doctiment containg provisions purporiing to Impose obligations on TPG, However, those provisions do not oblain

legal force by operatlan of section 411 of the Corporstions Act but rathet, so far as PIPE Is concerned, under the Merger
Implementstion Agresmant and so far as PIPE Shareholders are concerned, undsr tha Dead Polf. In Interpreting this
E00! mgnt as b scheme of arrangement under that section, those provlsions are to be interpreted as merely declaratory,

. ; G have agreed, by executing the Merger lmptementahon Agreement, o propose and lmp(ement the terms of,

3 PG I&g uired to do under thls Scheme,
J #3h(s Schemy kcomes Effective, PIPE undertakes In favour of each Scheme Participant that It wilt enforcé the Deed Poll

' \\— :/stj,m ojifbehalf of and as agent end attorney for the Schema Perticipants.
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3, Gondltfnns precedent

(@) This Scheme is conditional on:
(i) alt of the Conditions Precedent having beeh satisfied or walved in accordance with the terms of the Merget

Implementation Agreement;
(i1 the Merger Implemantation Agreement having ot been termlnated as at 8.00 am on the Court Approval Date;
(i1} a Court Order having been made; and
(iv) such other conditions Imposed by the Court, under section 41146) of the Corporations Act, as are acceptable io
. TPG and PIPE, having been setlsfied.

(b} The fulfitment of each condition in clause 3(a) Is a condition precedent to the binding effect of this Scheme.

{c) On the Court Approval Date, PIPE and TP must provide to the Court a certificate confirming whether or not all the
conditions precedent to this Scheme, other than the condltions in clauses 3(a)(i) and 3{a)(iv), have been satlsfled
or walved.

{d) This Scheme will fapse and be of no further force or effect If the Effective Date has not occurred on or befote the
- 8unset Date or such Iater date as the Court, with the consent of TPG and PIPE, may order, .

4, The Schemg

4,1 Effect of Schema
(a) If this Scheme bacorhes Efféctive then: .
(} all the Scheme Shares (together with all rlghts and enfitlements attachmg to tha Scheme Shares) will be

transferred to TPG
(i PIPE will enter the name of TP@ In the PIPE Register In respect of all the Scheme Shares;
(ilfy TPG wlil provide the Ageregate Scheme Gonsideration to PIPE In accordance with clause 5; and .
“(iv) PIPE will pay the Scheme Consideration ta gach PIPE Shareholder In accordance with olause 5, A
in accordance with the provisions of this Scheme.

{b) 1 this Scherne becomes Effective, i wifl
(i} bind PIPE and alt Schema Partlclpants mcluding those who do not aitend the Scheme Mesting, those who do not

vote at that meeting and those who vote agafnst this Schetne af that meeting; and . i
{1 override the Constitution, to the extent-of any Inconsistency. . ’ . : '

4.2 Procedural matters

(@ if the Court makes the Court Order, PIPE must Iodge with ASIC an office copy of that order an the day $uch offlce copy

Is recelved or such later date as agreed ih writing by TPG,
(b} This Scheme will come into effect on the Effective Date.
" (¢} Before 12,00 noon on the Implementation Date, In conslderation for the fransfer of all the Scheme Shares to TPG,
“TPG must pay to PIPE in the manner required by clauge 5 the Aggregate Scheme Consideration,
(d) On the Implementation Date, subject to TPG paying the Aggregate Scheme Conslderation In accordance with clause &
and TPG providing PIPE with written confirmation of that payment:
i) all of the Scheme Shares together with 2/l tights and enitltlements attaching o the Scherne Shares a at ihat time will
be fransferred to TPG without the need for any further act by any Scheme Particlpant (other than acts petformed by ,
PIPE {or its directors or officers) & attorney or agent of the Scheme Particlpants under clause 8.2 or otherwise); and
() PIPE must dellver to TPG transfers of all the Scheme Shares duly completed and executed on behalf of the Scheme
Participants In the form of Scheme Transfers which transfer all of the Scheme Sharés to TPG.
{s) TFG must immedlately exacute the transfers reforred to I clause 4. 2(d)(ii) as tranisferes and deliver the Scheme Transfers
to PIPE for registration.
e B : t’,:}gmedfately foilowing recelpt of the transfers under clause 4,2(2) (In the form of Scheme Transfers In respect
@ res), enter the name and address 6F TPG In the PIPE Register in respect of all the Scheme Shares

& PIPE BoardWilkbe reconstituted by:
oA a;?gppomt %t the nominees of TPG as directors of P!PE on the Effective Date {or such fater date as
&ffidﬁn wit lgg; 3y TPG) so that the hominess of TPG represent a malority of the PIPE Board; and
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(i) the reslgnhation from the PIPE Board of all persons who are not nominges of TPG as soon as précticab!e after the
Aggregate Scheme Consideration hes been pald {provided that a proper board is consﬂtuted ot alf times),

. B, St:heme Consideration

5.1 Scheme Gonsiteration
The obligations of TPG to pay the Aggregate Schems Consideraﬂon must be satlsfled by:

(2} TPG, before 12.00 noon on the Implementation Dats, deposlilng into an account in the name of PIFE an amount equal
‘o the Agpregate Scheme Consideration in ¢leared funds;
(b) subject to TPG having complied with clause 5.1(a), PIPE procuring thet:
(iy such amount be held by PIPE on itust for the 8cheme Participants (except ihat any interest on the amount whl be Jor
the account of TPG) for thé purpose of payment of the Aggregate Schame Conslderatlon to the Scheme. Partlcipants
" within five Business Days of the Implernentation Date; and . R
{1} the Aggregate Schene Conslderation Is paid to the Scheme Partlc;pants within ﬂve Bustness Days of the
implementation Date by either:

(A) dispatchlng or procuring the dispatch o each Scheme Partloipant by pre-paid post {or pre-paid afrmait If the
address,Is outside Australia) to thelr Reglstered Address at the Record Date a cheque in Austrailan currency
drawn on an Australlan bank In the name of that Schems Particlpant for an amount equal to; or

(B) where the Scheme Participant has nominated (by written notice to PIPE on or beforé the Record Date) a bank
account with an Australlan financlal stituilon for any purpose (including for the purpose of payment of the
Scheme Considaration), then by depositing directly fo that bank account an amount egual to,

the number of Scheme Shares held by that Scheme Partleipant multiplled by the Scheme Consfdsfation,

" 5.2 Joint holders

{n the case of joint holders of Scheme Shares, any Scheme Consideration must be paid by a Cheque forwarded its the hames
of those jolnt holders or where the Joint holders have nominated a bank account under clause 6. L(LXIN(B), the amount shall
be depostted directly to the nominated bank account of the joint holders. |

, B, 2 Court notlces

In the case of a notlce h'av!ng been glven to PIPE (orthe Reglstry) of an order made by a cour’c of competent jurlsdiction:

{2) which requires payment to a third parly of a sum In respect of PIPE Shares held by a particular Scheme Participant,
which would otherwise be payable to the partlcular Schema Particlpant In accordance with clauss 8. 1(b). then PIPE
shall procure that payment Is made In accordance with that order; of

(b) which would prevent PIPE from maklng payment to any particular Scheme Pamcxpant In accordance with clause 5.1(b),
PIPE shall procure that PIPE (or Registty) retains an amount, In Australian dollars, equal to the number of Scheme Shares
held by thet Scheme Particlpant multiplied by the Scheme Consideration untll such time as pajment ln accordance with

-clause B.1(b) Is permitted by law.
6. Dealings In PIPE Shares

() For the purpose of estabushlng the persons who are Scheme Participants, dealmgs in PIPE Shares may only be recognlsed :

If'

(i) In the case of dealings of the fyps to be effected using CHESS, the fransferes Is reglstered In the PIPE Reglster as the
holder of the refevant PIPE Shares by the Record Date; and

() In all other casts, reglstrable transfers ‘or transmission applications In respect of those dealings are recelved at ths
Registry by the Record Date,

(B) PIPE must reglster registrabie transfars or transmisslon applications of the kind referred to in clause &(a)(H) by, or as

soon as practicable after, the Record Date, The persons shown In the PIPE Register, and the number of PIPE Shares

shown as belng held by them, after reglstration of those iransfers and transmission applications will be taken to be PIPE

Shareholders; and the number of PIPE Shares held by them, on the Recard Date,

" (e} PIPE may not accept for reglstration, nor tecognise for any purpose, any transfer or ranstission application In respect

of PIPE Shates recelved after the Record Date (o received prior to the Recotd Date not In reglstrable form).

or procure the maintenance of the PIPE Reglster in accordance with this clause 6. The PIPE Register
9@ a@tratlon of registrable transters or transmission applicatibns of the kind referred to In clause 6(a)ii}
solely determ e&:’:h\ 2IBONS who are Scheine Parﬂcipants and thelr entltlements to the Scheme Cunsfderatlon.
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(&) From the Record Date and untl reglstration of TPG In respect of alt Scheme Shares under clavse 4.2(9), no PIPE
. Shareholder may deal with PIPE Shares In ahy way ‘except a5 set out In this Scheme and any aitempt to do so wil]

have no effect.
{f) On or before 10,00 am on the Business Day ummedlately befora the Implementation Date, PIPE must give to TP@ detalls-
of the names and atdrasses shown In the PIPE Reglster of all Scheme Participants'and of the numbar of Sshame Shares

field by each of them nn the Record Date,
7. Quotation of PIPE Shares

_ (a) Htis expected that the suspension of tradlng In PIFE Shares oy ASX wm acour from the close of frading on the

A}

" Shares (including any rlghts and entitlements attaching to those Scheme Shares) whith ate transferfed to TPG under this

Effective Date.
{b) On a dati after the implementation Date 10 be determined by TFG, PIPE will apply for termination of the official
giotation on ASX of PIPE Shares and apply to hava ftself removed fron the offictal Hst of ASXK,

8. Genetal ! - o

8.1 Alteratlons and conditions _
If the Court proposes fo approve this Scheme subject to alteratlons or conditions, PIPE may, by 18 counsel or sallcitors but

subject to the prior wiiiten approval of TPG, consent oh'behalf of afl Schema Farticipants to those alterations or cenditions,

8.2 Govenants by Scheme Shareholiers
(a) Each Scheme Participants

(i agreesto the fransfer of all of thelr Scheme Shares to TPG in accordance with thfs Schemey

{li) agrees to the modification or varlation (If any) of the rlghts attaching fo their Scheme Shares arlsing from-this

_ Scheme;

(ill) without the heéd for any further act, m'evocabiy appoints PIPE and each of fts directars and officers, jolntly
and severalfy, as that Schema Patticipant's attomey and agent for the purpose of execlting any dooument ot ;
dolng any other act necessary ta glve full effect 1o this Scheme and the transactions contemplated by ity and i

(iv) consents to PIPE dofng all things and executing all deads, instruments, transfers'or other documents as may be
necessary or desirable to give full efiect 1o this Scherme and tha transactions contemplated by I, Ineluding {without
fimitation) a proper Instrument of fransfer of its Schems Shares for the purposes of section 10718 of-tha Corporation$
Act In the form of Scheme Transfers.

{b) Subject fo the provisian of the Aggregate Scheme Consfderatlon by TPG for the Sohieme Shares in the mahner :
contemplated in clause B, on and from the lmp!ementatlon Date unill PIPE reglisters TRG as the holder of all Scheme

Shares in the PIPE Reglster, each Scbeme Patticipant:

(i) s deemed to have appointed PIPE as Its attorney and agent (and diracted PIPE In stich capacity) fo appolnt the
Chairman of TPG (or other nominee of TP@) as lts sole proxy and, where applicable, corporate representative to attend
shareholdér meetings of PIPE, exercise the votes attaching to the Scheme Shares of which they are the registered
holder and sign any PIPE Shareholders’ resolution, and no Scheme Participant may attend or vote at any of those
meetings or slgn or vote on any resolutlons (whsther In person, by proky-or by corporate representative) other than -
pursuant to this clause 8.2(b), PIPE undertakes fh favolr of each Scheme Particlpant that it will appoint the
Chalran of TPG (or other.ndmines of TPG) as the Scheme Participafit's proxy of, where applicabls, corporate
represantative in accordance with this clause 8.2(b); and’

(i) must teke all other actions In the capacity as a registered holder of Scheme Shares as TPG reasonably directs,

8.3 Warranties by Scheme Patticipants
Each Scheme Parﬁcipant is deemed to have warranted to PIPE In Its own right and on behalf of TFG that all thelr Scheme

Scheme will, at thy dat@ they tre transferred to TPG, be fully paid and free from all morigages, charges, llens, encumbrances
and interests of third parties of any kind, whether legal of othetwlse, and restrictlons on transfer of any Kind and that they
have full power and capacity fo self and to transfer suoh Schenie Shares (Including any rights and entitlements attaching °




.......

—

8.4. Status of Scbeme Shares

(@) To the extent permitted by law, all Scheme Shares (hcluding any rights and entitlements attaching to those Schems *
Shares) which are transferted to TPG under this Scheme will, at the date of the transfer of them to TP, vest in TPG free
from all mortgages, charges, liens, encumbrances and Interests of third parties of any kind, whether Iega! ot otherwise,
and frea from any restrictlons on ftansfer of any kind not referred to in this Scheme.

{b} TPG will be beneficlally entltled io the Scheme Shares fransferred to It under this Scheme pendfng'{eglstraﬂon by PIPE
of the name and address of TPG in the PIPE Reglster as the holder of the Schervie Shares. - )

8.5 Notices , . :
Where a notice, transfer, transmisslon application, ditectlon or other communication referred to In this Scheme Is sent by post
to PIPE, it will not be déemed fo be recelved in the otdinaty conrsa of pos’c or on g date other than the date (if any} on whlch

. it Is actually received at PIPE's registered offlce.

8.8 fuither asstrances
PIPE must do all things and exscute all deeds, instruinents, transfers or other documents as may be ecessaty of deslrable o

1o give full effect to this Scheme and the transactions contemplated by i,

8.7 Gosts '
. PIPE must pay the costs of this Scheme, except that TPG must pay any stamp duty payabie on the transfer by Scheme

- Participants of the Scheme Shares fo TFG.

8.8 Proper law
-The proper law of this Scheme fa the law of Queens(and.
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PIPE NETWORKS LIMITED ACN 099 104 122

This is Annexure C of 73 pages referred to in Form 604 - Notice of change of interests of substantial holder

| HEREBY CERTIFY THAT THE COPY OF THE MERGER IMPLEMENTATION AGREEMENT INCLUDED IN THIS ANNEXURE C IS
A TRUE COPY OF THAT DOCUMENT.

Signature

print name STEPHEN BANFIELD capaclty ~ Company Secretary
s .

sign here @Qw date 19/03/2010
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Details

Date 11 November 2009

Parties

Name PIPE Networks Limited

ABN 21099 104 122

Short form name PIPE

Notice details Level 9, PIPE Networks House
127 Creek Street
BRISBANE QLD 4000
Facsimile: +61 7 3233 9880
Attention: Louise Bolger

Name SP Telemedia Limited

ABN ‘ 46 093 058 069

Short form name SPT

Notice details 65 Waterloo Road

NORTHRYDE NSW 2113
Facsimile: +61 2 9888 9148
Attention: Alan Latimer

Background

A PIPE and SPT have agreed that SPT will acquire all of the PIPE Shares under the Scheme, subject
to SPT finalising its due diligence investigations on PIPE and finalising its debt financing, and
subject to the approval of the holders of the PIPE Shares and the Court.

At the request of SPT, PIPE intends to propose the Scheme and issue the Scheme Booklet.

c PIPE and SPT have agreed to do the things required by this agreement in order to enable the
Scheme to be proposed, approved and implemented.
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Agreed terms

1. Defined terms & interpretation
1.1 Defined terms

In this document:

Accounting Standards has the meaning given in section 9 of the Corporations Act.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited ACN 008 624 691.

Break Fee means $3.7 million.

Business Day means:

(2) for receiving a notice under clause 15, Monday to Friday inclusive except New Year's
Day, Good Friday, Easter Monday, Christmas Day, Boxing Day and any other day that
ASX declares is not a business day; and

(b)  for all other purposes, a day that is not a Saturday, Sunday, bank holiday or public holiday
in New South Wales or Queensland.

Claim means any obligation, debt, cause of action, disability, claim, proceeding, suit or demand

of any nature howsoever arising and whether present or future, fixed or unascertained, actual or

contingent, whether at law, in equity, under statute or otherwise.

Competing Transaction means any expression of interest, proposal or offer by a third party

(other than SPT or its Related Entities) to evaluate or enter into any transaction that is similar to

the Transaction or under which (other than as required or contemplated by the Scheme):

) a person would acquire a relevant interest or voting power in 10% or more of PIPE Shares
or of the securities of any of member of the PIPE Group;

(b)  aperson would enter into, buy, dispose of, terminate or otherwise deal with any cash
settled equity swap or other synthetic, economic or derivative transaction connected with
or relating to 10% or more of PIPE Shares or of the securities of any of member of PIPE
Group;

© a person would directly or indirectly acquire or obtain an interest (including an economic
interest) in all or a substantial part or material part of the business conducted by, or
property of, PIPE or any member of the PIPE Group;

(d)  aperson would acquire Control of PIPE or any member of the PIPE Group;

(e) a person may otherwise acquire, or merge with, PIPE or any member of the PIPE Group
(including by way of takeover bid, scheme of arrangement, capital reduction, sale of
assets, sale of securities, strategic alliance, dual listed company structure or joint venture);
or

@ PIPE will issue, on a fully diluted basis, 10% or more of its capital as consideration for the
assets or share capital or another person,

or any proposal by PIPE to implement any reorganisation of capital o1 dissuiution. The variation

of a proposal or offer constitutes a proposal or offer for the purposes of this definition.

Minter Ellison | Ref. CéC:HXS. 20-5303242 . Merger implementation Agreement | page 6

ME_83356650_1 (W2003)




Conditions Precedent means the conditions precedent set out in clause 5.1 of this agreement.

Confidentiality Agreement means the confidentiality deed between SPT and PIPE dated 17
August 2009.

Control has the meaning given in section 50AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).

Counsel means sénior counsel engaged by each of PIPE and SPT in respect of the implementation
of the Scheme.

Counterproposal is defined in clause 12.6(c).

Court means the Supreme Court of Queensland or such other court as is recommended by
Counsel.

DD Period means the period from the date of this agreement until 6.00pm on 11 December 2009,
or such earlier time as the parties agree.
DD Reference Materials means:

©) the information memorandum dated August 2009 prepared by PIPE and provided to SPT;

®) PIPE's annual report dated 28 September 2009 which was announced to ASX on 30
September 2009;

© the 'Earnings Guidance and Market Update FY10' issued by PIPE and dated 25 June 2009
which was announced to ASX on 25 June 2009 (which includes guidance for PIPE for
FY10 and only PPC-1 for FY11);

@ the 'Upgrade on Earnings Guidance for FY2010' issued by PIPE and dated 27 October
2009 which was announced to ASX on 27 October 2009;

©) the copies of the Chairman's and CEO's presentations relating to the 2009 Annual General
Meeting of PIPE announced to ASX on 27 October 2009;

® the management presentation dated 17 September 2009 prepared by PIPE and provided to
SPT; and

(¢) the "Gilligan Data Room Index - Q&A Register" dated 7 September 2009 prepared by
PIPE and provided to SPT.

Deed Poll means the deed poll substantially in the form of Annexure 2 subject to changes
recommended by Counsel (or in such other form as agreed between PIPE and SPT).

Effective means, when used in relation to a Scheme, the order of the Court made under section
411(4)(b) in relation to the Scheme coming into effect pursuant to section 411(10) of the
Corporations Act.

T ffective Date means the date on which the Scheme becomes Effective.

Exclusivity Period means the period from and including the date of this agreement to the Sunset
Date or the date this agreement is terminated, whichever is earlier.

Explanatory Statement means the statement pursuant to section 412 of the Corporations Act,
which will be registered by ASIC in relation to the Scheme, copies of which will be included in
the Scheme Booklet.
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Finance Period means the period from the date of this agreement until 6.00pm on 18 December
2009, or such earlier time as the parties agree.

Financial Indebtedness means any debt or other monetary liability (whether actual or
contingent) in respect of moneys borrowed or raised or any financial accommodation including
under or in respect of any:

() bill, bond, debenture, note or similar instrument;

®) acceptance, endorsement or discounting arrangement;
© guarantee;

(d) finance or capital lease;

() agreement for the deferral of a purchase price or other payment in relation to the
acquisition of any asset or service; or

® obligation to deliver goods or provide services paid in advance by any financier, other
than in the ordinary course of business.

Funding Requirement means SPT's obligation to pay the Scheme Consideration to Scheme
Participants under the Scheme as contemplated by this agreement.

GST means a goods and services tax or similar value added tax levied or imposed under the GST
Law. .

GST Law has the meaning given to it in the 4 New Tax System (Goods and Services Tax) Act
1999 (Cth).

Implementation Date means the fifth Business Day after the Record Date.

Independent Expert means a person to be appointed by PIPE pursuant to clause 7.1(c) as
independent expert to prepare a report to be provided to the PIPE Board and PIPE Shareholders to
advise as to whether the Scheme is in the best interest of PIPE Shareholders.

Insolvency Event means in relation to a person:

(2) - the person is or becomes unable to pay its debts as and when they fall due within the
meaning of the Corporations Act or is otherwise presumed to be insolvent under the
Corporations Act, or would be presumed to be insolvent if that Act applied;

() the pefson susi)ends or threatens to suspeﬁd payment of its debts generally;

© the calling of a meeting to consider a resolution to wind up the person (other than where
the resolution is frivolous or cannot reasonably be considered to be likely to lead to the
actual winding up of the person) or the making of an application or the making of any
order, or the passing of any resolution, for the winding up, liquidation or bankruptcy of the
party other than where the application or order (as the case may be) is set aside within 14
days;

(d)  the appointment of a provisional liquidator, liquidator, receiver or a receiver and manager
or other insolvency official (whether under Australian law or foreign law) to the person or
to the whole or a substantial part of the property or assets of the person;

(e) the appointment of an administrator to the person;
® the entry by a person into any compromise or arrangement with creditors; or

€:3) the person ceases or threatens to cease to carry on business.
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Listing Rules means the official listing rules of ASX.

Material Contract means a confract or commitment in respect of the domestic business of PIPE,
which is not entered into in the ordinary course of that business and requires total payments in
excess of $2 million; or any other type of contract or commitment agreed by the parties,

Notice of Meeting means the notice convening the Scheme Meeting together with the proxy
forms for that meeting.

PIPE Board means the board of directors of PIPE.

PIPE Director means a director of PIPE.

PIPE Group means PIPE and its Related Entities.

PIPE ESOP means the PIPE Networks Executive Option Plan.

PIPE Indemnified Parties means PIPE, its Related Entities and each of their respective
Representatives. :

PIPE Information means all information contained in the Scheme Booklet, but does not include
SPT Information or the Independent Expert's report that is included in or accompanies the Scheme
Booklet. ' '

PIPE Material Adverse Event means events or occurrences or matters that occur or fail to occur
on or after the date of this agreement other than:

(® those required to be done or procured by PIPE pursuant to this agreement;

(®) those relating to changes in business conditions affecting the Australian
telecommunications sector generally;

- {c) those fairly disclosed, or that are reasonably apparent on the face of the document as
reasonably likely to flow from an event, occurrence or matter that is fairly disclosed, in
writing by PIPE to SPT before the date of this agreement,

that individually, or when aggregated with all such events, occurrences or matters, is or are
reasonably likely to have the effect of:

(d) diminishing the consolidated earnings before interest, tax, depreciation and amortisation
of the PIPE Group by $2.5 million or more;

(&) diminishing the net profit after tax of the PIPE Group by $2 million or more; or

® diminishing the value of the net assets of the PIPE Group by $5 million or more.

PIPE Option means an option to acquire a PIPE Share issued under the PIPE ESOP or otherwise.
PIPE Prescribed Occurrence means the occurrence of any of the following:

@ a member of the PIPE Group converting all or any of its securities into a larger or smaller
number of securities;

®) a member of the PIPE Group resolving to reduce its capital in any way or reclassifying,
combining, splitting or redeeming or repurchasing directly or indirectly any of its
securities;

(c) a member of the PIPE Group declaring, paying or distributing any dividend, bonus or
other share of its profits or assets by way of dividend, capital reduction or otherwise (other
than the dividend with a record date of 6 November 2009 as announced to ASX);
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(m)

a member of the PIPE Group:
@ entering into a buy-back agreement; or

(i)  resolving to approve the terms of a buy-back agreement under the Corporations
Act;

a member of the PIPE Group issuing securities, or granting an option (including a
performance right) over its securities, or agreeing to make such an issue or grant such an
option (including a performance right);

a member of the PIPE Group issuing or agreeing to issue, securities or other instruments
convertible into securities (including any performance right) but excluding any issue of
PIPE Shares upon the exercise of any PIPE Options in existence as at the date of this
agreement;

a member of the PIPE Group making any change or amendment to ifs constitution;
a member of the PIPE Group, without first obtaining SPT’s written consent:

@) acquiring or disposing of;

(i)  agreeing to acquire or dispose of; or

(iif)  offering, proposing, announcing a bid or tendering for the acquisition of,

any securities, business, intellectual property, assets (in the nature of a business or part of
a business), interests in a joint venture, entity or undertaking the value of which exceeds
$2 million in aggregate other than the acquisition or disposal of any assets in the course of
conducting its existing business, consistent with past practice or as publicly announced to
the market prior to the date of this agreement;

SPT or PIPE becoming aware that, as a result of SPT acquiring PIPE Group under the
Scheme, any person exercises its right (whether subject to conditions or not) to terminate
or vary any material agreement with a member of the PIPE Group, the variation or
termination of which is, or is likely to constitute, a PIPE Material Adverse Event;

other than in the ordinary course of business, a member of the PIPE Group providing
financial accommodation other than to members of the PIPE Group irrespective of what
form of Financial Indebtedness that accommodation takes;

a member of the PIPE Group entering into or agreeing to enter into a Material Contract
without first obtaining SPT’s prior written consent (which may not be unreasonably .
withheld or delayed);

an Insolvency Event occurs in relation to PIPE or any of its material Subsidiaries; or

a member of the PIPE Group making any significant change to its accounting practices or
policies applied by it to report its financial position other than as a result of advice
received from its auditors or to comply with the Accounting Standards,

provided that a Prescribed Occurrence will not include a matter:

® which is required to be done or procured by PIPE pursuant to this agreement, the
Scheme or the Share Subscription Agreement;

(i)  the undertaking of which has been approved in writing by SPT; or

(iii)  that has been fairly disclosed in writing by PIPE to SPT before the date of this
agreemert.

PIPE Registry means the manager from time to time of the Register.
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PIPE Share means one fully paid ordinary share in the capital of PIPE.

PIPE Shareholders means each person who is registered in the Register as the holder of PIPE
Shares. '

Present and Future Financial Position, Financial Performance or Operations of the PIPE
Group means:

(a) the present financial position, financial performance or operations of the PIPE Group,
including for the financial year ended 30 June 2009;

(b)  the financial position and financial performance of the PIPE Group for the financial year
ending 30 June 2010; '

© the financial position and financial performance of the international business operated by
the PIPE Group (known as "PPC-1") for the financial year ending 30 June 2011.

Public Announcement means the public announcement to be made by PIPE and SPT in the form
of Annexure 1.

Record Date means 5pm on the fifth Business Day following the Effective Date or such other
date (after the Effective Date) as PIPE and SPT may agree in writing. -

Register means the share register of PIPE kept pursuant to the Corporations Act.

Regulator's Draft means the draft of the Scheme Booklet in a form acceptable to both parties
which is provided to ASIC pursuant to section 411(2) of the Corporations Act.

Regulatory Approval means any approval, clearance, consent, authorisation or other permit
contemplated by clause 5.1(a).

Regulatory Authority includes:

(®) a government or governmental, semi-governmental, administrative, fiscal or judicial entity
or authority;

®) a minister, department, office, commission, delegate, instrumentality, tribunal, agency,
board, authority or organisation of any government;

(c)  any regulatory organisation established under statute; and

@ in particular, ASX and ASIC.

RG 60 means Regulatory Guide 60 issued by ASIC on 4 August 1999.
RG 142 means Regulatory Guidé 142 issued by ASIC on 4 August 1999.

Regulatory Review Period means the period from the date on which the Regulator's Draft is
submitted to ASIC to the date on which ASIC provides a letter indicating whether or not it
proposes to appear to make submissions, or will intervene to oppose the Scheme, when the
application made to the Court for orders under section 411(1) of the Corporations Act convening
the Meetings to consider the Scheme is heard.

Related Entity means in relation to a party, any entity that is related to that party within the
meaning of section 50 of the Corporations Act or which is an economic entity (as defined in any
approved Australian accounting standard) that is Controlled by that party.

Representatives means, in relation to an entity:
(a) each of the entity's Related Entities; and

(b) each of its directors, officers, employees, contractors, advisers (including legal, financial
and other expert advisers) and agents, but excluding the Independent Expert.
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Required Consultation Period means the period commencing at the time both parties become
aware that clause 5.8(a)(i) or 5.8(a)(ii), as the case may be, is triggered and ending on the earlier
of:

(a) the end of that day that is 5 Business Days after both parties become so aware ; and
®) 8.00am on the Second Court Date.
Rival Bidder is defined in clause 12.4.

Scheme means the scheme of arrangement pursuant to Part 5.1 of the Corporations Act proposed
between PIPE and the PIPE Shareholders, the form of which is contained in Annexure 3 subject to
changes recommended by Counsel, together with any alterations or conditions made or required
by the Court under section 411(6) of the Corporations Act and approved in writing by SPT and
PIPE.

Scheme Booklet means the information to be despatched to all PIPE Shareholders and approved

by the Court in connection with the Scheme, including the Scheme, the Explanatory Statement in
respect of the Scheme, an independent expert's report prepared by the Independent Expert and the
Notice of Meeting,.

Scheme Consideration means: v
(a) subject to paragraph (b), $6.30 cash for each PIPE Share held by a Scheme Participant; or

(b)  ifthe record.date for any entitlement to be paid or participate in a dividend, distribution,
return of capital or other entitlement occurs in respect of a PIPE Share after the date of
this agreement but on or before the Implementation Date (which, for the avoidance of
doubt, does not include the dividend with a record date of 6 November 2009 as announced
to ASX before the date of this agreement), $6.30 cash for each PIPE Share held by a
Scheme Participant less the amount per PIPE Share of any such dividend, distribution,
return of capital or entitlement.

Scheme Meeting means the meeting of the PIPE Shareholders convened by the Court in relation
to the Scheme pursuant to section 411(1) of the Corporations Act. It includes any adjournment of
that meeting.

Scheme Participant means each person who is a PIPE Shareholder as at 5:00pm on the Record
Date, other than SPT.

Second Court Date means the first day on which an application made to the Court for an order
pursuant to section 411(4)(b) of the Corporations Act approving the Scheme is heard or, if the
application is adjourned or subject to appeal for any reason, the day on which the adjourned or
appealed application is heard.

Share Subscription Agreement means the share subscription agreement between SPT and PIPE
dated 4 November 2009.

SPT Indemnified Parties means SPT, its Related Entities and each of their respective
Representatives.

SPT Information means the information about SPT described in, and provided to PIPE by SPT
under, clause 7.3(a).

Subsidiaries has the meaning given in section 9 of the Corporations Act.
Sunset Date means 30 April 2010.

Superior Proposai means a bona fide, unsoiicited writien Competing Transaction received by
PIPE after the date of this agreement which the PIPE Board determines, acting in good faith and
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acting reasonably (after consultation with and the receipt of written advice from its external
financial advisers and from its external legal adviser practising in the area of corporate law):

() is reasonably capable of being valued and completed, taking into account all aspects of the
Competing Transaction and the person making it; and

®) would, if completed substantially in accordance with its terms, be more favourable to the
PIPE Shareholders (as a whole) than the Scheme, taking into account all the terms and
conditions of the Competing Transaction.

takes effect or taking effect means on and from the first time when an office copy of the Court
order approving the Scheme pursuant to section 411(6) of the Corporations Act is lodged with
ASIC pursuant to section 411(10) of the Corporations Act.

Timetable means the indicative timetable for the implementation of the Transaction set out in
Annexure 4.

Transaction means the acquisition by SPT of all of the PIPE Shares by means of the Scheme in
accordance with the terms of this agreement.

1.2  Interpretation

In this agreement, except where the context otherwise requires:

® the singular includes the plural and vice versa;

® another grammatical form of a defined word or expression has a corresponding meaning;

() a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, or
schedule or annexure to, this agreement, and a reference to this agreement includes any
schedule or annexure;

@ a reference to a document or instrument includes the document or instrument as novated,
altered, supplemented or replaced from time to time;

(® a reference to AS, $A, dollar or $ is to Australian currency;

® a reference to time is to Sydney, Australia time;

(2 a reference to a party is to a party to this agreement, and a reference to a party to a
document includes the party's executors, administrators, successors and permitted assigns
and substitutes; ) :

(h)  areference to a person includes a natural person, partnership, body corporate, association,
governmental or local authority or agency or other entity;

® a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

® a-word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;

(k)  the meaning of general words is not limited by specific examples introduced by including,
for example or similar expressions;

o any agreement, representation, warranty or indemnity by two or more parties (including
where two or more persons are included in the same defined term) binds them jointly and
severally; :
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1.3

2.2

(m)  any agreement, representation, warranty or indemnity in favour of two or more parties
(including where two or more persons are included in the same defined term) is for the
benefit of them jointly and severally;

(n) any statement made by a party to the best of its knowledge, is made on the basis that the
party has, in order to establish that the statement is true and not misleading in any respect:

® made all reasonable enquiries of the officers, managers, employees and other
persons who could reasonably be expected to have information relevant to the
matters to which the statement relates; and

(i)  where those enquiries would have prompted a reasonable person to make further
enquiries, made those further enquiries,

and that, as a result of those further enquiries, the party has no reason to doubt that the
statement is true and not misleading in any respect;

(o) a rule of construction does not apply to the disadvantage of a party because the party was

responsible for the preparation of this agreement or any part of it; and

) if a day on or by which an obligation must be performed or an event must occur is not a
Business Day, the obligation must be performed or the event must occur on or by the next
Business Day.

Headings
Headings are for ease of reference only and do not affect interpretation.

Due diligence by SPT

Enquiries by SPT

At any time during the DD Period, SPT may require PIPE to provide any and all information to
SPT which is, in any way, connected with the PIPE Group, its business or operations and which is
necessary, in the reasonable opinion of SPT, for the purpose of allowing SPT to:

@ form an informed view as to whether the Present and Future Financial Position, Financial
Performance and Operations of the PIPE Group are fully and fairly described in the DD
Reference Materials; or

®) arrange funding to satisfy the Funding Requirement.

Obligations on PIPE to provide information

(a) PIPE must provide any information required by SPT under clause 2.1 that is within the
possession or control of PIPE, or that is reasonably accessible or capable of being
reasonably compiled by PIPE from information within its possession or control, to the
extent it is reasonable for:

@ a purchaser of all of the PIPE Shares to request that information and to the extent
the information would be considered material by a purchaser of all of the PIPE
Shares, acting reasonably; or

(ii)  a party seeking to arrange funding to satisfy the Funding Requirement to request
that information and to the extent the information would be considered material by
a financier considering whether to make available funding to satisfy the Funding
Requirement.
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2.3

24

) PIPE must provide the information to SPT under clause 2.2(a) as soon as reasonably
practicable after the information is requested by SPT:

6] through the electronic data room established by PIPE unless clause 2.2(b)(ii)
applies;

(i)  in relation to specific information of a kind described in writing by PIPE to SPT
prior to the date of this agreement, by making it available for inspection in legible
hard copy form or on computer at PIPE's registered office.

Right of termination for failure to provide DD information

SPT may, within 4 Business Days after the end of the DD Period, terminate this agreement by
notice in writing to PIPE if PIPE:

(® breaches its obligations under clause 2.2; or

(b)  has not provided to SPT all information required by SPT under clause 2.1, to the extent it
is reasonable for:

@ a purchaser of all of the PIPE Shares to request that information and to the extent
the information would be considered material by a purchaser of all of the PIPE
Shares, acting reasonably; or :

(i)  aparty seeking to arrange funding to satisfy the Funding Requirement to request
that information and to the extent the information would be considered material by
a financier considering whether to make available funding to satisfy the Funding
Requirement,

within the following timeframes:

(iii)  where SPT made the request less than 5 Business Days, but at least 4 Business
Days, before the end of the DD Period — at least 2 Business Days before the end of
the DD Period, provided that no requests may be made less than 3 Business Days
before the end of the DD Period; or

(iv)  if the request is made earlier, at least 5 Business Days before the end of the DD
Period, provided that in the case of requests made 5 or 6 Business Days before the
end of the DD Period — 2 Business Days after the request is made.

Right of termination for adverse DD

SPT may, at any time within 4 Business Days after the end of the DD Period, terminate this
agreement by notice in writing to PIPE if SPT is aware of information (whether obtained under
this clause 2 or otherwise) which, in the reasonable opinion of SPT, causes SPT to believe that the
Present and Future Financial Position, Financial Performance or Operations of the PIPE Group
are not fully and fairly described in the DD Reference Materials and that any or all
misdescriptions or omissions results, in the reasonable opinion of SPT, in the Present and Future
Financial Performance, Financial Position or Operations of the PIPE Group being negatively
affected by an impact on earnings before interest, tax, depreciation and amortisation of $1 million
or more as compared to the description in the DD Reference Materials.

SPT's finance

SPT's obligation to seek finance

Trom the date of this agreement until the end of the Finance Period (or until this obligation is
satisfied), SPT must in good faith:
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3.2

3.3

3.4

4.2

(2) make application(s) to financier(s) for funding sufficient to satisfy the Funding
Requirement; and

()  vigorously pursue such applications with a view to minimising any conditions to
drawdown and concluding terms (reasonable in the opinion of SPT) of a facility prior to
the end of the Finance Period.

Limitation on SPT's obligation
In performing its obligations under clause 3.1, SPT is not required to agree to:
@) any interest rate (or equivalent financing charge) which materially exceeds the markst

interest rate (or equivalent financing charge) for funding a transaction of the nature and
size of the Transaction;

®) any fee or charge which, in the reasonable opinion of SPT, is unusual or excessive;

(©) any condition to drawdown which is not also a Condition to implementation of the
Scheme.

PIPE to provide reasonable assistance

PIPE will provide SPT with all reasonable assistance requested by SPT or by its prospective
financiers in connection with SPT's obligations under clause 3.1,

Right of termination for failure to obtain finance

(e) SPT shall notify PIPE in writing by 7.00pm on the last day of the Finance Period whether
or not SPT has entered into a financing agreement with a financier which satisfies the
Funding Requirement.

(b) If, at the end of the Finance Period, SPT has not entered into a financing agreement with a
financier which satisfies the Funding Requirement, SPT or PIPE may terminate this
agreement by notice in writing to the other.

© The notice under clause 3.4(b) must be given no later than 2 Business Days after the end
_of the Finance Period.

Agreement to propose Scheme

Proposal of Scheme ‘
(a) PIPE agrees to propose the Scheme upon and subject to the terms of this agreement.

®) SPT agrees with PIPE to assist PIPE to propose and give effect to the Scheme on and
subject to the terms of this agreement.

Compliance with obligations

The parties obligations under this agreement to propose the Scheme are subject to their
compliance with their respective obligations, functions, powers and duties under this agreement,
PIPE's constitution, at law and under the Listing Rules.

Conditions

5.1 Conditions Precedent to implementation of the Scheme

The Scheme, the obligations of PIPE under clause 7.1(p), and the obligations of SPT under

clause 6.2 are subject to the satisfaction of the following Conditions Precedent (unless waived by
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a party in accordance with clause 5.2) on or prior to the Second Court Date (or such other date as
specified in the relevant Condition Precedent):

(@

®)

(©

(d)

©)

®

®

(h)

®

Regulatory Authorities:

@ PIPE obtains approval from the US Department of Homeland Security and the
Federal Communications Commission;

(i)  ASIC and ASX issue or provide such consents or approvals or do other acts which
the parties agree are necessary or desirable to implement the Transaction. If such
consents, approvals or doing of other acts are subject to conditions those
conditions must be acceptable to both parties; and

(i)  all other mandatory approvals of Regulatory Authorities to the Transaction are
obtained;

Shareholder approval: before 8.00am on the Second Court Date, PIPE Shareholders
approve the Scheme at the Scheme Meeting by the requisite majorities under the
Corporations Act; '

Restraining orders: as at 8.00am on the Second Court Date, no temporary restraining
order, preliminary or permanent injunction or other order or decision has been issued or
made by any court of competent jurisdiction or any Regulatory Authority and there is no
other legal restraint or prohibition preventing the consummation of any aspect of the
Transaction on the Implementation Date;

No PIPE Material Adverse Event: no PIPE Material Adverse Event occurs between the
date of this agreement and 8.00am on the Second Court Date;

No PIPE Prescribed Occurrence: no PIPE Prescribed Occurrence occurs between the
date of this agreement and 8.00am on the Second Court Date;

PIPE representations and warranties: the representations and warranties given by PIPE
under clause 9.1 are true and correct in all respects, in each case at the times set out in
clause 9.5;

SPT representations and warranties: the representations and warranties given by SPT
under clause 9.3 are frue and correct in all respects, in each case at the times set out in
clause 9.5;

No PIPE Options: before 8.00am on the first Business Day after the date of the Scheme
Meeting, all PIPE Options have lapsed or been exercised;

Funding conditions: before 8.00am on the Second Court Date, each and every condition
precedent (other than a condition requiring Court approval of the Scheme) to drawdown
under facilities established by SPT to satisfy the Funding Requirement is satisfied or
waived; and

Decline in S&P/ASX 300 Index: on no day in the period between the date of this
agreement and the Business Day before the Second Court Date is the S&P/ASX 300 Index
at the close of trading for the previous 3 trading days 15% or more below its level as at the
close of trading on the date of this agreement.

5.2 WWaiver of Conditions Precedent

@

The Conditions Precedent in clause 5.1(b) is for the benefit of PIPE and SPT, and cannot
be waived.
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®)

-(©

(d)

O]

®

The Conditions Precedent in clauses 5.1(a) and 5.1(c) are for the benefit, and any breach
or non-fulfilment of those Conditions Precedent may only be waived with the written
consent, of PIPE and SPT.

The Conditions Precedent in clauses 5.1(d), 5.1(e), 5.1(f), 5.1(h), 5.1() and 5.1(j) are for
the sole benefit of, and any breach or non-fulfilment of those Conditions Precedent may
only be waived with the written consent of, SPT.

The Condition Precedent in clause 5.1(g) is for the sole benefit of, and any breach or non-
fulfilment of that Condition Precedent may only be waived with the written consent of,
PIPE.

A party entitled to waive the breach or non-fulfilment of a Condition Precedent pursuant
to this clause 5.2 may do so in its absolute discretion.

If PIPE or SPT waives the breach or non-fulfilment of any of the Conditions Precedent,
that waiver will not preclude it from suing the other party for any breach of this agreement
that resulted from the breach or non-fulfilment of the Condition Precedent that was
waived or arising from the same event which gave rise to the breach or non-fulfilment of
the Condition Precedent (provided that if the waiver of the Condition Precedent is itself
conditional and the other party accepts the condition, the terms of the condition apply
despite this clause 5.2(f)).

5.3 Best endeavours to satisfy Conditions Precedent
Each of PIPE and SPT will use its best endeavours to procure that:

(@)

(b)

each of the Conditions Precedent is satisfied as soon as practicable after the date of this
agreement or continues to be satisfied at all times until the last time it is to be satisfied (as
the case may require); and

there is no occurrence within the control of PIPE or SPT (as the context requires) or their
Related Entities that would prevent the Conditions Precedent being satisfied,

provided that, without limiting PIPE's obligations under clause 3.3, PIPE is not required to use its
best endeavours in respect of the Condition Precedent in clause 5.1(i).

5.4 Regulatory Approvals

@

Without limiting the generality of clause 5.3:

6] each party must promptly apply for all relevant Regulatory Approvals and take all
steps it is responsible for as part of the Regulatory Approval process, including
responding to requests for information at the earliest practicable time;

(i)  each of PIPE and SPT must consult with the other in advance in relation to all
communications (whether written or oral, and whether direct or via agents or
advisers) with any Regulatory Authority relating to any Regulatory Approval
(Communications) and, without limiting the generality of the foregoing, must:

(A)  provide the other party with drafts of any material written
Communications to be sent to a Regulatory Authority and make such
amendments thereto as the other party reasonably requires; and

(B)  provide copies of any written Communications sent to or received from a
Regulatory Authority to the other party promptly upon despatch or receipt
(as the case may be),

in each case to the extent it is reasonable to do so; and
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5.5

5.6

57

5.8

}

(iif)  each party will have the right to be represented and make submissions at any
proposed meeting with any Regulatory Authority relating to any Regulatory
Approval.

(b)  Notwithstanding anything in this agreement to the contrary, in obtaining any Regulatory
Approval, SPT will not be required to agree to conditions:

@ requiring any member of the SPT Group to agree to or proffer to:

(A)  divest, operate separately or hold separately any of the material business or
assets of the PIPE Group;

(B)  cease to conduct or materially reduce the scope of any material business or
operations in any jurisdiction in which the PIPE Group conducts business
or operations; or

©  limit the type or scope of any proposed or potential business or operations
in any jurisdiction; or

(i)  that do not merely impose procedural or other non-material requirements
incidental to the Regulatory Approval.

Assistance of Representatives
Each party must procure that its Representatives work (including by attending meetings and by

providing information) in good faith and in a timely and co-operative fashion with the other
parties to satisfy the Conditions Precedent.

Notice of satisfaction of Condition Precedent .
Each party must promptly after becoming aware of the satisfaction of any Condition Precedent

give the other party notice of the satisfaction of that Condition Precedent and provide reasonable
evidence ihe Condition Precedent has been satisfied.

Notice of failure to satisfy Condition Precedent

(a) PIPE and SPT must promptly give the other notice of a failure to satisfy 2 Condition
. Precedent or of any event that will prevent a Condition Precedent being satisfied.

®) PIPE or SPT (as the case may be) must give written notice to the other party as soon as
reasonably practicable (and in any event before 5.00pm on the day before the Second
Court Date) as to whether or not it waives the breach or non fulfilment of any Condition
Precedent resulting from the occurrence of that event, specifying the Condition Precedent
in question.

() A waiver of such breach or non fulfilment in respect of one Condition Precedent of this
agreement will not constitute:

@ a waiver of breach or non fulfilment of any other Condition Precedent of this
agreement resulting from the same event; or

(i)  awaiver of breach or non fulfilment of that Condition Precedent resulting from
any other event.

Conditions Precedent not met
(a) if:

@ there is a breach or non-fulfilment of a Condition Precedent which is not waived in
accordance with this agreement; or
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6.2

6.3

(i)  there is an act, failure to act, event or ocourrence which will prevent a Condition
Precedent being satisfied by the date specified in claunse 5.1 for its satisfaction (and
the breach or non-fulfilment of the Condition Precedent which would otherwise
occur has not already been waived in accordance with this agreement),

PIPE and SPT must consult in good faith with a view to:

(iii)  determining whether the Scheme or a ransaction that results in SPT having
beneficial ownership of all of the PIPE Shares may proceed by way of alternative
means or methods;

(iv)  extending the time or date for satisfaction of the relevant Condition Precedent or
the Sunset Date; or

(v)  changing the date of application made to the Court for an order under section
411(4)(b) of the Corporations Act approving the Scheme or adjourning that
application (as applicable) to another date agreed to in writing by PIPE and SPT
(being a date no later than five Business Days before the Sunset Date).

®) If PIPE and SPT are unable to reach agreement under clause 5.8(a) within the Required
Consultation Period, either PIPE or SPT may, provided that Condition Precedent is for the
benefit of that party, terminate this agreement by notice in writing to the other without
incurring any liability to the other party because of that termination (other than under
clause 13 if applicable), unless the relevant occurrence or the breach or non fulfilment of
the Condition Precedent arises out of a breach of clauses 5.3 or 5.7 by the terminating

party.

" The transaction steps

Scheme

(® Subject to SPT complying with its obligations under clanse 11.1, PIPE must propose the
Scheme to PIPE Shareholders on and subject to the terms and conditions of this
agreement.

(D) If the Scheme becomes Effective, then on the Implementation Date:

@ all of the PIPE Shares held by Scheme Participants on ths Record Date will be
transferred to SPT; and

(ii)  each Scheme Participant will be paid the Scheme Consideration for each PIPE
Share held by them at the Record Date.

Scheme Consideration

SPT undertakes to PIPE (in its own right and as trustee on behalf of the Scheme Participants) that,
if the Scheme becomes Effective, in consideration for the transfer to SPT of each PIPE Share held
by a Scheme Participant under the terms of the Scheme, SPT will accept that transfer and provide
to the Scheme Participants the Scheme Consideration by procuring the payment to a trust account
operated by PIPE of an amount in cleared funds equal to the aggregate amount of the Scheme
Consideration for all Scheme Participants, before 12 noon on the Implementation Date in
accordance with the terms of the Scheme and the Deed Poll.

Timetable

The parties acknowledge the Timetable as an indicative timetable and will consuli with each other
regularly in relation to:
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@

(b)

performing their respective obligations within the framework established by the
Timetable; and

any need to modify the Timetable.

7. The Scheme

7.1 PIPE's obligations in relation to the Scheme

PIPE must execute all documents and do all acts and things within its power as may be necessary
or desirable for the implementation and performance of the Scheme on a basis consistent with this .
agreement and substantially in accordance with the Timetable, and in particular PIPE must:

@

(®)

©

(d)

©

®

®

&)

promote merits of Transaction: participate in, and ensure the PIPE Board participates
in, efforts reasonably requested by SPT to promote the merits of the Transaction,
including meeting with key members of PIPE at the reasonable request of SPT;

Scheme Booldet: prepare the Scheme Booklet in respect of the Scheme in accordance
with all applicable laws and policy and in particular with the Corporations Act, RG 60 and
RG 142 and the Listing Rules, make available to SPT advance drafts of the Scheme
Booklet (so that SPT has a reasonable opportunity to review and comment on those
drafts), consult with SPT in relation to the content of those drafts and consider in good
faith, for the purpose of amending those drafts (as to content and presentation), comments
from SPT and its Representatives on those drafts;

commission Independent Expert’s Report: promptly appoint an Independent Expert to
provide a report for inclusion in the Scheme Booklet stating whether in its opinion the
Scheme is in the best interest of PIPE Shareholders, and provide any assistance and
information reasonably requested by the Independent Expert to enable it to prepare its

~ report;

amend Scheme Booklet: implement such changes to those parts of the Scheme Booklet
relating to SPT which are provided to PIPE by SPT in accordance with clause 7.3(2) as
reasonably requested by SPT prior to finalising the Regulator's Draft;

proposed Regulator's Draft: provide SPT with the proposed Regulator's Draft at least 2
Business Days before its submission to enable SPT to review the proposed Regulator's
Draft.

liaise with ASIC: provide copies of the Regulator's Draft to ASIC for its review and
approval for the purposes of section 411(2) of the Corporations Act and liaise with ASIC
throughout the Regulatory Review Period;

keep SPT informed: during the Regulatory Review Period:

@) promptly provide to SPT and include in revised drafts of the Scheme Booklet any
new information in relation to the PIPE Group not included in the Regulator's
Draft which is required by the Corporations Act or RG 60 or RG 142 to be
included in the Scheme Booklet; and

(i)  promptly inform and consult with SPT in relation to any matters raised by ASIC in
connection with the Scheme Booklet or the Scheme including in relation to any
presentation and/or the making of any submission in writing or at any proposed
meeting with ASIC, and co-operate with SPT to resolve any such matters;

aporoval of Scheme Booklet: as soon as practicable after the'end of the Regulatory
Review Period, procure that a meeting .of the PIPE Board is convened to consider
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approving the Scheme Booklet for dispatch to the PIPE Shareholders, subject to approval
of the Court; :

@ Court direction and advice: promptly after, and provided that the approvals in clauses
7.1(), 7.1(h) and 7.3(e) have been obtained, apply to the Court for orders under section
411(1) of the Corporations Act directing PIPE fo convene the Scheme Meeting to consider
the Scheme and take all reasonable steps necessary to comply with the orders of the Court;

® registration of Scheme Booklet: request ASIC to register the Explanatory Statement
included in the Scheme Booklet in relation to the Scheme in accordance with section
412(6) of the Corporations Act;

1.9) section 411(17)(b) Statement: apply to ASIC for the production of a statement pursuant
to section 411(17)(b) of the Corporations Act stating that ASIC has no objection to the
Scheme;

O Scheme Meeting: promptly convene the Scheme Meeting in accordance with any orders
which are made by the Court pursuant to section 411(1) of the Corporations Act;

(m) Court documents: consult with SPT in relation to the content of the documents required
for the purpose of each Court hearing held, including for the purposes of section 411(1)
and 411(4)(b) of the Corporations Act in relation to the Scheme (including originating
process, affidavits, submissions and draft minutes of Court orders) and consider in good
faith, for the purpose of amending drafts of those documents, comments from SPT and its
Representatives on those documents;

() Court approval of Scheme: as soon as practicable after the PIPE Shareholders approve
the Scheme at the Scheme Meeting, apply (and to the extent necessary, re-apply) to the
Court for orders approving the Scheme under section 411(4) of the Corporations Act
substantially in accordance with the Timetable;

(0) lodge copy of Court orders: if the Court makes orders under section 411(4) of the
Corporations Act approving the Scheme, lodge with ASIC an office copy of the order of
the Court approving the Scheme under section 411(10) of the Corporations Act on the day
such office copy is received or such later date as agreed in writing by SPT;

®) registration: if the Court makes orders under section 411(4) of the Corporations Act
approving the Scheme: '

(i) close the Register as at the Record Date to determine the identity of the Scheme
Participants and their entitlements to the Scheme Consideration;

(i)  provide to SPT all information about the Scheme Participants that SPT reasonably
requires in order for SPT to provide the Scheme Consideration to the Scheme
Participants in accordance with the Scheme;

(iif)  execute proper instruments of transfer of and effect and register the transfer of the
PIPE Shares in accordance with the Scheme; and

(iv)  do all other things contemplated by or necessary to give effect to the Scheme and
the orders of the Court; and

()  PIPE incentive plans: subject to Court approval of the Scheme but with effect from the
Effective Date, suspend all of its executive and employee incentive plans that will or
could result in securities being granted to PIPE Group employees.
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7.2  PIPE registry details

For the purpose of clause 7.1(p), PIPE must give all necessary directions to the PIPE Registry to
ensure that any information that SPT reasonably requests in relation to the Register, including any
CHESS sub-register and any issuer sponsored sub-register, is promptly provided to SPT and,
where requested by SPT, PIPE must procure that such information is made available in such
electronic form as is reasonably requested by SPT.

7.3  SPT's obligations in relation to the Scheme

SPT must execute all documents and do all acts and things within its power as may be necessary
or desirable for the implementation and performance of the Scheme on a basis consistent with this
agreement and substantially in accordance with the Timetable, and in particular SPT must:

@

(b)

©

(@

©

®

(®

SPT Imformation: prepare and provide to PIPE all information in relation to SPT that is
required to be included in the Scheme Booklet fo comply with applicable laws and policy
and in particular with the Corporations Act, RG 60 and RG 142 and the Listing Rules
relevant to that information (SPT Information), make available to PIPE drafts of that
information, consult with PIPE in relation to the content of those drafts and consider in
good faith, for the purpose of amending those drafts, comments from PIPE and its
Representatives on that information;

assist Independent Expert: subject to the Independent Expert entering into arrangements
with PIPE including in relation to confidentiality in a form reasonably acceptable to SPT,
provide any assistance and information reasonably requested by the Independent Expert to
enable it to prepare its report to be sent together with the Scheme Booklet;

review drafts of Scheme Booklet: as soon as practicable after delivery, review drafis of
the Scheme Booklet prepared by PIPE and provide comments on those drafts in good
faith;

confirmation of SPT Information: as soon as reasonably practicable after receipt from
PIPE of the proposed Regulator's Draft referred to in clause 7.1(e), either:

) confirm in writing to PIPE that the SPT Information in the form and context in
* which it appears in the proposed Regulator's Draft is not misleading or deceptive
in any material respect and does not contain any material omission; or

(ii)  provide to PIPE the changes required to ensure that the SPT Information in the .
form and context in which it appears in the Regulator's Draft is not misleading or
deceptive in any material respect and does not contain any material omission;

approval of Scheme Booklet: as soon as practicable after the end of the Regulatory
Review Period, procure that a meeting of the SPT Board is convened to consider
approving those sections of the Scheme Booklet that relate to any SPT Indemnified Parties
appropriate for dispatch to the PIPE Shareholders, subject to the approval of the Court;

Deed Poll: prior to the despatch of the Scheme Booklet to PIPE Shareholders, execute the
Deed Poll and deliver the executed Deed Poll to PIPE; and

representation: procure that it has separate representation by counsel at the Court
hearings convened for the purposes of section 411(1) and 411(4)(b) of the Corporations
Act, at which, through its counsel, SPT will undertake (if requested by the Court) to do all
such things and take all such steps within its power as may be necessary in order to ensure
the fulfilment of its obligations under this agreement and the Scheme.
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7.4 Scheme Booklet

@

(b)

©

@

©

®

The parties agree that:

) the efficient preparation of the Scheme Booklet is in the interests of the parties and
PIPE Shareholders; and

(ii)  they will use all reasonable endeavours and utilise all necessary resources
(including management resources and the resources of external advisers) o
produce the Scheme Booklet as soon as reasonably practicable and in accordance
with the Timetable.

SPT's obligations under clauses 7.3(c), 7.3(d)and 7.3(¢) relate only to the factual accuracy
of SPT Information and SPT takes no responsibility for information in the Scheme
Booklet other than SPT Information. To that end, the Scheme Booklet will include a
statement:

@ by PIPE that SPT Indemnified Parties are not responsible for any information
contained in the Scheme Booklet other than SPT Information; and

(i) by SPT that the PIPE Indemnified Parties are not responsible for any SPT
Information contained in the Scheme Booklet.

PIPE must undertake reasonable verification processes for the purposes of complying with
clause 7.1(h).

SPT must undertake reasonable verification processes for the purposes of complying with
clause 7.3(e). :

The parties must promptly inform the other if they have any reason to believe that any
information in the Scheme Booklet is misleading or deceptive in any material respect
(whether by omission or otherwise) whether because of SPT Information or otherwise.

If there is a dispute as to the content of any part of the Scheme Booklet (including SPT
Information), the parties must consult in good faith and use their reasonable endeavours to
resolve the dispute within 2 Business Days. If the parties fail to agree on the form or
content of the Scheme Booklet:

(i)  PIPE will have the final decision on the form or content of any PIPE Information,
provided that the PIPE Information must comply with any applicable law, policy
(including RG 62 and RG 142) or Listing Rule; and

(i)  SPT will have the final decision on the form or content of any SPT Information,
provided that the SPT Information must comply with any applicable law, policy
(including RG 62 and RG 142) or Listing Rule.

Even if there is a dispute as to the form or content of the Scheme Booklet and the parties
use this procedure, the parties will continue to perform their obligations under this
agreement.

7.5 Indemnities

@

SPT acknowledges and agrees that it is responsible for the SPT Information contained in
the Scheme Booklet and must pay to PIPE on demand an amount equal to all losses,
damages, costs, expenses, penalties and other liabilities suffered or incurred by the PIPE
Indemnified Parties arising out of or in connection with any failure of the SPT Information
to comply with any applicable law, policy (including RG 62 and RG 142) or Listing Rule
in connection with its inclusion in the Scheme Rooklet.
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7.6

7.7

(b)

PIPE acknowledges and agrees that it is responsible for the PIPE Information contained in
the Scheme Booklet and must pay to SPT on demand an amount equal to all losses,
damages, costs, expenses, penalties and other liabilities suffered or incurred by the SPT
Indemnified Parties arising out of or in connection with any failure of the PIPE
Information to comply with any applicable law, policy (including RG 62 and RG 142) or
Listing Rule in connection with its inclusion in the Scheme Booklet.

Good faith co-operation

Each party must procure that its Representatives work (including by attending meetings and by
providing information) in good faith and in a timely and co-operative fashion with the other
parties to implement the Scheme and to prepare all documents required relating to the Scheme.

Recommendation of the Directors

@

()

©

@

Each PIPE Director in office at the relevant time must, in the Public Announcement,
Scheme Booklet and in any other public statements made after execution of this
agreement and relating to the Scheme or the Transaction recommend that PIPE
Shareholders vote in favour of all resolutions to be proposed at the Scheme Meeting in
relation to the Scheme and approve the Scheme, without any qualification other than a
qualification that the recommendation is subject to:

@ no Superior Proposal being made; and

(ii)  the Independent Expert opining in its final report to PIPE for inclusion in the
Scheme Booklet that the Scheme is in the best interests of PIPE Shareholders.

The PIPE Directors must not make any public statement or take any other action that
qualifies their support of the Transaction or confradicts, or subsequently change, withdraw
or modify, the recommendation referred to in clause 7.7(a) except where:

6] the Independent Expert does not opine in its final report to PIPE for inclusion in
the Scheme Booklet that the Scheme is in the best interests of PIPE Shareholders;

(i)  the PIPE Board determines, after SPT's rights under clanse 12.6 have been
exhausted, that a Competing Transaction constitutes a Superior Proposal; or

(iif)  the PIPE Directors have determined in good faith and acting reasonably after
consultation with PIPE's independent financial adviser and receiving written
advice from its external legal adviser practising in the area of corporate law, that
making the recommendation referred to in clause 7.7(a) may constitute a breach of
the PIPE Directors' fiduciary duties or statutory obligations, provided that this
clause 7.7(b)(iii) is not relied upon to deny SPT its rights under clause 12.6.

The Scheme Booklet will state that each PIPE Director who holds PIPE Shares, or on
whose behalf PIPE Shares are held, intends to vote in favour of the Scheme, without any
qualification other than a qualification that the intention is subject to:

® no Superior Proposal being made; and

(i)  the Independent Expert opining in its final report to PIPE for inclusion in the
Scheme Booklet that the Scheme is in the best interests of PIPE Shareholders.

PIPE represents and warrants to SPT that it has been advised by each PIPE Director in
office at the date of this agreement that he or she will act in accordance with clause 7.7(a),
7.7(b) and 7.7(c).
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7.8

7.9

Court refuses to make orders

(®

()

If the Court refuses to make any orders pursuant to section 411(1) of the Corporations Act
convening the Scheme Meeting to consider or approve the Scheme, PIPE must appeal the
Court‘s decision to the fullest extent possible except where:

@) the parties agree otherwise; or

@i PIPE and SPT are each advised by their legal counsel that an appeal would have
no reasonable prospect of success.

The costs of any appeal referred to in clause 7.8(z2) will be borne equally by SPT and PIPE
unless one of the parties is advised by its legal counsel that an appeal would have no
reasonable prospect of success, and that appeal fails, in which case the costs of that appeal
will be borne solely by the other party.

Appointment of Directors to PIPE Board

PIPE represents and warrants to SPT that it has been advised by each PIPE Director that he or she
will, and PIPE must procure that the PIPE Board will:

(a

®)

on the Effective Date, take all actions necessary to ensure the nominees of SPT are
lawfully appointed as directors of PIPE and represent a majority of the PIPE Board; and

as soon as practicable after the Scheme Consideration has been paid, ensure that all
directors on the PIPE Board other than SPT's nominees resign (provided that a proper
board is constituted at all times).

Conduct of business

Conduct of business by PIPE

@

(b)

From the date of this agreement until the Implementation Date, the PIPE Group must
conduct its business in the ordinary course of business consistent with past practice,
including making all reasonable efforts to:

@) maintain its business and assets;
(if) keep available the services of its officers and employees; and

(iii)  preserve its relationships with customers, suppliers, licensors, licensees, joint
venturers and others with whom it has business dealings,

except:
(iv)  as may be required or contemplated by this agreement; or

() as may be undertaken with the prior approval of SPT, such approval not to be
unreasonably withheld or delayed.

Notwithstanding clause 8.1(a), the PIPE Group must not:

@ increase the remuneration of or pay any bonus (excluding sales commission under
existing sales commission arrangements) or issue any securities or aptions to, or
otherwise vary the employment agreements with, any of its directors or any
employees with an existing annual total fixed remuneration greater than $100,000
(Senior Executive);

(ii) accelerate the rights of any of its directors or Senior Executives to benefits of any
kind;
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(iif)

@)

™

(vi)

(vii)

(viii)

(ix)
®)

(x0)
except:

(xii)

(xiii)

8.2 Transaction

pay a director or Senior Executive a termination payment, other than as provided
for in an existing employment contract in place as at the date of this agreement and
a copy of which has previously been disclosed to SPT;

give or agree to give a financijal benefit to a related party of PIPE other than in
accordance with the exceptions set out in Chapter 2E of the Corporations Act;

amend in any material respect any arrangement with its financial advisers in
respect of the transactions contemplated by this agreement;

entér into any new financing arrangements in excess of $5 million in aggregate,
other than for the refinancing of Financial Indebtedness that has been disclosed in
writing to SPT before the execution of this agreement;

pay any fee to any adviser where such fee is contingent on completion of the
Transaction (other than the success fee payable to Macquarie Capital Advisers as
disclosed in writing to SPT before the execution of this agreement);

take any action which would be reasonably expected to give rise to a PIPE
Prescribed Occurrence;

modify the rules of the PIPE ESOP or the terms of issue of any PIPE Options;
take any action:

(A)  inrespect of its information technology systems which would have a
material adverse impact on those systems; or

(B)  inrespect of its distribution and logistics arrangements which would have
a material adverse impact on those arrangements; or :

agree to do any of the matters set out above,

with the prior written consent of SPT (such consent not to be unreasonably
withheld or delayed); or

as required by law or under this agreement.

implementation and access to information

(a) From the date of this agreement until the Implementation Date:

®
(i)

PIPE will provide SPT with copies of PIPE's monthly management reports; and

the chief executive and chief financial officer of both PIPE and SPT wili meet in

- person or by telephone conference on a fortnightly basis, beginning on the date of

this agreement, to discuss the PIPE Group’s financial position, prospects and
affairs.

®) The rights and obligations of the parties under this clause 8.2, are subject to the terms of
the Confidentiality Agreement.

©) Nothing in this clause 8.2 requires PIPE or SPT to act at the direction of the other. The
business of each party and their Subsidiaries will continue to operate independently of the
other until the Implementation Date.
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9. Representations, warranties and uhdertakings

9.1 PIPE representations and warranties

PIPE represents and warrants to SPT on its own behalf and separately as trustee or nominee for
each SPT Indemnified Party that:

@

®)

©

@

©

®

3]

M)

®

)

incorporation: it is a body corporate validly existing under the laws of its place of
incorporation and each member of the PIPE Group is a corporation validly existing under
the laws of its place of incorporation;

corporate power: it has the corporate power to enter into and perform or cause to be
performed its obligations under this agreement and to carry out the transactions
contemplated by this agreement;

corporate authorisations: it has taken all necessary corporate action to authorise the
entry into of this agreement and the Scheme and, subject to PIPE Shareholders approving
the Scheme, has taken all necessary corporate action to authorise the performance of this
agreement and the Scheme and to carry out the transactions contemplated by this
agreement and the Scheme;

binding obligations: (subject to laws generally affecting creditors' rights and principles
of equity) this agreement is valid and binding upon it;

solvency: each member of the PIPE Group is solvent and no resolutions have been passed
nor has any other step been taken or legal proceedings commenced or threatened against it
for its winding up or dissolution or for the appointment of a liquidator, receiver,
administrator or similar officer over any or all of its assets;

regulatory action: no regulatory action of any nature has been taken which would
prevent, inhibit or otherwise have a material adverse effect on its ability to fulfil its
obligations under this agreement;

no default: this agreement does not conflict with or result in the breach of or default
under any provision of PIPE's constitution or any writ, order or injunction, judgement,
law, rule, regulation or instrument to which PIPE is party or subject or of which it or any
member of the PIPE Group is bound; and

no PIPE Prescribed Occurrence since 1 July 2009: as at the date of this agreement:

6] no PIPE Prescribed Occurrences of a kind referred to in paragraphs (a) to (g) and
(D) and (m) of the definition of PIPE Prescribed Occurrence has occurred since 1
July 2009,

(ii)  no PIPE Prescribed Occurrence of a kind referred to in paragraphs (h) to (k) of the
definition of PIPE Prescribed Occurrence that is outside the ordinary course of
business has occurred since 1 July 2009,

other than as announced to the ASX prior to the date of this agreement or as disclosed in
writing to SPT prior to execution of this agreement;

no PIPE Prescribed Occurrence since execution: no PIPE Prescribed Occurrence has
occurred since execution of this agreement without the prior written consent of SPT;

disclosure: PIPE is not in breach of its continuous disclosure obligations under the
Corporations Act or the Listing Rules and, as at the date of this agreement, PIPE is not
relying on the carve cut in Listing Rule 3.1A to withhold any information from disclosure
other than as disclosed in writing to SPT or its Representatives before the execution of this
agreement,;

Minter Ellison | Ref. CGC:HXS, 20-6303242 Merger Implementation Agreement | page 28
ME_B3366650_1 (W2003)




) disclosure of bonuses ete: other than as disclosed to SPT in writing prior to the execution
of this agreement:

@) no employee, officer or contractor of the PIPE Group whose total annual
remuneration exceeds $100,000 is entitled to receive any bonus, incentive or other
entitlement (whether or not subject to the satisfaction of conditions) except to the
extent that the bonus, incentive or other entitlement comprises:

(A)  base cash salary or wages of an employee;

(B)  remuneration of a non-executive director from an amount approved by
shareholders of PIPE;

(C)  reasonable non-contingent remuneration of a contractor;
(D) statutory leave entitlements;
(E)  reasonable superannuation contributions;

(F)  payments in lieu of notice of ’cermjnaﬁdﬁ of an employee in an amount not
exceeding 12 weeks base cash salary or wages; or

(@  PIPE Options granted to employees prior to the date of this agreement
which were included in an Appendix 4B announced to ASX shortly after
grant; and

(i)  no employes, officer or contractor of the PIPE Group is entitled fo receive any
bonus, incentive or other entitlement of more than $20,000 (whether or not subject
to the satisfaction of conditions) except to the extent that the bonus, incentive or
other entitlement comprises:

(A)  Dbase cash salary or wages of an employee;

(B)  remuneration of a non-executive director from an amount approved by
shareholders of PIPE;

(C)  reasonable non-contingent remuneration of a contractor;
(D)  statutory leave entitlements;
(E)  reasonable superannuation contributions;

(F)  payments in lieu of notice of termination of an employee in an amount not
exceeding 12 weeks base cash salary or wages; or

(G)  PIPE Options granted to employees prior to the date of this agreement
which were included in an Appendix 4B announced to ASX shortly after
grant;

o all information: as at the end of the DD Period, it has complied with all of its obligations
to provide to SPT information under clause 2;

(m) notmisleading: the information that has been provided to SPT in writing since the date
of the Confidentiality Agreement is not, to the best of its knowledge, when considered as a
whole, misleading or deceptive; and

(n) issued securities: the issued PIPE securities as of the date of this agreement are:

® 59,054,651 PIPE Shares (which number includes the PIPE Shares issued fo SPT
under the Share Subscription Agreement); and

(iD) 170,994 PIPE Options, -
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and the PIPE Group has not issued, or agreed to issue, any other securities or instruments
which may convert into PIPE Shares or any other securities in PIPE (other than under the
Share Subscription Agreement).

9.2 PIPE undertakings
PIPE undertakes to SPT that:

@

(b)

©

@

PIPE Information: as at the date of the Scheme Booklet, the PIPE Information will:

@ comply in all material respects with the requirements of the Corporations Act, the
Listing Rules and RG 60 and RG 142; and

(ii)  not contain any material statement which is misleading or deceptive nor contain
any material omission having regard to applicable disclosure requirements;

reliance; information provided by PIPE to SPT under this agreement or in connection
with the Transaction (including PIPE Information) will be provided in good faith and on
the understanding that SPT will rely on that information for the purposes of considering
and approving SPT Information in the Scheme Booklet before it is despatched and in
implementing the Scheme;

updating information: it will as a continuing obligation, provide SPT all such further or
new information which may arise after the date of the Scheme Booklet until the date of the
Scheme Meeting which may be necessary to ensure there would be no breach of clause
9.2(a) if it applied as at the date upon which that information arose; and

provision of information to Independent Expert: all information provided by or on
behalf of PIPE to the Independent Expert to enable the Independent Expert's report to be
included in the Scheme Booldet will be provided in good faith and on the understanding
that the Independent Expert will rely upon that information for the purpose of preparing
the Independent Expert's report.

9.3 SPT representations and warranties

SPT represents and warrants to PIPE (on its own behalf and separately as trustee or nominee for
each PIPE Indemnified Party) that:

@

(®)

©

@

©

incorporation: it is a body corporate validly existing under the laws of its place of
incorporation;

corporate power: it has the corporate power to enter into and perform or cause to be
performed its obligations under this agreement and to carry out the transactions
contemplated by this agreement;

corporate authorisations: it has taken all necessary corporate action to authorise the
eniry into of this agreement and the Scheme and has taken all necessary corporate action
to authorise the performance of this agreement and the Scheme and to carry out the
transactions contemplated by this agreement and the Scheme;

binding obligations: (subject to laws generally affecting creditors' rights and principles
or equity) this agreement is valid and binding upon it; '

solvency: SPT is solvent and no resolutions have been passed nor has any other step been
taken or legal proceedings commenced or threatened against it for its winding up or
dissolution or for the appointment of a liquidator, receiver, administrator or similar officer
over any or all of its assets;
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® regulatory action: no regulatory action of any nature has been taken which would
prevent, inhibit or otherwise have a material adverse effect on its ability to fulfil its
obligations under this agreement;

© no default: this agreement does not conflict with or result in the breach of or default
under any provision of SPT's constitution or any writ, order or injunction, judgement, law,
rule, regulation or instrument to which SPT is party or subject or of which it is bound; and

M) disclosure: SPT is not in breach of its continuous disclosure obligations under the '
Corporations Act or the Listing Rules. -

9.4 SPT undertakings

SPT undertakes to PIPE that:

(® SPT Information: SPT Information to be provided in accordance with this agreement
and included in the Scheme Booklet, as at the date of the Scheme Booklet, will:

@ comply in all material respects with the requirements of the Corporations Act, the
Listing Rules and RG 60 and RG 142; and

(i)  notcontain any materjal statement Which is misleading or deceptive, nor contain
any material omission, having regard to applicable disclosure requirements;

®) reliance: informétion provided by SPT to PIPE under this agreement or in connection
with the Transaction (including SPT Information) will be provided in good faith and on
the understanding that PIPE will rely on that information for the purposes of considering
and approving SPT Information in the Scheme Booklet before it is despaiched and in
implementing the Scherme;

()  Updating information: it will, as a continuing obligation, provide to PIPE all such
further or new information which may arise after the date of the Scheme Booklet until the
date of the Scheme Meeting which may be necessary to ensure there would be no breach
of clause 9.4(a) if it applied on the date on which the information arose; and

(d)  Provision of information to the Independent Expert: all information provided by or on
behalf of SPT to the Independent Expert to enable the Independent Expert's report to be
included in the Scheme Booklet will be provided in good faith and on the understanding
that the Independent Expert will rely on the information for the purpose of preparing the
Independent Expert's report.

9.5 Timing of representations and warranties

Each representation and warranty made or given under clause 9.1 and clause 9.3 is given:

(@) at the date of the agreement and at 8.00am on the Second Court Date; or

(b)  where expressed, at the time at which the representation or warranty is expressed to be
given.

9.6  Survival of representations and warranties

Each representation and warranty in clauses 9.1 and 9.3:

() is severable;

(b)  will survive the termination of this agreement; and .

(c) is given with the intent that liability under them will not be confined to breaches which are
discovered prier to the dale of termination of this agreement.
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10. Termination rights

10.4 Termination events

Without limiting any other provision of this agreement:

(a) either party (non-defaulting party) may terminate this agreement by notice in writing to
the other party if:

®

(i)

(iif)

(i)

™

the Sunset Date has passed before the Transaction has been implemented (other
than as a result of a breach by the terminating party of its obligations under this
agreement);

each of the following has occurred:

(A)  the other party (defaulting party) is in material breach of a provision of this
agreement (other than for breach of a representation or warranty in clause
" 9.1 or clause 9.3) at any time prior to 8.00am on the Second Court Date;

(B)  the non-defaulting party has given notice to the defaulting party setting out
the relevant circumstances of the breach and stating an intention to
terminate the agreement; and

(C)  the relevant circumstances have continued to exist 5 Business Days (or any
shorter period ending at 8.00am on the Second Court Date) from the time
the notice in clause 10.1(2)(i))(B) is given;

the required majorities of PIPE Shareholders do not approve the Scheme at the
Scheme Meeting;

a Court or other Regulatory Authority has issued an order, decree or ruling or
taken other action that permanently restrains or prohibits the Transaction and that
order, decree, ruling or other action has become final and cannot be appealed; or

it is permitted to in accordance with clause 5.8(b); or

(b SPT may terminate this agreement by notice in writing to PIPE if, at any time:

®

@

(iif)

PIPE breaches any representation or warranty in clause 9.1 and:
(A)  the breach:

@ cannot be remedied by subsequent action on the part of PIPE
before 8.00am on the Second Court Date; and

(I)  was of a kind that, had it been disclosed to SPT prior to its entry
into this agreement, could reasonably be expected to have resulted
in SPT either not entering into this agreement or entering intfo it on
materially different terms; or

(B)  the breach amounts to, results in, or discloses anything, that could
reasonably be expected to amount to a PIPE Material Adverse Event;

a PIPE Director fails to make the recommendation referred to in clause 7.7(a), or
withdraws his or her recommendation that PIPE Shareholders vote in favour of the
Scheme or makes a public statement indicafing that he or she no longer supports
the Scheme; ' : '

a Court or other Regulatory Aunthority has issued an order, decree or ruling or
taken other action that restrains or prohibiis SPT exercising or enjoying the benefit
of any material rights under this agreement; or
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10.2

10.3

10.4

1.
11.1

11.2

(iv) it is permitted to in accordance with clause 2.3, 2.4 or 3.4; or

"~ (c) PIPE may terminate this agreement by notice in writing to SPT if:

® at any time prior to the Second Court Hearing, SPT breaches any representation or
warranty in clause 9.3 and the breach:

(A)  cannot be remedied by subsequent action on the part of SPT before 8.00am
on the Second Court Date; and

(B)  was of a kind that, had it been disclosed to PIPE prior to its entry into this
agreement, could reasonably be expected to have resulted in PIPE either
not entering into this agreement or entering into it on materially different
terms; or '

(ii) at any time prior to the date of the Scheme Meeting, all of the PIPE Directors have
“changed, withdrawn or modified their recommendation (as set out in clause 7.7(a))
. in accordance with clause 7.7(b); or

(iif) it is permitted to in accordance with clause 3.4.

Notice of breach

Each party must give notice to the other as soon as practicable after it becomes aware of a breach
by it of this agreement (including in respect of any representation or warranty).

Termination right
() Any right to terminate this agreement under clause 10.1(a), 10.1(b) or 10.1(c) that arises
before the Second Court Date ceases at 8.00am on the Second Court Date.

) Subject to clause 10.3(a), any right to terminate this agreement ceases when the Scheme
becomes Effective.

Effect of termination
(2 If a party terminates this agreement, each party will be released from all further
obligations under this agreement other than under clauses 1, 11, 13, 14, 15 and 16.

()  Termination of this agreement does not affect any accrued rights or remedies of a party
(including in respect of any past breach of this agreement by the other party).

Public announcements

Announcement of transaction

Promptly after the execution of this agreement, the parties will issue the Public Announcement to
ASX.

Public announcements

® Subject to clause 11.2(b), PIPE must not make any public announcement or disclosure in
relation to the Transaction (including any staff or client announcements or presentations)
other than in a form approved by SPT (acting reasonably).

(b)  Where PIPE is required by law and/or the Listing Rules to make any announcement or
make any disclosure in relation to the Transaction, it may do so only after it has given as
much notice as possible to, and has consulted (to the fullest extent reasonable in the
circumstances) with, SPT.
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1.3

Statements on termination

The parties must act in good faith and use all reasonable endeavours to issue agreed statements in
respect of any termination of this agreement and, to that end but without limitation, clanse 11.2
applies to any such statements or disclosures.

12.  Exclusivity

12.1 No-shop .

During the Exclusivity Period, PIPE must ensure that neither it nor any of its Representatives

directly or indirectly:

@ solicits, invites, encourages or initiates any enquiries, negotiations, discussions or
proposals; or

®) communicates any intention to do any of these things,

in relation to, or which may reasonably be expected to lead to, a Competing Transaction.

12.2 No-talk }
During the Exclusivity Period, but subject to clause 12.7, PIPE must ensure that neither it nor any
of its Representatives directly or indirectly:

(@ negotiates or enters into or participates in negotiations or discussions with any person; or

® communicates any intention to do any of these things,

in relation to, or which may reasonably be expected to lead to:

(© a Competing Transaction, even if that person's Competing Transaction was not directly or
indirectly solicited, encouraged or initiated by PIPE or any of its Representatives or the
person has publicly announced the Competing Transaction; or

()] the Transaction not proceeding,

12.3 Due diligence information
During the Exclusivity Period, PIPE must ensure that neither it nor any of its Representatives in
relation to a Competing Transaction:

(a) solicits, invites, initiates, encourages or, subject to clause 12.7, facilitates any party other
than SPT to undertake due diligence investigations on PIPE, any of its Related Entities or
their respective businesses and operations; or

®) subject to clause 12.7, makes available to any other person or permits any other person to
receive (in the course of due diligence investigations or otherwise) any non-public
information relating to PIPE, any of its Related Entities or their respective businesses and
operations.

12.4 Notification of approaches
(® During the Exclusivity Period, PIPE must promptly notify SPT of:

6] any approach, inquiry or proposal made to, and any attempt or any intention on the
part of any person to initiate or continue any negotiations or discussions with PIPE
or any of its Representatives with respect to, or that could reasonably be expected
to lead to, any Competing Transaction, whether unsolicited or otherwise;

(i)  any request for information relating to PIPE or any member of the PIPE Group or
any of their businesses or operations or any request for access to the books or
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records of PIPE or any member of the PIPE Group, which PIPE has reasonable
grounds to suspect may relate to a current or future Competing Transaction;

(ili)  any intention by PIPE or any of its Representatives to provide any information
relating to PIPE, any member of the PIPE Group or any of their businesses or
operations fo any person in connection with or for the purposes of a current or
future Competing Transaction in reliance on clause 12.7;

(iv) - any action by PIPE or any of its Representatives, or any intention of PIPE or any
of its Representatives to take any action, in reliance on clause 12.7 (including
under clause 12.4(a)(iii)); or

™) any breach of this clause 12.4.

®) Subject to clause 12.4(c), a notice given under this clause 12.4 must be accompanied by
all material details of the relevant event, including:

1) the identity of the person or persons taking any action referred to in clause
12.4(a)(@) or 12.4(a)(ii) or on whose behalf any such action was taken or any
person to whom PIPE intends to provide information under clause 12.4(a)(iii)
(Rival Bidder);

(i)  the terms and conditions of any Competing Transaction or any proposed
Competing Transaction (to the extent known); and

(iii)  the circumstances in which any information is provided to the Rival Bidder.

(c) PIPE will not be required to comply with its obligations under clause 12.4(b) to the extent
the PIPE Directors have determined in good faith and acting reasonably after consultation
with PIPE's independent financial adviser and receiving written advice from its external
legal adviser practising in the area of corporate law, that to do so may constitute a breach
of the PIPE Directors' fiduciary duties or statutory obligations, or confidentiality
obligations of PIPE that exist prior to the date of this agreement.

12.5 Access to information

()  Where, in reliance on clause 12.7, the PIPE Group or any member of the PIPE Group or
any of their Representatives proposes to provide any information relating to the PIPE
Group to any person in connection with or for the purposes of a current or future
" Competing Transaction, it must, to the extent that SPT has not previously been provided
with the information, provide SPT with a complete copy of that information at the same
time as it is provided to the third party.

(b)  Nothing in this clause 12 prevents PIPE or its Representatives from:
@) providing information to its Representatives;

(if)  providing information required to be provided by law, a Court or any Regulatory
Authority; or

(iil) making presentations to brokers, portfolio investors and analysts in the ordinary
and usual course of business.

12.6 PIPE's response fo Rival Bidder and SPT's right to respond

(a) If PIPE is permitted by virtue of clause 12.7 to engage in activity that would otherwise
breach clauses 12.2 and 12.3(b), PIPE must enter into a confidentiality agreement with the
Rival Bidder which is on terms no less onercus to the Rival Bidder than the
Confidentiality Agreement is to SPT, unless PIPE has entered into a relevant
confidentiality agreement with the Rival Bidder prior to the date of this agreement.
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(b)  Without prejudice to SPT's rights under this clanse 12, if at any time during the
Exclusivity Period any PIPE Director wishes to approve or recommend entry into any
agreement, commitment, arrangement or understanding relating to a Competing
Transaction (other than a confidentiality agreement contemplated by clause 12.6(2)), PIPE
must ensure that he does not do so:

@ unless the Competing Transaction is bona fide; and
(D) until each of the following has occurred:

(A)  the PIPE Directors have made the determination contemplated by clause
12.7(b) in respect of that Competing Transaction;

(B)  PIPE has given SPT notice in writing of its intention to enter into an
agreement, commitment, arrangement or understanding relating to that
Competing Transaction, subject to SPT's rights under clause 12.6(c);

(C)  PIPE has given SPT all information that would be required by clause
12.4(b) as if it was not subject in any way to clause 12.4(c);

(D)  SPT'srights under clause 12.6(c) have been exhausted; and

(E)  the PIPE Directors have made the determination contemplated by clause
12.7(b) in respect of that Competing Transaction after SPT's rights under
clause 12.6(c) have been exhausted and after evaluation of any
Counterproposal.

©) If PIPE gives notice to SPT under clause 12.6(b)(ii)(B), SPT will have the right, but not
the obligation, at any time during the period of three Business Days following receipt of
the notice, to:

0] offer to amend the terms of the Scheme;
(i) make a takeover bid for PIPE; or
(iii)  propose any other form of transaction,

(each a Counterproposal), and if it does so then PIPE and the PIPE Directors must
review the Counterproposal in good faith. If the Counterproposal would be more
favourable to PIPE and PIPE Shareholders than the Competing Transaction (having regard
to the matters noted in clause 12.7(b)), then:

(iv)  ifthe Counterproposal contemplates an amendment to the Scheme — the parties
must negotiate in good faith to enter into an amended agreement in relation to the
Scheme reflecting the Counterproposal; or

~ (v)  ifthe Counterproposal contemplates any other form of transaction — PIPE must
announce promptly to the market that the PIPE Directors unanimously recommend
the Counterproposal (which recommendation will be subject to the qualifications
referred to in clauses 7.7(2)(i) and 7.7(a)(ii) (if applicable) and will be capable of
being changed, withdrawn or modified in analogous circumstances to those set out
in clause 7.7(b)), and the parties must pursue implementation of the
Counterproposal in good faith.

()] For the purposes of this clause 12.6, each successive modification of any third party
expression of interest, offer or proposal in relation to a Competing Transaction will
constitute a new Competing Transaction.
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12.7

12.8

12.9

Fiduciary out

The restrictions in clause 12.2, clause 12.3(a) and clause 12.3(b) do not apply to the extent that
they restrict PIPE or the PIPE Directors from taking or refusing to take any action with respect fo
a Competing Transaction (in relation to which there has been no contravention of this clause 12)
provided:

(2)  the Competing Transaction is bona fide and is made in writing by or on behalf of a person
that each of the PIPE Directors consider is of reputable commercial standing; and

(b)  the PIPE Directors have determined in good faith and acting reasonably after:

® consultation with PIPE's independent financial adviser, that the Competing
Transaction:

(A)  is capable of being valued and completed; and

(B)  would, if completed substantially in accordance with its terms, be more
favourable to the PIPE Shareholders than the Transaction,

after taking into account all aspects of the Competing Transaction (including its
terms and conditions) and the person making it; and

(ii)  receiving written advice from its external legal adviser practising in the area of
corporate law,

that failing to respond to such a bona fide Competing Transaction would more likely than
not constitute a breach of the PIPE Directors' fiduciary duties or statutory obligations.

No current discussions

PIPE represents and-warrants to SPT that, as at the date of this agreement, neither it nor any of its
Representatives:

(a) is participating, directly or indirectly, in any discussions or negotiations with a third party
that concern, or that could reasonably be expected to lead to, 2 Competing Transaction for
that party; or

®) is a party to any agreement, arrangement or understanding with a third party in relation to
a Competing Transaction for it or a possible Competing Transaction that would prevent it
entering into this agreement or complying with its obligations under this agreement.

Legal advice
PIPE represents and warrants that:

\

(8 prior to entering into this agreement
it has received legal advice on this agreement and the operation of this clause 12; and

(b) it and the PIPE Board considers this clause 12 to be fair and reasonable and that it is
appropriate to agree to the terms in this clause 12 in order to secure the significant benefits
to it, and PIPE Shareholders, resulting from the Transaction.

13. Break Fee
" 13.1 SPT declaration
SPT represents and warrants to PIPE that it would not have entered into this agreement without
the bencfit of this clauss 13 and it would not have entered into and centinued the negotiations and
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13.2

13.3

13.4

conducted due diligence into PIPE leading up to this agreement unless SPT had a reasonable
expectation that PIPE would agree to enter into a clanse of this kind.

Acknowledgments
(a)  PIPE acknowledges that SPT has incurred, or will incur:

@ significant external advisory costs;

@) ° some internal costs of a similar kind (including directors and management time
costs, risk management costs and capital costs);

(ii)  out of pocket expenses;
(iv)  commitment fees and other financing costs; and

) reasonable opportunity costs incurred by SPT in pursuing the Transaction or in not
pursuing other alternative acquisitions or strategic initiatives,

in relation to the Transaction and will incur further costs if the Transaction is not
successful (Costs).

®) PIPE represents and warrants that:
® it has received legal advice on this deed and the operation of this clause 13; and

(i) it and the PIPE Board considers this clause to be fair and reasonable and that it is
appropriate to agree to the terms in this clause 13 in order to secure the significant
benefits to it, and PIPE Shareholders, resulting from the Transaction.

Agreement on Costs

The parties acknowledge that the amount of the Costs is inherently unascertainable and that, even
after termination of this agreement, the Costs will not be able to be accurately ascertained. Asa
genuine and reasonable pre-estimate of the costs that SPT will suffer if the Transaction does not
proceed, the parties agree that, for the purposes of this clause 13, the Costs will be equal to the
amount of the Break Fee (it being acknowledged by the parties that the Costs may be in excess of
this amount).

Reimbursement of Costs

(2) PIPE agrees to pay to SPT the Break Fee if at any time after execution of this agreement,
any of the following events occur:
@) any PIPE Director:

(A)  fails to recommend as described in clause 7.7(a);

(B)  makes any public statement or takes any action that contradicts his or her
recommendation;

(C)  qualifies their support of the Transaction, or withdraws his or her
recommendation; or

(D) recommends against the Transaction,

in each case other than as a result of the Independent Expert opining that the
Scheme is not in the best interests of PIPE Shareholders (or the Independent
Expert having opined that the Scheme is in the best interests of PIPE Shareholders,
changes that opinion other than as a consequence of a Competing Transaction) and
the Schems has not become Bffactive by the Sunset Date;
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(ii)  the Court fails (taking into account all appeals) to approve the Scheme for the
purposes of section 411(1)(b) of the Corporations Act as a result of a material non-
compliance by PIPE with any of its obligations under this agreement;

(iii)  the Effective Date of the Scheme has not occurred prior to the Sunset Date as a
consequence of non-compliance by PIPE with any of its obligations under this
agreement;

(iv)  aCompeting Transaction is announced by the Sunset Date and:

(A)  the Competing Transaction results in a persons obtaining Control of, or
merging or amalgamating with, PIPE, within 6 months of it being
announced; or

(B)  within 3 months of that Competing Transaction being announced, the PIPE
Directors unanimously recommend it in the absence of a superior proposal
and no superior proposal is subsequently announced by SPT,

(v) by the Sunset Date, a person other than SPT acquires directly or indirectly
(including by way of joint venture or dual listed company structure) an interest in
all or a substantial part of the business or assets of the PIPE Group; or

(vi)  SPT terminates this agreement under clause 10.1(a)(ii); or

(vil) aPIPE Material Adverse Event or a PIPE Prescribed Occurrence occurs and SPT
terminates this agreement as a result.

(b) The payment of the Break Fee by PIPE to SPT provided for in this clause 13.4 must be
made within 5 Business Days of receipt of a written demand for payment by SPT. The
demand may only be made after the occurrence of an event referred to in clause 13.4(a).

13.5 Claims
Despite anything else in this agreement:

@ if PIPE becomes liable to pay the Break Fee under clause 13.4 and pays the Break Fee to
SPT:

@ the liability of PIPE in respect of any Claim that arises under or in respect of this
agreement is limited to an amount equal to the Break Fee; and

(ii)  PIPE will have no further liability or obligations under this agreement whatsoever,
and any Claims or liabilities which had arisen prior to such payment will
immediately lapse. '

(b)  PIPE will not be required to pay the Break Fee if it validly terminates this agreement in
accordance with clause 10.1(a)(ii), clause 10.1(c)(i) or clause 10.1(c)(iii) before any of the
circumstances in clause 13.4(a) occur.

13.6 Compliance with law
If a court or the Takeovers Panel determines that any part of the Break Fee:
@ constitutes or would, if performed, constitute:
® a breach of the fiduciary or statutory duties of the PIPE Board; or
(i)  unacceptable circumstances within the meaning of the Corporations Act; or

®) is unenforceable or would, if paid, be unlawful for any reason,
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then PIPE will not be obliged to pay such part of the Break Fee and, if such fee has already been
paid, then SPT must within 5 Business Days after receiving written demand from PIPE refund
that part of the Break Fee (to the extent it has been received by SPT) to PIPE.

14. GST

14.1 Interpretation

In this clause 14 and the rest of this agreement, a word or expression defined in the 4 New Tax
System (Goods and Services Tax) Act 1999 (Cth) has the meaning given to it in that Act.

14.2 GST exclusive

(@ Any consideration or amount payable under this agreement, including any non-monetary
consideration (as reduced in accordance with clause 14.2(e) if required) (Consideration)
is exclusive of GST.

(b)  If GST is or becomes payable on a Supply made under or in connection with this
agreement, an additional amount (Additional Amount) is payable by the party providing
consideration for the Supply (Recipient) equal to the amount of GST payable on that
Supply as calculated by the party making the Supply (Supplier) in accordance with the
GST Law.

© The additional amount payable under clause 14.2(b) is payable at the same time and in the
same manner as the consideration for the supply, subject to the provision of a valid Tax
Invoice at or before that time. If a valid Tax Invoice is not provided at or before that time
then the Additional Amount is only payable on receipt of a valid Tax Invoice.

(d  If for any reason (including, without limitation, the occurrence of an Adjustment Event)
the amount of GST payable on a Supply (taking into account any Decreasing or Increasing
Adjustments in relation to the Supply) varies from the Additional Amount payable by the
Recipient under clause 14.2(b):

® the Supplier must provide a refund or credit to the Recipient, or the Recipient must
pay a further amount to the Supplier, as appropriate;

(i)  therefund, credit or further amount (as the case may be) will be calculated by the
Supplier in accordance with the GST Law; and

(iii)  the Supplier must notify the Recipient of the refund, credit or further amount
within 14 days after becoming aware of the variation to the amount of GST
payable. Any refund or credit must accompany such notification or the Recipient
must pay any further amount within 7 days after receiving such notification, as
appropriate. If there is an Adjustment Event in relation to the Supply, the
requirement for the Supplier to notify the Recipient will be satisfied by the
Supplier issuing to the Recipient an Adjustment Note within 14 days after
becoming aware of the occurrence of the Adjustment Event.

(e) Despite any other provision in this agreement:

@ if an amount payable under or in connection with this agreement (whether by way
of reimbursement, indemnity or otherwise) is calculated by reference to an amount
incurred by a party, whether by way of cost, expense, outlay, disbursement or
otherwise (Amount Incurred), the amount payable must be reduced by the
amount of any Input Tax Credit to which that party is entitled in respect of that
Amount Incurred; and
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(i)  no Additional Amount is payable under clause 14.2(b) in respect of a Supply to
which section 84-5 of the GST Act applies.

® Any reference in this clause to an Input Tax Credit to which a party is entitled includes an
Input Tax Credit arising from a Creditable Acquisition by that party and to which the
Representative Member of a GST Group of which the party is a member is entitled.

15. Notices

15.1 Service of notices
A notice, demand, consent, approval or communication under this agreement (Notice) must be:
() in writing and in English directed to the recipient's address for notices specified in the

Details, as varied by any Notice; and

(b) ~ hand delivered or sent by prepaid post or facsimile to that address.

15.2 Effective on receipt
A Notice given in accordance with clause 15.1 takes effect when received (or at a later time
specified in it), and is taken to be received:

(@ if hand delivered, on delivery;

® if sent by prepaid post, the second Business Day after the date of posting (or the seventh
Business Day after the date of posting if posted to or from outside Australia); or

(©) if sent by facsimile, when the sender's facsimile system generates a message confirming
successful transmission of the entire Notice unless, within eight hours after the
transmission, the recipient informs the sender that it has not received the entire Notice,

but if the delivery or transmission under clause 15.2(a) or 15.2(c) is not on a Business Day or after
5.00pm on a Business Day, the Notice is taken to be received at 9.00am on the Business Day after
that delivery, receipt or transmission.

16. General

16.1 Alterations
This agreement may be altered only in writing signed by each party.

16.2 = Approvals and consents

Except where this agreement expressly states otherwise, a party may, in its discretion, give
conditionally or unconditionally or withhold any approval or consent under this agreement.

16.3 Assignment

A party may only assign this agreement 6r a right under this agreement with the prior written
consent of each other party. :

16.4 Entire agreement

This agreement and the Confidentiality Agreement contain the entire agreement between the
parties as at the date of this agreement with respect to their subject matter and supersede all prior
agreements and understandings between the parties in connection with them.
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16.5

16.6

16.7

16.8

16.9

Survival and indemnities

() Any indemnity or obligation of confidentiality under in this agreement is independent and
survives termination of this agreement. Any other term which by its nature is intended to
survive termination of this agreement survives termination of this agreement.

®) It is not necessary for a party to incur expense or make payment before enforcing a right
of indemnity under this agreement.

Costs and stamp duty

() Except as otherwise provided in this agreement, each party must pay its own costs of
negotiating, preparing, executing and performing this agreement and the Scheme Booklet
and the proposed, attempted or actual implementation of this agreement and the Scheme.

) Any stamp duty payable on the transfer of PIPE Shares to SPT under the Scheme must be
paid by SPT. :
Counterparts

This agreement may be executed in counterparts. All executed counterparts constitute one
document.

No merger

The rights and obligations of the parties under this agreement do not merge on completion of any
transaction contemplated by this agreement.

Severability

A term or part of a term of this agreement that is illegal or unenforceable may be severed from
this agreement and the remaining terms or part of a term of this agreement continue in force.

16.10 Waiver

16.11

A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the
right, power or remedy. A single or partial exercise by a party of a right, power or remedy does
not prevent another or further exercise of that or another right, power or remedy. A waiver of a
right, power or remedy must be in writing and signed by the party giving the waiver.

Relationship

Except where this agreement expressly states otherwise, this agreement does not create a
relationship of employment, trust, agency or partnership between the parties.

16.12 No representation or reliance

Each party acknowledges that:

® no party (nor any person acting on its behalf) has made any representation or other
inducement 1o it to enter into this agreement, except for representations or inducements
expressly set out in this agreement;

(b) it does not enter into this agreement in reliance on any representation or other inducement
by or on behalf of any other party, except for any representation or inducement expressly
set out in this agreement; and

(© clauses 16.12(a) and 16.12(b) above do not prejudice any rights a party may have in
relation to information which had been filed by the other party with ASIC or ASX.
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16.13 Governing law and jurisdiction

This agreement is governed by the law of Queensland and each party irrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of Queensland.

16.14 Specific performance

The parties acknowledge that monetary damages alone would not be adequate compensation for a
breach by any party of an obligation under this agreement and that specific performance of that
obligation is an appropriate remedy.

16.15 Mutual further assurances

Each party must do all things necessary or expedient to be done by it in connection with the
matters referred to in this agreement.
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Signing page

Executed as an agreement.

Signed for PIPE Networks Limited by

Signature of Director

Name of Director (print)

Signed for SP Telemedia Limited by

Signature of Director/Secretary

Signature of Directo\

DENWO XTg OV |

Name of Director/Secretary (print)

/]

Name of Director (print)

Signature of Director/Secketary—

P LAT ML

Name of Director/8ecretary-(print)
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Signing page

Executed as an agreement,

Signed for PIPE Networks Limited by

/,)WW e L Hrlypee

Slgnature/of Director Slgnalure of Blraster/Secratary

oo Covernmne LoVISE BOLAEL

-~ Namae of Director (print) . Name of Birecter/Secretary (print)

Signed for SP Telemedia Limited by

€ <
Signature of Divector _ ) Signature of Direclor/Secretary
Name of Dirsctor (print) Name of Direclor/Secretary (print)
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Public Announcement

Annexure to Merger Implementation Agreement
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ASX RELEASE
11 November 2009

SP Telemedia Limited to acquire PIPE Networks Limited

SP Telemedia Limited (ASX: SOT) (“SPT") and PIPE Networks Limited (ASX: PWK)
(*PIPE") have entered into a Merger Implementation Agreement under which it is proposed
that SPT acquire all of the shares outstanding in PIPE via a Scheme of Arrangement
(“Scheme”) for $6.30 cash per share ("SPT Proposal’).

PIPE's Board of Direcfors unanimously recommends that PIPE shareholders vote in favour
of all resolutions to be proposed at the Scheme meeting in relation to the Scheme and
approve the Scheme, in the absence of a superior proposal and subject to the Independent
Expert opining in its final report to PIPE for inclusion in the Scheme Booklet that the
Scheme is in the best interests of PIPE shareholders.

In recommending the SPT Proposal, PIPE'S Board of Directors notes that the SPT
Proposal:
= Values PIPE's equity (assuming all share options over PIPE shares are exercised)
at approximately $373 million;
= Offers PIPE shareholders a price per share that is greater than PIPE’s closing
share price at any point since its listing; and
= Represents a 15% premium to PIPE's volume weighted average price over the
last 3 months and a 29% premium to PIPE's volume weighted average price over
the last 6 months.

The transaction is subject to completion of due diligence by SPT by 11 December 2009
and confirmation of funding by SPT by 18 December 2009, amongst other customary
conditions precedent. A summary of the key terms of the Merger Implementation
Agreement is attached in Attachment A. A full copy of the Merger Implementation
Agreement is aftached in AttachmentB.

The SPT Proposal follows an unconditional placement by PIPE of 2.8 million shares to SPT
at $6.30 on 9 November 2009.

Mr Bevan Slattery and Mr Stephen Baxter, who are both directors of PIPE and together
own approximately 27 per cent of PIPE shares outstanding, have agreed to grant SPT call
options over a portion of their respective shareholdings which, together with its placement
shares, gives SPT a relevant interest in 19.9% of PIPE shares as at the date of this
announcement.

SPT Executive Chairman Mr David Teoh said the transaction will position SPT as a fully-

integrated telecommunications company with a broad spectrum of offerings and a major
role in Australia's telecommunications industry.
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"PIPE’s extensive metropolitan dark fibre network will increase SPT's capabilities as a data
communications provider. In addition, PPC-1 gives us a competitive advantage with access
to international bandwidth, allowing us fo offer highly aftractive products fo both existing
and new customers. We expect synergies to fiow by bringing more SPT customers ‘on-
net, as well as enhancing our corporate offering and delivering exciting new products to
our customers.”

PIPE Chairman Mr. Roger Clarke said that the SPT Proposal provides an opportunity for
shareholders fo realise the significant gains on their investment in PIPE.

“Having explored a number of strategic options, | am delighted that the Board is now in a
position to recommend the SPT Proposal, in the absence of a superior proposal and
subject to the Independent Expert opining in its final report to PIPE for inclusion in the
Scheme Booklet that the Scheme is in the best interests of PlPE's shareholders.”

The Scheme is subject fo the approval of PIPE's shareholders at a-Scheme meeting fo be
held most likely in March 2010, and the approval of the Court.

The indicative timetable for the implementation of the Scheme is as follows:

Scheme Booklet and Notice of Scheme Meeting February 2010
sent to Shareholders

Scheme Meeting for Shareholders, followed by  March 2010

Court Hearing

If Scheme approved, payment of $6.30 cash per Lale March/ early Aprit 2010
share

Minter Ellison is advising SPT and Macquarie Capital Advisers and Clayton Utz are
advising PIPE.

ENDS

Attachment A — Key terms of the Merger Implementation Agreement
Attachment B - Merger Imp!ementation Agreement

For more information, contact SPT of PIPE using the following details:
= SPT Mr Stephen Banfield
Company Secretary
Ph: +61 2 9850 0800
= PIPE Mr Bevan Slattery

Managing Director
Ph: +617 3233 9800
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About SP Telemedia

SP Telemedia Limited (ASX: SOT) is an' innovative market leader in the Australian
telecommunications industry listed on the Australian Stock Exchange since 2001. In 2008
a merger with TPG Holdings Pty Ltd joined the brands of TPG and Soul to form a group
with annual revenue approaching approximately $500m and generating sfrong profits.

With sustained growth the company has become a dynamic and integrated force providing
innovative voice, internet and data solutions through one of the largest networks in
Australia. The company’s own network infrastructure has significant investment being built
from a broadcast television base, and today includes fixed line, fibre and wireless services
connecting voice customers with call collection areas throughout Australia and data and
internet customers with more than 330 exchange areas.

- About PIPE Nefworks

PIPE Networks Limited (ASX:PWK) is a leading facilities-based telecommunications
service provider in Australia. The company owns the third largest metropolitan fibre optic
network in Australia connecting to key strategic IT infrastructure locations.

Since its inception in 2002, the company has delivered sustainable revenue and profitability
growth by offering reliable and cost effective dark fibre, managed ethernet, telehousing and
peering products to intemet service providers (ISPs), corporate customers and
Government departments

The company recently completed PIPE Pacific Cable (PPC-1) submarine cable system
between Sydney and Guam through its subsidiary PIPE International which prowdes
secured and fast international bandwidth from Australia to the USA and Asia.

‘For  further  information  please  visit www.pipenetworks.comau  or
www.pipeinternational.com
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Attachment A

Key terms of the Merger Imp!ementatlon Agreement

Summary

SP Telemedia Limited (ASX: SOT) {"SPT") and PIPE Networks Limited (ASX: PWK) ("PIPE")
have entered into a Merger Implementation Agreement ("MIA").

The MIA sets out the obligations of SPT and PIPE in relation to a Scheme of Arrangement to
be proposed to PIPE shareholders. A summary of the key terms of the MIA is provided below.

Consideration

$6.30 cash per share

Conditions
Precedent

Implementation of the Scheme is subject to the safisfaction or waivef of a number of
conditions precedent including the following:

SPT fo satisfactorily complete due diligence by 11 December 2009

SPT to enter a financing agreement with a financier by 18 December 2009 in relation fo
the consideration payable under the Scheme

Regulatory approvals including ASIC and ASX (if necessary), and the US Department of
Homeland Security and Federal Communications Commission

PIPE shareholders' approval at the Scheme Meeting by the majorities required under
the Corporations Act

No restraints or prohibitions issued by any regulatory, judicial or government authority
that would prevent the implementation of the Scheme

No “PIPE Material Adverse Event” as stipulated in the MIA has occurred

No “PIPE Prescribed Occurrence” as stipulated in the MIA has ocourred

All representations and warranties given by SPT and PIPE to each other in the MIA
remain frue and correct

All PIPE options have fapsed or been exercised

Each and every one of SPT's funding conditions have been safisfied or waived

On no day between the date of the MIA and the Business Day prior to the Second Court
Date is the S&P/ASX300 Index at the close of trading for the previous five days 15% or
more below its level as at the close of trading on the date of the MIA

Termination Rights

Elther party can terminate the MIA by notice in writing fo the other party if:

The Scheme has not been implemented by 30 April 2010

The defaulting party is in material breach of a provision of the MIA and it remains
unremedied after 5 Business Days

PIPE's shareholders do not approve the Scheme at the Scheme Meeting

A Court or Regulatory Authority has issued an order restraining or prohibiting the
transaction and the action is final

There Is a breach or non-fulfilment of a Condition Precedent which is not waived and
PIPE and SPT cannot reach agreement as to an altemafive way forward after consulting
in good faith

SPT may also terminate the MIA by notice in writing fo PIPE if:

PIPE is in breach of any representation or warranty that cannot be remedied and was of
a kind that had it been disclosed to SPT prior to SPT's agreement to the MIA, it could
reasonably be expected to have resulted in SPT either not entering into the MIA or
entering into the MIA on materially different terms, or the breach amounts or could
reasonably be expected fo amount to a PIPE Material Adverse Event

A PIPE Director's recommendation is withdrawn or the PIPE Director makes a public
statement indicating that support for the Scheme has been withdrawn

SPT fails to obtain financing by 18 December 2009

PIPE may terminate the MIA by notice in writing fo SPT if.

SPT is in breach of any representation or warranfy that cannot be remedied and was of
5 Kind that had i heen distlosed to PIPE prior fo PIPE's agreement to the MIA, i could
reasonably be expecled to have resulted in PIPE either not entering into the MIA or
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entering into the MIA on materially different terms
= All of PIPE's Directors have changad or withdrawn their recommendation
= SPT fails to obtain financing by 18 December 2009

Exclusivity

PIPE must ensure the following during the period from the dafe of agreement of the MIA to
the earfier of the termination of the MIA and 30 April 2010:

No shop

Neither PIPE nor any of its representatives shall directly or indirectly soficit, invite, encourage
or initiate any enquiries, negotiations, discussions or proposals, or communicate any intention
to do any of these things, which may reasonably be expected to lead fo a Competing
Transaction '

No talk

Subject to certain limitations {discussed below), neither PIPE nor any of its representatives
shall directly or indirectly negotiate, enter into or participate in negofiations or discussions with
any person or communicate any intention to do any of these things, which may reasonably be
expected to lead to a Competing Transaction or the Scheme not proceeding

Limitations fo no-talk

The no-talk restriction referred to above does not apply fo the extent it restricts PIPE from
taking or refusing fo take any action with respect to a Competing Transaction where the
Competing Transaction is bona fide and has been made by a person of reputable commercial
standing and the PIPE Board have determined in good faith and acting reasonably after
consultation with PIPE’s independent financial adviser and recelving written advice from its
external legal advisers, that fo do so would more fikely than not constitute a breach of the
PIPE Directors' fiduciary duties or statutory obligations

Rival Bidder and Right to Respond

During the no-talk and no-shop period, PIPE must promptly nofify SPT of any approach or
intention on the part of any person fo initiate discussions with PIPE with respect fo a
Competing Transaction. If any PIPE Director wishes to approve or recommend entry info any
agreement, commitment, arrangement or understanding refating to a Compefing Transaction,
then before that Director does so PIPE must give SPT notice in writing of PIPE's intention fo
enter into an agreement or understanding relating to the Competing Transaction, including all
material details including the identity of the person or persons, the terms and conditions of
any Competing Proposal and the circumstances in which any information is provided to the
Rival Bidder.

SPT then has the right fo offer to amend the terms of the Scheme, make a takeover bid for
PIPE or propose any other form of transaction within three business days. PIPE and the PIPE
Board must review the counterproposal from SPT in good faith and if it is deemed more
favourable to PIPE and its shareholders, then the parties must negotiate in good faith fo enter
into an amended agreement in relation fo the Scheme, or if another form of transaction is
contemplated, then the PIPE Board must promptly announce to the market that they
unanimously recommend the Counterproposal (subject to certain qualifications),

Break Fee

A break fes of $3.7 million is payable by PIPE to SPT in cerfain circumstances including
where:

s Any PIPE Director fails to recommend the Scheme, makes any public statement or takes
any action that contradicts his recommendation, qualifies their support of the Transaction
or Withdraws his recommeandation, or recommends against the Transaction other than &
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a result of the Independent Expert opining that the Scheme is not in the best interest of
PIPE Shareholders and the Scheme not having become effective by 30 April 2010

The Court fails fo approve the Scheme as a result of material non-compliance by PIPE
with any of its obligations under the MIA

The Scheme has not become effective by 30 April 2010 as a consequence of non-
compliance by PIPE with any of its obligations under the MIA

A Competing Transaction is announced by 30 April 2010 and results in another person
obtaining control of or merging with PIPE within 6 months of it being announced, or
within 3 months of the Competing Transaction being announced the PIPE Directors
unanimously recommend it in the absence of a superior proposal and no superior
proposal is subsequently announced by SPT

A PIPE Material Adverse Event or Prescribed Occurrence occurs and SPT terminates
the MIA as a result.
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Annexure 2

" Deed Poll

Annexure to Merger Implementation Agreement
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Deed poll

SP Telemedia Limited (SPT)

In favour of each Scheme Participant

LAWYERS

[interEllison l
E

AURORA PLACE, 88 PHILLIP STREET, SYDNEY NSW 2000, DX 117 SYDNEY
TEL: +61 2 8921 8888 FAX: +651 28921 8123




Details

Date
Deed poll by

Name
Short form name
Notice details

In favour of

Name

Background

SP Telemedia ABN 46 093 058 069
SPT

65 Waterloo Road

NORTH RYDE NSW 2113
Facsimile: +61 2 9888 9148
Attention: Alan Latimer

each Scheme Participant

A On 11 November 2009, PIPE Networks Limited (ABN 21 099 104 122) (PIPE) and SPT entered

into a merger implementation agreement (Merger Implementation Agreement).

B Under the Merger Implementation Agreement, SPT has agreed to execute this deed poll.

C SPT is entering into this deed poll to covenant in favour of each Scheme Participant to perform
SPT's obligations under the Scheme.

Minter Ellison | Ref: CGC:CXJ 20-6303242
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Agreed terms

1.2

1.3

2.2

2.3

Defined terms & interpretation

Defined terms
In this deed poll:
(a) Scheme means the proposed scheme of arrangement under Part 5.1 of the Corporations

Act between PIPE and its shareholders, as contemplated by the Merger Implementation
Agreement; and

®) capitalised terms have the same meaning as in the Scheme unless otherwise defined in this
deed or the context requires otherwise.

Interpretation

This deed poll is to be interpreted according to corresponding rules to those set out in clause 1.2
of the Scheme except that references to 'this Scheme' in clause 1.2 will be taken as being
references to 'this deed poll'.

Nature of deed poll

SPT acknowledges that this deed poll may be relied on and enforced by any Scheme Participant in
accordance with its terms even though those persons are not party to this deed poll.

Conditions Precedent and Termination
Conditions Precedent
The obligations of SPT under clause 3 are subject to the Scheme becoming Effective.

Termination

The obligations of SPT under this deed poll to Scheme Participants will terminate, and the terms
of this deed poll will be of no further force or effect: '

(@) if the condition in clause 2.1 of this deed poll is not satisfied or waived in writing by SPT
on or before the Sunset Date; or

(b)  automatically on the termination of the Merger Implementation Agreement,
unless SPT and PIPE othefwise agree. ‘

Consequences of Termination
If this deed poll is terminated under clanse 2.2 then, in addition and without prejudice to any other
rights, powers or remedies available to it:

(a) SPT is released from its obligations to further perform this deed poll except those
obligations contained in clause 11; and

(b) Scheme Participants retain the rights they have against SPT in respect of any breach of
this deed poll by SPT which occurred before its termination.

Minter Ellison | Ref: CGC:CX.J 20-5303242 Deed poll | page 3
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3.2

Compliance with Scheme Obligations

Scheme consideration

Subject to clause 2, in consideration for the transfer of the Scheme Shares to SPT in accordance
with the Scheme, before 12.00 noon on the Implementation Date, SPT will pay the Aggregate
Scheme Consideration to an account in the name of PIPE in accordance with clause 5.1 of the
Scheme.

Other obligations

Subject to clause 2, SPT will comply with its other obligations under the Scheme, as if named as a
party to the Scheme.

Warranties

SPT represents and warrants in respect of itself that:

(a) incorporation: it is a corporation validly existing under the laws of its place of
incorporation;

®) corporate power: it has the corporate power to enter into and perform its obligations
under this deed poll and to carry out the transactions contemplated by this deed poll;

(c) corporate authorisations: it has taken all necessary corporate action to authorise the
entry into this deed poll and has taken or, if the conditions precedent referred to in clause
2.1 are satisfied or waived, will take all necessary corporate action to authorise the
performance of this deed poll and to carry out the transactions contemplated by this deed
. poll;

@ binding obligations: this deed poll is valid and binding upon it;

(&) solvency: it is solvent and no resolutions have been passed nor has any other step been
taken or legal proceedings commenced or threatened against it for its winding up or
dissolution or for the appointment of a liquidator, receiver, administrator or similar officer
over any or all of its assets;

® regulatory action: no regulatory action of any nature has been taken which would
prevent, inhibit or otherwise have a material adverse effect on its ability to fulfil its
obligations under this deed poll; and

(g)  no default: this deed poll does not conflict with or result in the breach of or default under
any provision of its constitution, any material term or provision of any material agreement
or any writ, order or injunction, judgement, law, rule, regulation or instrument to which it
is party or subject or of which it is bound.

Continuing Obligations

This deed poll is irrevocable and remains in full force and effect until SPT has completely
performed its obligations under this deed poll or the earlier termination of this deed poll under
clause 2.

6. Further assurances
SPT will do all things and execute all deeds, instruments, transfers or other documents as may be
necessary to give full effect to the provisions of this deed poll and the transactions contemplated
by it.

Minter Eflison | Ref: CGC:CXdJ 20-6303242 Deed poll | page 4
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7.

10.

Notices

(a) A notice, consent or other communication (Notice) under this deed poll is only effective if
it is:
@ in writing, signed by or on behalf of the person giving it;
(i)  addressed to the person to whom it is to be given; and
(iif)  either
(A)  delivered or sent by pre-paid mail to that person's address; or

(B)  sent by fax to that person's fax number and the machine from which it is
sent produces a report that states that it was sent in full.

() A Notice that complies with this clause 7 is regarded as given and received:
@) if it is delivered or sent by fax:

(A) by 5.00pm (local time in the place of receipt) on a Business Day - on that
day; or ’

(B) after 5.00pm (local time in the place of receipt) on a Business Day,orona
day that is not a Business Day - on the next Business Day; and

(i) if it is sent by mail:
" (A) within Australia - 3 Business Days after posting; or
(B) to or from a place outside Australia - 7 Business Days after posting.

(©) SPT's notice details are as set out in the Details section of this deed poll.

Remedies cumulative

The rights, powers and remedies provided to SPT and the Scheme Participants in this deed poll
are in addition to, and do not exclude or limit, any right, power or remedy provided by law or

equity.
Variation

(@ A provision in thié deed poll may only be varied by SPT if:

® the variation is agreéd to by PIPE, which agreement PIPE may give or withhold
without reference to or approval by any PIPE Shareholder being required; and

(i)  the Court indicates that the amendment would not, of itself, preclude approval of
the Share Scheme.

®) SPT will enter into a further deed poll in favour of the Scheme Participants giving effect
to any such amendment.

No waiver

No failure to exercise nor any delay in exercising any right, power or remedy by a party operates
as a waiver. A single or partial exercise of any right, power or remedy does not preclude any
other or further exercise of that or any other right, power or remedy. A waiver is not valid or
binding on the party granting that waiver unless made in writing.

Minter Ellison | Ref: CGC:CXJ 20-6303242 Deed poll | page &
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1.

12.

Costs and stamp duty

All stamp duty that may be payable on or in connection with this deed poll and any instrument
effected by, executed under or pursuant to this deed poll must be borne by SPT. SPT must
indemnify each Scheme Participant on demand against any liability for that stamp duty and
associated costs.

Assignment

The rights and obligations of SPT and each Scheme Participant under this deed poll are personal.
They cannot be assigned, encumbered or otherwise dealt with and neither SPT nor any Scheme
Participant may attempt, or purport, to do so without the prior written consent of PIPE and SPT.

13. Goveming law and jurisdiction
This deed poll is governed by the laws of Queensland. SPT submits to the non-exclusive
jurisdiction of courts exercising jurisdiction there in connection with matters concerning this deed
poll.

Minter Eliison | Reﬁ CGC:CXJ 20-6303242 Deed pall | page 6
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Signing page

EXECUTED as a deed poll.

Executed by SP Telemedia Limited

& o

Signature of director Signature of director/company secretary
(Please delete as applicable)

Name of director (prin) Name of director/company secretary (print)

Minter Efiison | Ref: CGC:CXJ 20-8303242 Deed poll | page 7
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Scheme of Arrangement

Pursuant to section 411 of the Corporations Act
Between

PIPE Networks Limited ABN 21 099 104 122 (PIPE) and
The holders of fully paid ordinary shares in PIPE

Definitions and interpretation

Defined terms
The following definitions apply unless the context requires otherwise.

Aggregate Scheme Consideration means the aggregate of all Scheme Consideration payable to
Scheme Participants under this Scheme.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited ABN 98 008 624 691 or, as the context requires, the financial market .
conducted by it.

ASX Listing Rules means the official listing rules of ASX.

Business Day means a day that is nota Saturday, Sunday, bank holiday or public holiday in New
South Wales or Queensland, Australia.

CHESS means the Clearing House Electronic Subregister System for the electronic transfer of
PIPE Shares and other financial products operated by ASX Settlement and Transfer Corporation
Pty Litd ABN 49 008 504 532.

Conditions Precedent means the conditions precedent set out in clause 5.1 of the Merger
Implementation Agreement.

Constitution means the constitution of PIPE (as amended from time to time).
Control has the meaning given in section 50AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).

Court means the Supreme Court of Queeﬁsland.

Court Approval Date means the first day on which an application made to the Court for an order
pursuant to section 411(4)(b) of the Corporations Act approving this Scheme is heard or, ifthe
application is adjourned or subject to appeal for any reason, the first day on which the adjourned
or appealed application is heard.

Court Order means the order of the Court approving this Scheme under section 411(4)(b) of the
Corporations Act.

Deed Poll means the deed poll dated [date] executed by SPT in favour of the Scheme Participants.

Effective means, when used in relation to this Scheme, the Court Order coming into effect
pursuant to section 411(10) of the Corporations Act.

Effective Date means the date on which this Scheme becomes Effective.
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Explanatory Statement means the statement pursuant to section 412 of the Corporations Act
which has been, or will be, registered by ASIC in relation to this Scheme, a copy of which will be
included in the Scheme Booklet.

Implementation Date means the fifth Business Day after the Record Date.

Independent Expert's Report means the report prepared by a person to be appointed by PIPE as
independent expert to prepare a report to be provided to the PIPE Shareholders to advise as to
whether this Scheme is in the best interests of PIPE Shareholders.

Merger Implementation Agreement means the agreement of that name dated 11 November
2009 executed by PIPE and SPT. :

PIPE Board means the board of directors of PIPE.

PIPE Register means the register of PIPE Shareholders maintained by PIPE pursuant to Chapter
2C of the Corporations Act.

PIPE Share means a fully paid ordinary share in the capital of PIPE.
PIPE Shareholder means a person registered in the PIPE Register as the holder of a PIPE Share.
PIPE means PIPE Networks Limited ABN 21 099 104 122.

Record Date means 5.00pm on the fifth Business Day following the Effective Date or such other
date (after the Effective Date) as PIPE and SPT may agree in writing.

Registered Address means, in relation to a PIPE Shareholder, the address of the PIPE
Shareholder as recorded in the PIPE Register.

Registry means the manager from time to time of the PIPE Register.

Related Body Corporate means, in relation to a person, any entity that is related to that person
within the meaning of section 50 of the Corporations Act or which is an economic entity (as
defined in any approved Australian accounting standard) that is Controlled by that party.

Scheme means this scheme of arrangement, subject to any alterations or conditions made or
required by the Court under section 411(6) of the Corporations Act and approved in writing by
SPT and PIPE.

Scheme Booklet means the information to be despatched to all PIPE Shareholders and approved
by the Court in connection with this Scheme, including this Scheme, the Deed Poll, the
Explanatory Statement, the Independent Expert's Report, and notices convening the Scheme
Meeting together with the proxy form for that meeting.

Scheme Consideration means:

(a) subject to paragraph (b), $6.30 cash for each Scheme Share held by a Scheme Participant;
or

®) if the record date for any entitlement to be paid or participate in a dividend, distribution,
return of capital or other entitlement occurs in respect of a PIPE Share after the date of the
Merger Implementation Agreement but on or before the Implementation Date (which, for
the avoidance of doubt, does not include the dividend with a record date of 6 November
2009 as announced to ASX before the date of the Merger Implementation Agreemert),
$6.30 cash for each Scheme Share held by a Scheme Participant less the amount per
Scheme Share of any such dividend, distribution, return of capital or entitlement.

Scheme Participant means each PIPE Shareholder as at 5:00pm on the Record Date (other than
SPT or any of its Related Bodies Corporate).
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1.2

Scheme Meeting means the meeting of PIPE Shareholders in relation to this Scheme convened
by order of the Court pursuant to section 411(1) of the Corporations Act. It includes any
adjournment of that meeting.

Scheme Share means each PIPE Share held by a Scheme Participant.

Scheme Transfer means, for each Scheme Participant, a proper instrument of transfer of their
Scheme Shares for the purpose of section 1071B of the Corporations Act, which may be a master
transfer of all Scheme Shares.

SPT means SP Telemedia Limited ABN 46 093 058 069.
Sunset Date means 30 April 2010.

Interpretation
In this Scheme, except where the context otherwise requires:

(@) the singular includes the plural and vice versa, and a gender includes other genders;
()  another grammatical form of a defined word or expression has a corresponding meaning;

(c)  areference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, or
schedule or annexure to, this Scheme, and a reference to this Scheme includes any
schedule or annexure, unless specified otherwise;

(d a reference to a document or instrument includes the document or instrument as novated,
altered, supplemented or replaced from time to time;

(e)  areference to A$, $A, dollar or § is to Australian currency;
® a reference to time is to Sydney, Australia time;

()  areference to a party is to a party to this Scheme, and a reference to a party to a document
includes the party’s executors, administrators, successors and permitted assigns and
substitutes; :

()  areference to a person includes a natural person, partnership, body corporate, association,
governmental or local authority or agency or other entity;

) a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

)] a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;

(k)  the meaning of general words is not limited by specific examples introduced by including,
for example or similar expressions;

) any agreement, repreéentaﬁon, warranty or indemnity by two or more parties (including
where two or more persons are included in the same defined term) binds them jointly and
severally;

(m) any agreement, representation, warranty or indemnity in favour of two or more parties
(including where two or more persons are included in the same defined term) is for the
benefit of them jointly and severally;

(@)  arule of construction does not apply to the disadvantage of a party because the party was
responsible for the preparation of this agreement or any part of it; and
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1.3

2.2

2.3

(o)  ifaday on or by which an obligation must be performed or an event must occur is not a
Business Day, the obligation must be performed or the gvent must occur on or by the next
Business Day.

Headings

Headings are for ease of reference only and do not affect interpretation.

Preliminary
PIPE

(8)  PIPE is a public company limited by shares, incorporated in Australia and registered in
Queensland. Tts registered office is at Level 9, Indus House, 127 Creek Street, Brisbane
- Queensland 4000.

(b)  PIPE is admitted to the official list of ASX and PIPE Shares are officially quoted on ASX.
(c) As at the date of the Scheme Booklet, 59,054,651 PIPE Shares were on issue.
SPT

() SPT is a public company limited by shares, incorporated in Australia and registered in
New South Wales. Its registered office is at 65 Waterloo Rozd, North Ryde New South
Wales 2113. : :

®) SPT is admitted to the official list of ASX and ordinary shares in the capital of SPT are
officially quoted on ASX.

SPT obligations and supporting documents

(a) This document contains provisions purporting to impose obligations on SPT. However,
those provisions do not obtain legal force by operation of section 411 of the Corporations
Act but rather, so far as PIPE is concerned, under the Merger Implementation Agreement
and so far as PIPE Shareholders are concerned, under the Deed Poll. In interpreting this
document as a scheme of arrangement under that section, those provisions are to be
interpreted as merely declaratory.

(b)  PIPE and SPT have agreed, by executing the Merger Iimplementation Agreement, to
propose and implement the terms of, and to perform their respective obligations under,
this Scheme.

© SPT has executed a Deed Poll pursuant to which SPT has covenanted in favour of each
Scheme Participant to do all those things SPT is required to do under this Scheme.

(d) If this Scheme becomes Effective, PIPE undertakes in favour of each Scheme Participant
that it will enforce the Deed Poll against SPT on behalf of and as agent and attorney for
the Scheme Participants.

Conditions precedent

(a) This Scheme is conditional on:

@) all of the Conditions Precedent having been satisfied or waived in accordance with
' the terms of the Merger Implementation Agreement;

(i)  the Merger Implementation Agreement having not been terminated as at 8.00am
on the Court Approval Date;

Gif)  a Court Order having been made; and
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4.2

®)

©

(@

(iv)  such other conditions imposed by the Court under section 411(6) of the
Corporations Act, as are acceptable to SPT and PIPE, having been satisfied.

The fulfilment of each condition in clause 3(a) is a condition precedent to the binding
effect of this Scheme.

On the Court Approval Date, PIPE must provide to the Courta certificate confirming
whether or not all the conditions precedent to this Scheme, other than the conditions in
clauses 3(a)(iif) and 3(z)(iv), have been satisfied or waived.

This Scheme will lapse and be of no further force or effect if the Effective Date has not
occurred on or before the Sunset Date or such later date as the Court, with the consent of
SPT and PIPE, may order.

The Scheme
Effect of Scheme

(2)

(b)

If this Scheme becomes Effective then:

@ all the Scheme Shares (together with all rights and entitlements attaching to the
Scheme Shares) will be transferred to SPT;

(i)  PIPE will enter the name of SPT in the PIPE Register in respect of all the Scheme
Shares;

(i)  SPT will provide the Aggregate Scheme Consideration to PIPE in accordance with
clause 5; and

(iv)  PIPE will pay the Scheme Consideration to each PIPE Shareholder in accordance
with clause 5,

in accordance with the provisions of this Scheme.
If this Scheme becomes Effective, it will:

® bind PIPE and all Scheme Participants, including those who do not attend the
Scheme Meeting, those who do not vote at that meeting and those who vote
against this Scheme at that meeting; and

(i)  override the Constitution, to the extent of any inconsistency.

Procedural matters

(®)

®)
©

(d)

If the Court makes the Court Order, PIPE must lo&ge with ASIC an office copy of that
order on the day such office copy is received or such later date as agreed in writing by
SPT.

This Scheme will come into effect on the Effective Date.

Before 12.00 noon on the Implementation Date, in consideration for the transfer of all the
Scheme Shares to SPT, SPT must pay to PIPE in the manner required by clause 5 the
Aggregate Scheme Consideration.

On the Implementation Date, subject to SPT paying the Aggregate Scheme Consideration
in accordance with clause 5 and SPT providing PIPE with written confirmation of that

payment:
6] all of the Scheme Shares together with all rights and entitlements attaching to the

Scheme Shares s at that time will be transferred to SPT without the need for any
further act by any Scheme Participant (other than acts performed by PIPE (or its

5
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©)

®

®

directors or officers) as attorney or agent of the Scheme Participants under clause
8.2 or otherwise); and

(i)  PIPE must deliver to SPT transfers of all the Scheme Shares duly completed and
executed on behalf of the Scheme Participants in the form of Scheme Transfers
which transfer all of the Scheme Shares to SPT.

SPT must immediately execute the transfers referred to in clause 4.2(d)(ii) as transferee
and deliver the Scheme Transfers to PIPE for registration.

PIPE must, immediately following receipt of the transfers under clause 4.2(e) (in the form
of Scheme Transfers in respect of the Scheme Shares), enter the name and address of SPT
in the PIPE Register in respect of all the Scheme Shares.

The PIPE Board will be reconstituted by:

@ the appointment of the nominees of SPT as directors of PIPE on the Effective Date
(or such later date as agreed in writing by SPT) so that the nominees of SPT
represent a majority of the PIPE Board; and :

(i)  the resignation from the PIPE Board of all persons who are not nominees of SPT
as soon as practicable after the Aggregate Scheme Consideration has been paid
(provided that a proper board is constituted at all times).

Scheme Consideration

Scheme Consideration

The obligations of SPT to pay the Aggregate Scheme Consideration must be satisfied by:

@®

®)

SPT, before 12.00 noon on the Implementation Date, depositing into an account in the
name of PIPE an amount equal to the Aggregate Scheme Consideration in cleared funds;

subject to SPT having complied with clause 5.1(a), PIPE procuring that:

@ such amount be held by PIPE on trust for the Scheme Participants (except that any
interest on the amount will be for the account of SPT) for the purpose of payment
of the Aggregate Scheme Consideration to the Scheme Participants within five
Business Days of the Implementation Date; and

(iiy  the Aggregate Scheme Consideration is paid to the Scheme Participants within
five Business Days of thie Implementation Date by gither:

(A)  dispatching or procuring the dispatch to each Scheme Participant by pre-
paid post (or pre-paid airmail if the address is outside Australia) to their
Registered Address at the Record Date a cheque in Australian currency
drawn on an Australian bank in the name of that Scheme Participant for an
amount equal to; or

(B)  where the Scheme Participant has nominated (by written notice to PIPE on
or before the Record Date) a bank account with an Australian financial
institation for any purpose (including for the purpose of payment of the
Scheme Consideration), then by depositing directly to that bank account,
an amount equal to,

the number of Scheme Shares held by that Scheme Participant multiplied by the
Scheme Consideration.
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5.2 Joint holders

Tn the case of joint holders of Scheme Shares, any Scheme Consideration must be paid by a
cheque forwarded in the names of those joint holders or where the joint holders have nominated a
bank account under clause 5.1(b)(i)(B), the amount shall be deposited directly to the nominated
bank account of the joint holders.

5.3 Court nofices

In the case of a notice having been given to PIPE (or the Registry) of an order made by a court of
competent jurisdiction:

@

®)

which requires payment to a third party of a sum in respect of PIPE Shares held by a
particular Scheme Participant, which would otherwise be payable to the particular Scheme
Participant in accordance with clause 5.1(b), then PIPE shall procure that payment is made
in accordance with that order; or

which would prevent PIPE from making payment to any particular Scheme Participant in
accordance with clause 5.1(b), PIPE shall procure that PIPE (or Registry) retains an
amount, in Australian dollars, equal to the number of Scheme Shares held by that Scheme
Participant multiplied by the Scheme Consideration until such time as payment in
accordance with clause 5.1(b) is permitted by law.

6. Dealings in PIPE Shares

@

(b)

©

(d)

©

®

For the purpose of establishing the persons who are Scheme Participants, dealings in PIPE
Shares may only be recognised if:

@ in the case of dealings of the fype 1o be effected using CHESS, the transferee is
registered in the PIPE Register as the holder of the relevant PIPE Shares by the
Record Date; and

(i)  in all other cases, registrable transfers or transmission appliéations in respect of
those dealings are received at the Registry by the Record Date.

PIPE must register registrable transfers or transmission applications of the kind referred to
in clause 6(a)(ii) by, or as soon as practicable after, the Record Date. The persons shown
in the PIPE Register, and the number of PIPE Shares shown as being held by them, after
registration of those transfers and transmission applications will be taken to be PIPE
Shareholders, and the number of PIPE Shares held by them, on the Record Date.

PIPE may not accept for registration, nor recognise for any purpose, any transfer or
transmission application in respect of PIPE Shares received after the Record Date (or
received prior to the Record Date not in registrable form).

PIPE must maintain or procure the maintenance of the PIPE Register in accordance with
this clause 6. The PIPE Register immediately after registration of registrable transfers or
transmission applications of the kind referred to in clause 6(a)(ii) will solely determine the

_persons who are Scheme Participants and their entitlements to the Scheme Consideration.

From the Record Date and until registration of SPTin respect of all Scheme Shares under
clause 4.2(f), no PIPE Shareholder may deal with PIPE Shares in any way except as set
out in this Scheme and any attempt to do so will have no effect.

On or before 10.00am on the Business Day immediately before the Implementation Date,

PIPE must give to SPT details of the names and addresses shown in the PIPE Register of

ali Scheme Participants and of the number of Scheme Shares held by each of them on the
Record Date. '
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7.  Quotation of PIPE Shares

(a) It is expected. that the suspension of trading in PIPE Shares on ASX will occur from the
close of trading on the Effective Date.

®) On a date after the Implementation Date to be determined by SPT, PIPE will apply for
termination of the official quotation on ASX of PIPE Shares and apply to have itself
removed from the official list of ASX.

8. General

8.1 Alterations and conditions

Tf the Court proposes to approve this Scheme subject to alterations or conditions, PIPE may, by its
counsel or solicitors but subject to the prior written approval of SPT, consent on behalf of all
Scheme Participants to those alterations or conditions.

8.2 Covenants by Scheme Shareholders
@ Each Scheme Participant:

®

@D

(ii)

i)

agrees to the transfer of all of their Scheme Shares to SPT in accordance with this
Scheme;

agrees to the modification or variation (if any) of the rights attaching to their
Scheme Shares arising from this Scheme;

without the need for any further act, irrevocably appoints PIPE and each of its
directors and officers, jointly and severally, as that Scheme Participant's atiorney
and agent forthe purpose of executing any document or doing any other act
necessary to give full effect to this Scheme and the transactions contemplated by it;
and

consents to PIPE doing all things and executing all deeds, instruments, transfers or
other documents as may be necessary or desirable to give full effect to this
Scheme and the transactions contemplated by it, including (without limitation) a
proper instrument of transfer of its Scheme Shares for the purposes of section
1071B of the Corporations Act in the form of Scheme Transfers.

®) From the Effective Date until PIPE registers SPT as the holder of all Scheme Shares in the
PIPE Register, each Scheme Participant:

®

@iD
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is deemed to have appointed PIPE as its attorney and agent (and directed PIPE in
such capacity) to appoint the Chairman of SPT (or other nominee of SPT) as its
sole proxy and, where applicable, corporate representative to attend shareholder
meetings of PIPE, exercise the votes attaching to the Scheme Shares of which they
are the registered holder and sign any PIPE Shareholders' resolution, and no
Scheme Participant may attend or vote at any of those meetings or sign or vote on
any resolutions (whether in person, by proxy or by corporate representative) other
than pursuant to this clause 8.2(b). PIPE undertakes in favour of each Scheme
Participant that it will appoint the Chairman of SPT (or other nominee of SPT) as
the Scheme Participant's proxy or, where applicable, corporate representative in
accordance with this clause 8.2(b); and

must take all other actions in the capacity as a registered holder of Scheme Shares
as SPT reasonably directs.




8.3

8.4

8.5

8.6

8.7

8.8

Warranties by Scheme Participants

Each Scheme Participant is deemed to have warranted to PIPE in its own right and on behalf of
SPT that all their Scheme Shares (including any rights and entitlements attaching to those Scheme
Shares) which are transferred to SPT under this Scheme will, at the date they are transferred to
SPT, be fully paid and free from all mortgages, charges, liens, encumbrances and interests of third
parties of any kind, whether legal or otherwise, and restrictions on transfer of any kind and that
they have full power and capacity to sell and to transfer such Scheme Shares (including any rights
and entitlements attaching to those PIPE Shares) to SPT.

Status of Scheme Shares

(® To the extent permitted by law, all Scheme Shares (including any rights and entitlements
attaching to those Scheme Shares) which are transferred to SPT under this Scheme will, at
the date of the transfer of them to SPT, vest in SPT free from all mortgages, charges, liens,
encumbrances and interests of third parties of any kind, whether legal or otherwise, and
free from any restrictions on transfer of any kind not referred to in this Scheme.

(b) SPT will be beneﬁciélly entitled to the Scheme Shares transferred to it under this Scheme
pending registration by PIPE of the name and address of SPT in the PIPE Register as the
holder of the Scheme Shares. '

Notices

Where a notice, transfer, transmission application, direction or other communication referred to in
this Scheme is sent by post to PIPE, it will not be deemed to be received in the ordinary course of
post or on a date other than the date (if any) on which it is actually received at PIPE’s registered
office.

Further assurances
PIPE must do all things and execute all deeds, instruments, transfers or other documents as may

be necessary or desirable to give full effect to this Scheme and the transactions contemplated by it.

Costs

PIPE must pay the costs of this Scheme, except that SPT must pay any stamp duty payable on the
transfer by Scheme Participants of the Scheme Shares to SPT.

Proper law

The proper law of this Scheme is the law of Queensland.
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Annexure 4

Indicative Timetable

Annexure to Merger Implementation Agreement

|

MinterEllison

loawvers
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Expiry of DD Period

11 December 2009

Expiry of Finance Period

18 December 2009

Appoint Independent Expert

Promptly following execution of this agreement

Lodge Scheme Booklet with ASIC 25 January 2010
First Court hearing 10 February 2010
Dispatch Scheme Booklet 15 February 2010
Shareholder Meeting 17 March 2010
Seéond Court Hearing 19 March 2010
Effective Date 19 March 2010
Scheme Record Date 26 March 2010
Implementation Date 2 April 2010
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PIPE NETWORKS LIMITED ACN 099 104 122

This is Annexure D of 7 pages referred to in Form 604 - Notice of change of interests of substantial holder

| HEREBY GERTIFY THAT THE COPY OF THE DEED POLL INCLUDED IN THIS ANNEXURE D IS A TRUE COPY OF THAT
DOCUMENT.

Signature

printname STEPHEN BANFIELD capacily ~ Gompany Secretary
A

sign here &A) ) ‘ ' date 19/03/2010
\' -~
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Deed poll

TPG Telecom Limited (TPG)

In favour of each Scheme Participant

MinterEllison

ILAWYERS

AURORA PLAGE, B8 PHILLIP STREET, SYDNEY NSW 2000, DX 117 SYDNEY
TEL: +61 2 8921 8888 FAX: +61 28921 B123
www.minterellison.com



Details

Date
Deed poll by

Name
Short form name
Notice details

In favour of

Name

Background

2 fErfmat Lsil

TPG Telecom Limited ABN 46 093 058 069
TPG

65 Waterloo Road

NORTHRYDE NSW 2113

Facsimile: +61 2 9888 9148

Attention; Alan Latimer

each Scheme Participant

A On 11 November 2009, PIPE Networks Limited (ABN 21 099 104 122) (PIPE) and TPG entered

into a merger implementation agreement (Merger Implementation Agreement).

Under the Merger Implementation Agreement, TPG has agreed to execute this deed poll.

C TPG is entering into this deed poll to covenant in favour of each Scheme Participarit to perform
TPG's obligations under the Scheme.

minter Eliison | Ren:  CGC:CKJ 20-6303242

ME_83301645_8 (W2003)

Deed poii { page 2




Agreed terms

1.2

1.3

I

2.2

2.3

Defined terms & interpretation

Defined terms
In this deed poll:
(a) Scheme means the proposed scheme of arrangement under Part 5.1 of the Corporations

Act between PIPE and its shareholders, as contemplated by the Merger Implementation
Agreement; and

()] capitalised terms have the same meaning as in the Scheme unless otberwise defined in this
deed or the context requires otherwise.

Interpretation
This deed poll is to be interpreted according to corresponding rules to those set out in clause 1.2

of the Scheme except that references to 'this Scheme' in clause 1.2 will be taken as being

references to 'this deed poll'.

Nature of deed poll

TPG acknowledges that this deed poll may be relied on and enforced by any Scheme Participant
in accordance with its terms even though those persons are not party to this deed poll.

Conditions Precedent and Termination
Conditions Precedent
The obligations of TPG under clause 3 are subject to the Scheme becoming Effective.

Termination

The obligations of TPG under this deed poll to Scheme Participan;ts will terminate, and the terms
of this deed poll will be of no further force or effect:

(a) if the condition in clause 2.1 of this deed poll is not satisfied or waived in writing by TPG
on or before the Sunset Date; or

(b)  automatically on the termination of the Merger Implementation Agreement,
unless TPG and PIPE otherwise agree.

Consequences of Termination
If this deed poll is terminated under clause 2.2 then, in addition and without prejudice to any other
rights, powers or remedies available to it:

(@)  TPG is released from its obligations to further perform this deed poll except those
obligations contained in clause 11; and

()  Scheme Participants retain the rights they have against TPG in respect of any breach of
this deed poll by TPG which occurred before its termination.

Kiiter Efiisun | R SHUICXJ 209303242
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3.2

Compliance with Scheme Obligations

Scheme consideration

Subject to clause 2, in consideration for the transfer of the Scheme Shares to TPG in accordance
with the Scheme, before 12.00 noon on the Implementation Date, TPG will pay the Aggregate
Scheme Consideration to an account in the name of PIPE in accordance with clause 5.1 of the
Scheme. '

Other obligations

Subject to clause 2, TPG will comply with its other obligations, and do all those things
contemplated of it, under the Scheme, as if named as a party to the Scheme.

Warranties

TPG represents and warrants in respect of itself that:

() incorporation: it is a corporation validly existing under the laws of its place of.
incorporation; C , :

(b)  corporate power: it has the corporate powar' to enter into and perfofm its obligations
under this deed poll and to carry out the transactions contemplated by this deed poll;

(©) corporate authorisations: it has taken all necessary corporate action to authorise the
entry into this deed poll and has taken or, if the conditions precedent referred to in clause
2.1 are satisfied or waived, will take all necessary corporate action to authorise the
performance of this deed poll and to carry out the iransactions contemplated by this deed
pol};

(d)  binding obligations: this deed poll is valid and binding upon it;

{(e) solvency: it is solvent and no resolutions have been passed nor has any other step been
taken or legal proceedings commenced or threatened against it for its winding up or
dissolution or for the appointment of a liquidator, receiver, administrator or similar officer
over any or all of its assets;

63 regulatory action: no regulatory action of any nature has been taken which would
prevent, inhibit or otherwise have a material adverse effect on its ability to fulfil its
obligations under this deed poll; and

® no default; this deed poll does not conflict with or result in the breach of or default under
any provision of its constitution, any material term or provision of any material agreement
-or any writ, order or injunction, judgement, law, rule, regulation or instrument to which it
is party or subject or of which it is bound. :

Continuing Obligations

This deed poll is irrevocable and remains in full force and effect until TPG has completely
performed its obligations under this deed poll or the earlier termination of this deed poll under
clause 2.

Further assurances

TPG will do all things and execute all deeds, instruments, transfers or other documents as may be
necessary to give full effect to the provisions of this deed poll and the transactions contemplated
by it.

finter Elison | Refi COG.OXJ 20-6303242 Dead poii | page 4
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7. Notices

(a) A notice, consent or other communication (Notice) under this deed poll is only effective if
it is:
6)) in writing, signed by or on behalf of the person giving it;
(ii)  addressed to the person to whom it is to be given; and
(iii)  either:
(A)  delivered or sent by pre-paid mail to that person's address; or

(B)  sent by fax to that person's fax number and the machine from which it is
sent produces a report that states that it was sent in full.

(b) A Notice that complies with this clause 7 is regarded as given and received:
® if it is delivered or sent by fax:

(A) by 5.00pm (local time in the place of receipt) on a Business Day - on that
day; or- ' -

(B)  after 5.00pm (local time in the place of receipt) on a Business Day, orona
day that is not a Business Day - on the next Business Day; and

(ii) if it is sent by mail:
(A)  within Australia - 3 Business Days after posting; or
(B)  toor from a place outside Australia - 7 Business Days after posting.
(c) TPG's notice details are as set out in the Details section of this deed poll.

8. Remedies cumulative

The rights, powers and remedies provided to TPG and the Scheme Participants in this deed poll
are in addition to, and do not exclude or limit, any right, power or remedy provided by law or

equity.

9. Variation

(a A provision in this deed poll may only be varied by TPG if:

6] the variation is agreed to by PIPE, which agreement PIPE may give or withhold
without reference to or approval by any PIPE Shareholder being required; and

(i)  the Court indicates that the amendment would not, of itself, preclude approval of
the Share Scheme.

()  TPG will enter into a further deed poll in favour of the Scheme Participants giving effect
to any such amendment.

10. No waiver

No failure to exercise nor any delay in exercising any right, power or remedy by a party operates
as a waiver. A single or partial exercise of any right, power or remedy does not preclude any
other or further exercise of that or any other right, power or remedy. A waiver is not valid or
binding on the party granting that waiver unless made in writing.

ilnier Elison | Ref: CGC:CXJ 20-6303242 . Decd poll {pans &
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11.

12.

Costs and stamp duty

All stamp duty that may be payable on or in connection with this deed poll and any instrument
effected by, executed under or pursuant to this deed poll must be borne by TPG. TPG must
indemmify each Scheme Participant on demand against any liability for that stamp duty and
associated costs. '

Assignment

The rights and obligations of TPG and each Scheme Participant under this deed poll are personal.
They cannot be assigned, encumbered or otherwise dealt with and neither TPG nor any Scheme
Participant may attempt, or purport, to do so without the prior written consent of PIPE and TPG.

13. Governing law and jurisdiction
This deed poll is governed by the laws of Queensland. TPG submits to the non-exclusive
jurisdiction of courts exercising jurisdiction there in connection with matters concerning this deed
poll.
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Signing page

EXECUTED as a deed poll.

Executed by TPG Teffcom Limited

CL’“\

Signature of director

ALAn LammiR

Name of director (print)

Signature of dedisF/company secretary
{Please delete as applicable)

SHRLUEN SHREY

Name of dizzetas/company secretary (print)

Minter Eficon j Ref: CGGITX. 20-6300242
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