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Company Announceiments:Platform
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By fax: 1300 135638
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Dear Sir/fMadam

NOTICE OF INITIAL SURSTANTIAT. HOLDER (FORM 603) - TALENT?2

INTERNATIONAL LIMITED

We act for Allegis Group, Inc.

We attach a Notice of Initial Substantial Holder (Form 603) relating to Talent2

nternational Limited ACN 000 737 744.

Yours sincerely

e S D

David Morris

Partner

Direct +61 2 9286 8371
davii p.norris@dlapiper.com
Enc!
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Form 603

Corporations Act 2001
Scclion 6718

Notice of initial substantial holder

To Company Name/Scheme Talent2 Intemational Limied

ACN/ARSN 000.737 744

1. Details of substantial holder {1}

Name Allegis Group, ln¢. (Allegls) and each of tho entilics listed In Annexure A {Allegis Group Entlties)
ACN/ARSN (il appligable}
The holder became 8 substantial heider on 2800502012

2. Details of voling power
The Lotal numbser of voles allached to il lha voling shares In the company or voling inlsrasts In (he scheme thal Ihe subslantial holder or an associale {2) had a
relevant interest {3 in on the data the substanilal holder becante a subsianilal holder are as follows:

Class of secunlles (d) Numbar of gecurilies Person's vales (5) Voling power (6]
‘ 21,80% basedon 147,403,701
Ordinary shares 12,105,226 132,105,226 haras on [BSuR

2, Detalls of relevant interesis
Tre nalure of the rélevan interas! the substential holder or an associate had In the following voting securitles on the dpte the substantial hetder beceme a
substantial hokder aré as (llows:

Holder of relevant intérest ‘Nature of relevant inlerest {7) Class and auntber of securiles

Rafer to Annexure B

4, Dgfalls of present registered holders
The persons rogistered a5 holders of the securilies cefarred Lo in pacagraph 3 above af¢ 85 falows:

Holcler of refevant Reglslered hokler of Person entillag o & Giass and numbar
Interest secuniles registerad as holdar (8) of securities

Reter to Annexure C

S, Conslderatian
The vonslderallon pald for each relevant inlerésl referred 1o In paragraph 3 above, and acquinzd In the four months prior lo.the day thit the substantial holder
hetame 3 substantial hotder s as foilows:

Holder of retevant . . ‘Class and number
interest Date of acquisilion Consideration (9) of securlies
Gash Non-cash
_ ' 58,118 ordinary
et 75i01/12 $478,069 shares
i y . 56,000 ordinary '
MBIl 27/01112 27,501 emares
1,000,000 ordinary

MBI 08/02{12 520,000 shares

6. Assoclates
The reasons the persons nemad In paragraph 3 above are associales of the substanlial holder are as fallows:

Name and ACN/ARSN (if applicable) Nature of agsocialion

Refer {o Annexure O

1111261378 \ 0368258519935\ 118156




Name Address
Iisgls 7301 Farkway Drive, Hanover, MD, 21076, United S1ates of Amarica
Altegis Group Enlilies Refer (o Annexuns A
MBI, Ganks Invesimeats, Banks & ]
nssoclates, Banks and Motgan Refer to Anncsure B

M
Signature

M

@
(3)
(]
15
()

1]

1

)

prinl name /(Zam 0{ a L \ M:D g{‘gﬂpg capoatly &Q,C(C{f@‘ﬂf

sign hore /‘% dale 2B/05(2012
> odutlar |

DIRECTIONS

W here pre a number of substantial halders with slmilar of related relevant intérests (eg. 3 corporalion and iis relaled corporations, or the mandgar and
Tstes of an equity trusl), (Ne hames coukd be jnciuded fn an annexure to the form. If the relevantinteresls of a grotp of perscns sra essantially simitar,
they may ba referred lo throughaut the farm as 8 spesifically named goup If the membeship of each group, with the names snd addrasses of members
Iaclearly el outIn paragraph 7 of the 1orm.

Sea the delinilion of “associate” in saclian 9 of the Cosparelons Act 2007,
see the dafinllion af "rikvan Inferest” In seclibns 808 and 871B(7) of the Corporations Act 2001,
The voting shares of A ¢ampany constiluta ong tass unless divided inte separala ¢lasses.

The total number of voles altached 1o allthe veting sharss In thg company ar voting Inlecests [ the scheme (1f anyy thal the pereon g an asgociale has &
palovant tmeres) in.

Tha parsens voles divided by the (gtal volss In ine body copanie or scheme mulliplied by 100.

Include delails of:

(a} any reievar ‘aqreement or ather ciurmslances by which {hm refevant interest was aeauired, It subseciion 671B(d) applies, a copy of any
document setling out the lerms of any relevant apreenient, and a stalement by tha parson giving full and accunite detalis of any conleact,

schane or emangeme, imusl accompany ts form, logather with 2 writlen atatement cerlifylng this cantract, scheme-or afrangement; and
)] eny qualiteation of tha power of & person L exercise, Gonlrol the-exercism of, o fluence Ihe exerclse of, e vating powers of disposal of the
gocuritios (o which the reievent inlerest relates {indicaling cleary the particular securilies lo which ihe qualification apphies).
Sen the definition of "reavant agéeement’ n section 9 of Pie Corperalions Act 2001,
il the subs tahlal Rolder is unabie o dateming the identity of ha person (eg. It the relevant inferest arise$ bocavee of 3n oftion) wite “unknown.”

Delgils of tha censiderslion must irclude aoy and eif benefils; monays and olher, that any person from whoin 8 relevantinterest was acquired has, of
may, become exfitled 16 receive i faiaion 1o that acquistiion, -Detsils must beincluded even If the benefit 3 candillens! on the happening of net ol a
conlingency. Details must be Inclutted of any benedil pald on behalf of the subsiantial holder ér ils assodale in relation 1o the acquisilions, avan ey
are nol pald directly 10 the person from whom the refevant interestwas acquired.

1111261328109 169256519036 1 116138




PR B B La Fioss s 73404 T R
603 page 22
18 July 2001
ANNEXURE A
Tatent? international Limited
ACN: 000 737 744
This is Annexure. A of 3 pages refierred to inthe Form 603 Notice of inftlai Substantial Holder signed by me
and dated 28 May 2012
P bt
Senatare. )
Raundall D. Smes, Seetosy
Name / Position '
Allagis Group Entities
Company name Address
Agrotek, Inc. 7301 Parkway Driva, Hanover, Maryland, USA 21076
_;rotak Aviation, LLC 7301 Parkway Drive, Hanover, Maryland, USA 21076
Agrotek Canadien Holdings, Ing. 7301 Parkway Drive, Hanaver, Maryland, UEA 21076
Asratak Sclentfic, LLG 7301 Parkway Drive, Hanover, Marylend, USA 21076
AG| Transportation, LLC " 7301 Parkway Drive, Hanovar; Marylend, USA 21076
Allegls Group Global, LLC 7301 Patiway Diive, Hanover, Maryland, USA 24078
Allegis Group Global Holdings, LLG ! 7301 Parkway Drive, Haﬁovar, Maryland, LISA 21076
Allégis Group Global Holdings !, LLC 7301 Parkwaﬁ-Drive-. ‘Hénover, Maryland, USA 21078
Aliegis Group Global Hoidings Jli, LLC 7301 Parkysay Drive, Hanaver, Marylent, USA 21076
Duluth Services, Inc. 7301 Parkway Driva, Hanover, Maryland, USA 21678
EASi, LLC 7301 Parkway Drive; Hanover, Maryiand, USA 21078
Qualisys Employment Scragning LLC 7404 Parkway Drive, Hanover, Maryiand, USA 21076
Stephen James Asgociales, inc. 7301 Parkway Drive, Hanover, Maryland, USA 21076
Allegls Group Senvicas, Ine: 7312 Parkway Drivs..Hanover. Maryland, USA 21076
AGS Canadian Hoidtngs. Inc. | 7312 Parkway Drive, Hanovey, Maryland, USA 1076
TEKsystams, Inc. 7437 Race Road, Hanover, Maryland, USA 21078
TEKsystems Canadlan Holdings, Inc. 2437 Rage Road, Hanover, Maryland, USA 210768
TEKaystams Giobal Services, 1.C | 7437 Raoe Road, Hanover, Maryland, USA 21076
TEKsystems Government Services, LS 7437 Raco Road, Hanaver, Maryland, USA 21078
| rEx £81 Solutions, LP | 7437 Race Road, Hanover, Maryland, USA 21078
Richardson Telecommunlcations Service, Inc. | 7437 Race Road, Hanover, Maryland, USA 21076 B

1111269528\ 03186258615036 1118158
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Company nama Address
MarkeiSource, Ing. 11700 Great Oaks Way, Suite 500, Alpharetia, Georgia, USA 30022
MarkelSource, LLC +4700 Gieal Oaks Way, Svite 500, Alpharella, Georgia, USA 30022
MLA Legal, LLC 7‘31? Parkway Drive, Hanover, Maryland, USA 21076 ‘
Ingide Edga Lagal, LLC 7 7317 Parkvay Dﬁva'. Hariaver, Maryland, LUSA 21076
Major, Lindsey & Afiica — Assaciales, LLO 7317 F;arkway Drive, Hanover, Maryland, USA 21076
major, Lindsey & Adfrica — In-huuse, LIS 7317 Parkway Drive, Hanover, Maryland, USA 21076
tajor, Lindsey & Africs, L1G 7317 Parkway Diive, Hanover, Maryland, USA 21078
1 Major, Lindsey & Afiice-Fariners, LG 7317 Parkway Drive, Hanover, Maryland, USA 21076
Aerglek ULE 350 Bumbhamihorpe Road Wesl, Mississauga, Ontario, Cunada L5B3J1
Allegis Group Services Canada Corp 350 Bumnhamthorpe Road West, Mississauga, Ontario, Caﬁada L5B3J1
MarkaiSource Canada Corporation 350 Burphaminorpe Road West, Mlsstssauga.'onl;:do, Ganada L5B3J1
TEKsysterms Canada Corp. 150 Bumhamihorpe Road West, Mississauga, Onlario, Ganada L5B3J1
TEKsyslems Ganada Ing. 350 Bumhamthorpe Road Waeslt, Mississauga, Ontario, Canada L5831
TEKsystems Global Servicas Corp 350 Bumhamthorpe Road Wes!, Misslssauga, Onlario, Canada L5831
Major, Lindsey & Africa-UK, LTO! 10-11 Austin Friars, London, England EC2
Allegls Group (UK) Holdings Limiled Org Thames Valley, Building B, Wokingham Road, Brackngll, England RG42
Allegls Group (UK) Holdings LI Limited One Thames Valley; Building B, Wokingham Raad, Bracknell,.England RG42
Allsgiz Group Limited . One Thamas Valtey, Building B, Wokingham Road, Bracknell, England RG42
Allegis Group Services Ewropa Limted One Thames Valley, Building B, Wakingham Road, Bracknell, England RG42
Allegis Grop {UK) L.P. Ore Thames Valley, Bullding B, Wokingham Read, Bracknell, England RGA42
| Andlock Limite Ope Thames Vatley, Buitding B, Wokingham Road, Bracknetl, England RG42
Agrotak Europe Limited One Thames Valley, Bullding B, Wokingham Road, Bracknell, Engiand RG42
Barclay Pergonnel Limited One Thamas Valley, Building B, Wokiﬁgham Rozd, Bracknell, England RG42
Genesis Recruitment Limiled One Thames Valley, Bullding B, Wokingham Road, Bracknell, England RG42
§ TEKsystems Limited One Thaines Valley, Bulkding B, Wokingham Road, Bracknell, England RG42
Aston Carter Group Limited 15 Bonhill Streel; London, England EC2A
Aston Carler Limited 15 Boahill Strest, London, England EC2A
Aston Carter Infernational Limiled 15 Bonhill Streat, London, England EC2A
Aston Carter [ntemalional AG 15 Bonhill Siteet; Londen, England ECZA
l‘ Aliegis Group Limited 996 Harcourt Contre, Harcourd Road, Oublin, Ireland
Aslon Carler International SAS 40/44 Rye La Bostie, Parts, France 75908

1111261328 \ 03168268549936 1 118156
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Campany name

Address

Allegis Group SAS

40/44 Rue La Boele, Paris, Franocg 70008

Aerotek GmbH

An der Dammheide, #10, Frankfur, Gemany 60488

Allegis Group Holdings GmbH

An der Daminhaide, #10, Frankfur, Gemmany 60486

Ailegls Group Services GmbH

An dar Dammhaide, #10, Frankiug, Germany 60486

Aslon Carler Infernational GmbH

An der Dammhelde, #10, Frankfud, Germany 60486

TEKsystems GmbH

An der Dammhelda, #10, Frankfurt, Gemnany 60436

Allegis Group {Sweaden) Aklisbolag

Nybragaten 6, 3rd Floor, Stockhokn, Sweden 10249

| Allegis Holglng B.V.

Maria Muntessorialaan 1-9, Zoetermeer, Netherlands 271908

Aliegis Services B.V.

Marie Monlesserialaan 1-8, Zoetermeer, Nethedands 2718 DB

Aliegia Group B.V.

Marie Montessarialaan 1-9, Zoetermeer, Natherlands Zrio 08

Allegls Group Contracting BM.

Marle Montessorielaan 1-9, Zoetermeer, Nethestands 2719 0B

Allegis Group Holdings B.V.

Msrie Montessorizlaan 1-9, Zoglermeer, Nethedands 2719 DB

Ailegls Group Gooperalief WA,

Marle Monlessorlalaan 1-9, Zdetenrieer, Nelherands 2719 OB

Allagis Group Holdings C.V.

Marie Montgssorialaan 1-8, Zostermeer, Nalherends 2719 DB

Aston Carter internallonal B

Graad| van Roggenwey $28-334, Utrecht, Netherlands 3531 AN

| ANegls Servicas {india) Private Limited

Divyasiee Towars, #55 Bannerghatta ‘Road, Bangalore, India 560-029

1 TVA Infotech Private Ltd

Divyasiee Towers, #58 Bannerghatta Road, Bongalore, Indiz 560-029

Major, Lindsey & Alrica-Hong Kong, Limited

40 Quosns Road Central, Unit:B, Hong Kong

Aston Carter International (Hong Kong) Ltd

18F Whaeldck House, 20 Pedder Slreet, Hong Kong

Allegis Group-Hong Keng, Lid,

18F Wheelock Housa, 20 Pedder Sireet, Hong Kong

1 Allegis Group-PRC lnvestmert, Lid

18F Wheelock House, 20 Pedder Street, Hong Kong

{Shanghai) Lid

| Altegis BN Human Resources Consullanls

Unit 03 A, 2901 Floor, 112 Yuehua Road, Guangzhou, China

Allegls Group Singapore Private Limited

L14 Prudential Towar, 30 Cecil Streat, Singapore 49712

Aston Carter (Singapere) PTE Ld

L14 Prudeniial Tower, 30 Cecll Stresl, Singapore 48712

Majar, Lindsey & Affica-Japan

4-41-26 Minami-Azubu, T¢h Flaor, Minalo-ku, Tokyo, Japan

1111281326 1 03168258519936 \ 118156
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ANNEXUREE

Talent?2 International Limited
ACN: 000 737 744
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This is Annexure B of 1 page refarted 1o in the Form 602 Notice of Initial Substantial Holder signed by me and dated

26 May 2012

Signature

“Randald.D.. SONES

Name / Position

&crem‘;/

) : , Glaag and number of
Holdsr of rolavant Iriterest Nature of ralevant nteras {7} sdcurittes
Allegls and the Alegis Group Relevant (nterest undet subsection 808(1)(c) of the 32,104,226 ardinary shares
Eniilles Garporations Agt 2001 {Cth} as & result of entering ko &
| relovant agresment with Morgan £ Banks Invesiments Ply
1 14d AGN 001 680 381 (MBI} (s8¢ Annexure F.

‘MBI Relgvant (ntorest undet subsection 60B{1} of ihe | 31,542,487 oxdinery shares
Corporalions Act 2001 (Gth) as a resull of being the
registered holder of the relevant shares.

Mas Relovanl Interest under subsection 808(1){(c) of 1he | 555,739 ordinary shares
Corporations Act 2001 (Cth) as & resull of entering Into &
relevant agreement wilh-Allégis (see Annexure F).

AR, Banks investments Ply Lid | Relsvani interesl under subsection B0B(1} of the | 215,739 ordinary shares

ACN 082 260 314 (Panks ° Corporations Act 2001 {Cth) Bs 8 result of being the

Investments) - ragistered holder of (ke relevant shares.

Ancrew Banks & Associalas Ply Li¢ | Relevant inlerest under subsectlon 608{{} of the 200,000 ondinary shares

ACN 001 951 488 (Banks & | Corporations Act 2001 {Clh) as 2 resull of belng the

Agsoclates) regislered holder of the relevant shares.

Andréw Banks (Banke), Relevani  interesl under subsetllen 608{1) of fhe | 80,000 ordinaty shares
Cotporations Act 2001 (Cfh) as a fesult of Belng the _
reglstered holder of the relevant sheres.

Geollrey Margan (Morgan) Rolevant  Interest under subseclion 808(1) of the 80,000 osdinary shares

Corporalions Act 2001 {Cih) a8 a result of belng tha
registgred holder of the relevant shares.
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ANNEXURE C

Talent? International Limited

ACN: 000 737 744

This is Annexure C of 1 page referrad to in the

28 May 2012
Signature

Name ! Pasition

Ramdall D.Sones, Seceetor

prrege -

fm oy e

Farm 603 Notice of initial Substantial Holder signed by me and dated

Person entitled to bo registored | Class and number of
Holder of relevant interest | Registered holder of securities | .00y (3 seouritios
Allegis, the Allegis Group | pamy ’ MBI 31,549,487 ordinery
Enfiligs and MBI ghares
Allegis, the Allegis Group | Banks lnvestments Banks Investments 215,739 ordinary shares
Erlies. MBI and Banks
Invesiments
Alegls, the AWegis Group | Banks B Associales - Banks & Associales 200,000 ordinary shares
Entilies, MBI and Banks &
Asgociates
Allagis, the Allegls Group | Banks Banks 80,000 ordinary ghares
Entilies, MBI and Banks
Allegis, the Allapis Group | Morgan Mergan 60,000 ordinary stiares
Entilies, MB! and Morgan )




ANNEXURE D

Talent? International Limited

ACN: 000 737 744 , ‘
This is Annexure D of 1 page referred to In the Form 603 Notice of Initial Substantial Holder signed by me and dated

28 May 2012

é‘ignature
Rasdul] D Smes, Secretary
Name / Position
Name and ACH/ARSN (if applicable} 1. Nature of assoclztion

_ Each of theee enlitles I an dsscciate of 4ach otherand Allegls as the enlllies are related
Alegis Group Entities bodiea cotporato of each other, The Allegls Group Eniitles are all direct of Indirect subsidiares
.of, and areulimately controligd oy, Allegis,

Alagis and MBI are associates of aach ather pursuant to subsection 12{2)(¢) asthey are
Mel propesing to act in congert pursuant o & relevant agreamenl emtered befwaen them (see
Annesure F).




ANNEXUREE

Talent? international Limited

ACN; 000 737 744

This Is Annexure E of 1 page referred to 1n t

28 May 2012

Signature

“Ramdall.D. Sanes, Secreory

Name f Paosltion

he Form 603 Notice of Initial Substantial Holder signed b

y meg and dated

Name Address

| mel | suite 1, Lavel 1, 207 Ben Bayd Road, Neuba Bay, NSW 2089
Banke Investments Sulte 1, Levet 1, 207 Ben Boyd Road ,Neulal Bay, NSW 208%
Banks & Assoclales Sults 1, Level 1, 207 Ben Boyd Road, Neulral Bay, NSW 2085
Banks Unit 4, 47-49 Wolseley Road, Point Piper, NEW 3027
Morgan 8 Burran Avenus, Batmoral, NSW 2088
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ANNEXURE F

Talant? International Limited

ACN: 00D 737 744
This le Annexure F of 38 pages referred to in the Form 603 Notice of ipitiai Subsiantial Holder signed by me and dated

28 May 2012 y
Signature

“Ramdatd D.Sones, Seccendy

Name / Posltion

Joint Bid Framewsrk Dead antared Into betwean Allagls and MBI (amongst othars) {"Joint Bid Dead"),
including a dosument entiticd “Schedulo 1" which sels aut the key terms of the sharehalders’ deed proposed

to be enfered into pursuant to the Joint Bid Deepd.

1411261320\ G316828051 0088 \ 114158
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PARTIES

Allegis Group, Inc. of 7301 Parkway Drive, Hanover, MD, 21076, United States of Amearica
(Allegis)

Morgan & Banks Investments Pty Ltd ACN 001 689 381 of Suite 1, Level 1, 207 Ben Boyd
Road, Neutral Bay, NSW 2089 (VBI)

Pevyal Pty Ltd ACN 158 366 155 of Suite 1, Level I, 207 Ben Boyd Road, Neutral Bay, NSW
2089 (Company)

Perbee Pty Ltd ACN 158 551 574 of Suite 1, Level 1,207 Ben Boyd Road, Neutral Bay, NSW
2089 (Bideo)

BACKGROUND

A.

MBI owns the legal and beneficial interest in approximately 21.4% of the TWO Shares on
issus (being 31,549,487 TWO Shares). The persons set out in clause 8.2,2 hold a relevant
interest in a further 0.4% (approximately) of the TWQ Shares on issue (being 533,739 TWO

Shares).
Allegis does not hold any TWO Shares.
The Compay is a subsidiary of MBI and Bidco is & subsidiary of the Company.

On of about the date of this deed, Bideo, Allegis, MBI and TWO will enter into a Scheme
Impleimentation Deed which will set out the terms on which those companies will propose
and implement the Schemes.

This deed sets out the terms agreed between Allegis, MBI, the Company and Bideo with
respect ta the manner in which:

. Bidco will propese, and Allegis, MBI, the Company and Bidco will work together
in respect of the implementation of, the Scheines;

. Bidco's obligations and rights under the Scheme Tmplementation Deed will be
satisfied and exercised; and

. they will deal with each other in respect of the Schemes and cevtain other inatters.

1111257923 \ 3168258519936 4 118672 ]
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OPERATIVE PROVISIONS

1 KEY OBJECTIVES
Key objectives of deed and Schemes

1:1 The key objective of this deed is to set out the manner in which the parties will, as
belween themselves: '

LA prapose and implement the Schemes so as to achieve ownership of the entire
issued share capital of TWO by Bideo; and

1.1.2 perform each party's obligations, and exercise cach party's rights, under the
Scheme Documents.

1.2 The key objective of the Schemes is for Bidco to be the sole shareholder of TWO and for
all outstanding Options issued by TWO to be cancelled.
Meeting the lcey objectives

1.3 Ta meet the key pbjectives in clauses 1.1 and 1.2, each party agrees to cooperate and act
i good faith in its dealings with each other in refation to the transactions contentplated by
this deed and to take all steps within their power and capacity to give effect to:this deed
and the transactions contemplated by it.

2 SHARE DISPOSAL RESTRICTIONS AND CONDUCT OBLIGATIONS
Interim restrictions

2.1 MBI undertakes to Allegis to procure that, during thie Interim Restriction Period, neither it
nor aty of its Related Bodics Corporate or Associates will do any of the following without
the prior written consent of Allegis:

2.1 Dispose of any TWO Shares; or
2.2 undertake any of the actions described in clauses 2.4.2 10 2.4.5 (inclusive).

22 Allegis undertakes to MBI to procure that, during the hiterim Restriction Period, neither it
nor arty of its Related Bodies Corporate or Associates will undertake auy of the actions
described in clauses 2.4.2 to 2.4.5 (inclusive) without the pricr written consent of MBI
Ongoing restrictioas

2.3 Clause 2.4 is conditional on the Section 611 Ttem 7 Resolution being passed, 1Fthis

occurs, clauses 2,1 and 2.2 will immediately cease to apply and be replaced by (he
undertakings in clause 2.4,

1111257625 403 168258519936, 118672 2
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Ongoing restrictions and obligations subject to sharehiolder approval

Subject to the Section 611 Item 7 Resolution being passed, each of Allegis and MBL
undertakes to procure that, during the Ongoing Restuiction Period, neither it nor auy of its
Related Bodics Corporate or Associates will do-any of the follawing without the prior
wrilien consent of fhe other:

24.1 Dispose of any shaves in TWO;
24.2 acquire or agrée to acquire all or any pait of the TWO Group's assets;
243 directly or indirectly solicit, initiate, participate in or encourage any inquiries,

negotiations or discussions with any ather person other than each other paty or
each other party's Retated Persons with respect to a Competing Proposal;

2.4.4 enter into a reconsiraction, rearrangement, merger, joint venture or similar ‘
transaction which gy prejudice the successful fmplementation of the Schemnes;
or !

24.5 undertake aty other action which may prejudice the successful implementation

of the Schemes.

Ongolng restrictions and obligations not subject to sharecholderapproval

Each party undertakes to procure that, from the date of this deed until its termination:

2.5.1 neither it nor any of its Related Bodies Corporate or Associates will take aity
action which would:

(a) cause another parly to be in breach of the Corporations Act;

{:)) cause another party to be it breach of a Scheme Document; of '
t

{c) effect or require any variation of a Seheme Document (other than as i

may be contemplated by this deed);

2.5.2 neither it nor agy of its Related Bodies Corporate or Associates will acquire,
“agree to acquire or make any affer to acquire a relevant intergst or geonpmic
interest in any shaes in TWO other than:

{a) by reason of this deed or as otherwise agreed by the parties; or
)] in nccordance with the Shave Scheme; and

2.83 if it or any of its Related Persofis is approached by any other person to discuss a
Competing Proposal, it will immediately infortn the other parties and disclose
to the other parties the name of that person and the details of the Competing
Proposal.

112579251 03 168258519936 118672 3
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ASIC modification application

As soon as practicable after the date of this deed, Allegiswill submit an application fo
ASIC pursuant to section 655A of the Corporations Act for a modification of section
609(7)(c) of the Corporations Act to provide fora maximmmn disposal restriction period of
longer-than three months after the date of this deed in respect of the TWO Shares held by
MBI and any of its Associates,

Allegis will provide MBI with a reasonable opportunity to review and comment on the
application and provide it with a copy of the application and any correspondence received
fram ASIC in respect of the application.

No coutrol aver voting rights

The parties acknowledge that nathing in thiy deed confers on Allegis, the Company or
Bideo any control over, or power to influence, the exercise-of voting rights attached to
TWO Shares held by MBI or by a Related Body Corporate or Associate of MBI

ACQUISITION AND FUNDING UNDER THE SCHEMES

Acquisition

Tf the Share Scheme becomes Effective, the Scheine Shares will be acquired by Bideo on
the Implementation Date,

Funding of the considevation for the Share Scheme and the Option Schenie

Bideo will:

3.2.1 be responsible for funding the consideration payable in respect of the

acquisition of the Scheme Shares under the Share Bcheme (including the
aimount of any Special Dividend that may be paid by TWO to its shareholders
in connection with the implementation of the Share Scheme) and in respect of
the cancellation of the Options under the Option Scheme; and

322 in connection with this obligation, Bideo will enter into the Special Dividend
Loan Agresment on or-about the date of this deed,

Company funding

For the purpose of Bideo being able to satisly its payment obligations in respect of the
Schemes whichave set out in clause 3.2

331 Allegis will procure that one of its Related Baodies Corporate will provide the
Allegis Loan to Bideo and wifl procure one of its Related Bodies Corporate lo
make the Allegis Subscription Payment to the Company; and

332 MBI will procure that the Company is provided with the MBI Subseription
Payment,

1111257925 {03168238519936 118672 4
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i accardance with the terms sef out in this agreement and the Allegis Loan Agréement {(as
applicable).

34 Allegis and MBI inderstand that, based on the Scheme Documents, the funds agreed to be.
procured by them under clause 3.3 are, in agpregate, sufficient to fund the total -
consideration payable in respect of:

34.] the acquisition of the Scheme Shares for the Share Schene Consideration
(including the amount of any Special Dividend that may be paid by TWO to its
shareholders in connection with the implementation of the Share Scheme); and

342 the cancellation of the Options under the Option Scheme.

Funding for Bideo

3.5 The Company covenants to Allegis, MBI and Bideo that immediately upon receipt of the
Allegis Subseription Payment and the MBI Subseription Payment it will either through a
foan, a share subscription or a combination of both tyansfer atl of those funds to Bideo in
order to enable it to satisfy its payment obligations under the Scheme Iimplementation
Deed (including the amount of any Special Dividend that may be paid by TWQ toits
shareholders in conneetion with the ifiplenentation of the Share Scheme),

Approval of Financial Assistance resolution

3.6 MBI agrees to use best endeavours to pass, and Allegis agrees to use best endeavaurs fo
procure that the Allegis Nominee passes, 4 special resolution in accordance with section
260B(3)0f the Corporations Act in their capacity as sharehoiders of the Company
approving the payment of the Special Dividend, subject to tlie shareholders of TWO
having first approved the payment of the Special Dividend in accordance with section
260B(1).of the Corporations Act,

4 PROCESS FOR SCHEMES

Conduet of Schemes

4.1 Each of Allegis and MBI undertake to procure that Bidco will implement all decisions
made in relation to the matters sef.out in clause 4.2 or any other matters whicli are
approved by Bidco's Board, Allegis and MBI in respect of the transactions contemnplated

by this deed.
42 Any material decisions by Bidco concerning the Schemes including:

42.1 the manner of performance of any obligation imposed on Bidco, ar the exervise
of any right or-discretion conferred on Bideo, under a Scheme Document;

4.2.2 changing the consideration (or form ef it} to be offered to Scheme Participants;

1111257925\ 03163258519936 A 118672 5
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4.2.3 reaching any agresment, artangement or understanding with, or proposing lo do

4.3

4.4

50, with TWO or any TWO Sharcholder (in cither case in addition to, or in
substitution of, a Scheme Document),

424 waiving any Condition in-the Sehems Implementation Deed;
4.2.5 amending, assipning or tetminating a Schetme Decument;

4.2.6 the form and content of the Bidco Information, or any information related to
the Bideo Information, required for the Disclosure Documents;

42.9 commencing Takeovers Panel proceedings in relation to the Schemes;

428 making any submissions or applications or issuing any material correspondence
to a Public Authority;

429 giving any consent or notice under this deed or any Scheme Document, or
otherwise exercising any diseretion conferred on Bidco under this deed or any
Scheme Document,

42.10  mequiring any relevant interest in shares in TWO outside the Schemes or this
deed;

42.11  becoming an Associate of any person that has a relevant interest in shares in
TWO other than MBI or the persons listed in clause 8.2.2; or

4212  reaching any sgreement, arrangement or understanding with any third party
regarding dealing in the assets or shares of the TWO Group,

can only be made or agreed to by Bidco with the consent of both Allegis and MBI, except
to the extent such proposal is required by an order made by the Takeovers Panel or a
couit,

Public aunouncements and communications

Any press release or other public announcement by MBI or Allegis regarding the Schemes
will only be made with the priot wriiten congent of the other of them, such consent not to
be unreasonably withheld or delayed.

Clause 4.3 does not-apply to the extent that a press release or other public anneuncement
is required by law or the rules of a recognised stock exchange, provided that the party
required to make the release or announcement must before doing so:

441 nofify the other party (except where immediate disclosure is required by law or
the rules of 2 recognised stock exchange), consult in good faith with the other
party in respeet of the farm, content and timing of that release or announcement
and give the other party a reasonable opportunity to comment on the contents
of, and the requireinent for, any suclhi release or anpouncement; and

11112579254 03168258519936 1 118672 6
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ensure that the release or announcement is consistent with the terms of this
deed.

Any press release or other public anaouncement by or on behalf of the Company or Bidco
regarding the Schemes will only be made with the prior unanimous approval of Allegis

and MBI

Disclosure Documents

The parties acknowledge that TWO will prepare, in constttation with Bidco, Allegis and

MBE

4.6.1

462 -

the Scheme Booklet; and

all other documents which TWO Is required from time to time to prepare under
the Corporations Act in conneetion with the Schemes (including the notice of
meeting and explanatory memorandum to be issued in connection with the
Section 611 Ttem 7 Reselution),

(each a Disclosure Document and together the Diselogure Documents).

Allegis Information

Allegis must:

4.7.1 provide 1o TWO the Allegis Tnformation, such information to be in a form
suitable for inclusion in the Disclosure Documents;

4.7.2 take all reasonable steps to ensure that the Atlegis Information complies with
the Corporatiotis Act, the ASX Listing Rules and applicable ASIC Regulatory

Guides; and

4.7.3 ensure that all such information fs:

(a) ot misleading or deceptive in any material respect (whether by
omission or otherwise), including in the farm and context i which
its appears in the Disclosure Documents; and

(b) updated by all such further or new information that may arise after
the Disclosure Documnents have been issved, filed, lodged or
finalised (as applicable) uitil there is no longer ay tegal requirement
to provide updated information, so as to ensure that the Disclosure
Documents ate not misleading or deceptive in any material respect
(svhether by omission or otherwise).

VBT Information
MBI must:
4.8.1 provide to TWQ the MBI Information, such information to be ina fonn suitable

for inclusion in the Disclosure Docunents;
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482 take all reasonable steps to ensute that the MBI Information complics with the
Corporations Act, the ASX Listing Rules and applicable ASIC Regulatory
Guides; and

483 ensure that all such information is:

(a)

(b)

Bidco Information

not misleading or deceptive in any material tespect (whether by
omission or otherwise), including in the foym and context in which
its appears in the Disélosure Documents; and

updated by all such further or new information that may arise after
the Disclosure Documents have been issued, filed, lodged or
finalised (as applicable) until there is no longer any legal requirement
to provide updated information, so as to ensure:that the Disclosure
Docoments age not misleading or deceplive in any material respect
(whether by omission or otherwise).

49 Allegis and MBI must:

4.9.1 piovide the Bidco Information to TWO, such information to. be in a form
suitable for inclusion in the Disclosute Docaments;

4,92 take all reasonable steps to ensure that the Bidco Information complies with the
Corporations Act, the ASX Listing Rules and applicable ASIC Regulatory
Guides; and

4.9.3 eiisure that all Bidco Information is:
(a) not misleading or deceptive in any material. respect (whather by

luformation obligations

omission or otherwise), including in the form and context in which
its appears in the Disclosure Documents; and

updated by all such further or new information that may arise after
the Disclosure Documents have been issued, filed, lodged or
finalised (as applicable) until there is no longer any legal requirement
to provide updated information, so as to ensure that the Disclpsure
Documents ate not niisleading or deceptive in any material regpect
(whether by omission or otherwise).

4.10 Each party must promptly inform the other parties if they have any reason to believe that
any infarmation relating to or provided by it in a Disclosure Document is misleading or
deceptive in any material respect:(whether by omission or otherwise) whether it is Allegis
Information, MBI Information, Bideo Information or othervise.

4,11 Allegis wilt bear responsibility for all Allegis Tuformation, MBI will bear responsibility
for all MBI Information and, subject to the teims of this deed, Allegis and MBI will bear

1131257925\ 03168238519936\ 118672 3
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responsibility for all Bidco [nformalion, In the event any claim is made in respect of the
Bideo Information, Allegis and MBI will cach only be liabie for S0% of any amount
¢laimed.

Unless otherwise agreed between Allegis and MBI, each party must undertake appropriate
verification processes for the information supplied by it for any Dis¢losure Docuutent, and
Bideo must not provide the consent for inclusion of the Allegis Information, the MBI
nformation or Bidco Infoimation in the Scheme Booklet, whather wader the Scheme
Traplententation Deed or otherwise, unless and until Bideo:

4.12.1  receives from Allegis, a duly campleted verification certificate.(in-a form
customary for transactions of this nature and reagonably acceptable to all
directors of Bideo's Board) in respect of the Allegis Information in the Scheme
Booklets

4122  receives from MBI, a duly completed verification certificate (in & form
custamary for transactions of this nature and rensonably acceptabile to all
directors.of Bidco's Board) in respect of the MBI Infornation in the Scheme
Booklet; and

4.123  has duly executed e verification certificate (in' a form customary for
transactions of this nature and reasonably acceptable to all directors of the
Bidc¢o Board) in respect of any Bidco Information fn the Scherie Booklet.

Allegis and MBI nust, to the extent possible, ensure that all members of Bideo's Board
have a reasonable opportunity to review one or more drafts (including the final draft) of
any Disclosure Doctinent, correspondence or communications proposed to be sent to
ASX, ASIC, the Takeovers Panel or any court in relation to the Schemes.

Disputes as to form and content of information disclosurcs
If Bidco's Board is unable to unanimously agree on the form or content of any Allegis
Information or MBI linformation i a Digclosure Documeit thes;

4.14.1 it will consuit in good faith with Allegis and MBI to try to seftle an agreed form
of that information as it appears in the Disclosure Document; and

4.14.2  failing such agreement within fwo Business Days, lhe dispule shalk be referred
to the Nominated Officers for resolution within a fusther two Business Days,

provided that if the parties. fail to agree on the form or content of that information 5 il
appears in the Disclosure Document in the time pormitted by clavses 4.14.1 and 4.14.2:

4143 if the dispute reiates to MBI Information, MBI wit} have the final decision on
such form or content; and

4,144  ifthe dispute relates to Allegis Information, Allegis will have the final decision
o such form ar content,
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Dealings with Public. Authorities

Allegis, MBI, the Company and Bidco will consult with each other regarding the
approach te be taken by Bideo to-obtain all Approvals which are either necessary or
desirable in connection with the Schemes or the transactions contemplated by this deed or
any document connected with this deed,

Allegis, MBI, the Company and Bideo will consult with each other regarding any other
dealings with a Public Authority which may impact on the Schemes,

Ench party will notify the other parties immediately if it receives any natice of actual or
proposed action by a Public Authority which concemns or is likely fo impact on the

Schemes.

COMPANY SHARE SUBSCRIPTION

Agreement to subscribe

MBI hereby subseribes, and Allegis hereby agrees to procure & subscription by the Allegis
Nominee, subject to the Section 611 Itém 7 Resolution beug passed and the Share
Scheme becoming Effective, for, and the Company agrees to issue, subject to the Share
Scheme becoming Effective, to the Allegis Nominee and MBI, the Subscription Shares as
follows:

5.1 Allegis Nominee - 37,500,100 Ordinary Shares (Allegis Subscription Shares);
and.

5.1.2 MBI - 37,500,000 Ordinary Shares {MBI Subscription Shares).

Su bscriplion Price

The consideration payable by the Allegis Nominge to the Company for the issue of the
Allegis Subseription Shares is the Allegis Subscription Payment.

The consideration payable by MBI to'the Company for the issue of the MBI Subsctiption
Shares is:

53.1 the MBI Subscription Payment; and

532 subject to the Section 611 Item 7 Resolution being passed, the transfer to the
Company of 32,105,226 TWO Shares (being all of the TWO Sharcs that will be
held by MBL as at the Effective Dae (MBI TWO Shares)),

and MBI covenants to Allegis and the Company that the MBI Two Shares will at the time
of teansfer be free of any Security Iuterest,

Allotment and Issue of Subscription 8hares

On the Effective Date;

1111257925403 1682585159361\ 118672 10
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MBI must deliver to the Company a duly executed transfer of the MBLTWO
Shares in favour of the Company;

following receipt of the transfer in accordance with clause 5.4.1, the Company
mnst: )

(@
(b)

{2

(d)

issue 25,042,076 of the MBI Subscription Shares to MBI;

ensure that the refevant MBI Subscription Shares referred to in
paragraph (a) ave registered in the name of MBlL in the Company’s
register of members;

delivar to MBI the share certificate relating (o the relevant MBI
Subseription Shaves; and

immediately transfer the MBI TWO Shares to Bideo;

following issue of the relevant MBI Subseription Shates in accordance with
clauge 5.4.2:

(@

(b)

()

Allegis must:

D deliver to the Company a counterpart of the Allegis Loan
Agreement duly executed by the Allegis Nominee;

(if) deliver to the Company and MBI & counterpart of the
Shareholders Deed duly executed by Allegis and the
Allegis Nominee; and

{iH) procure the payiment of the Allegis Subscription Payment
to the Company and the provision of the Allegis Loan to
Bidco (in immediately available funds);

MBI must;:

'@ deliver to the Company and Allegis & counterpart of the
Shareholders Deed duly executed by MBI, Andrew Banks
and Geoff Morgan; and

(i) nay the MI31 Subscription Payment fo the Company (in

inmediately available funds); and
the Cowpany must;

(i) jssue the Allegis Subscription Shares to thie Allegis
Noinihee and the balance of the MBI Subscription Shares
to:MBI; .
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(ih ensure that the relevant Subscription Shaves are registered

in the name of the Allegis Nominee and MBI in the
Company’s register of members;

(iit) deliver to Allegis and MBI the share certificates relating to
the Subscription Shares;

(iv) delivat to Allegis a counterpart of the executed Allegis
Loan Agreement duly executed by Bideo; and

V) deliver to each of Allegis and MBI a counterpart of the
Shareholders Deed duly executed by the Company.

Transfer and issue free from Secuvity Juterests

The Subscri_ption Shares will be issued free of any Security Intevest.

Canstitution

On the issue of the Subscription Shares, Allegis (on belalf of the Allegis Nominee) and
MBI respectively:

5.6.1 agree to be bound by the constitution of the Company; and
5.6.2 consent to becoming a member of the Company.

Deed to serve-as application for shares

‘This deed sérves as an application by each of Allegis (on behalf of the Allegis Nominee)
and MBI fot the allotment and issue of the. Subseription Shares which they have
respectively agreed to subscribe for under clause 5.1 for the consideration set out in
clauses 5.2 and 5.3 respectively. It will not be necessary for the Allegis Nominee or MBI
to provide separate (or additional) applications for the Subscription Shares after the
Effective Date,

Defaidt in providing subscription funding

If & party (Defaulting Party) defaults in providing its subscription payment for its
respective Subscription Shares in full to the Campany pursuant to and in accordance with
clause 5.4, and siich default continues for not less than 5 Business Days, the party not in
default (Noni-Defaulting Party) may, but is.not obliged to, pay thie Company an amount
equal to the shortfall of the amount which was payable by the Dofaulting Party under
clause 5.4 (Default Money).

If a Non-Defaulting Shareholder pays an amount equai to the Defauit Money to the
Company, the Company will issue to the Non-Defaulting Party the Ordinary Shares which
would fiave been issued to the Defaulting Party had it complied with its obligations under
clause 5.4 and the Defaulting Party will ecase to have any entitlement whatsoever to be
issued such Ordinary Shares.
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5.10 Clauses 5.8 and 5.9 ate withont prejudice to any other right and remedy of a party against
the Defaulting Party in respect of a breach of its obligations under clause 5.4.

6 CONSOLIDATED AND GST GROUTS

Cousolidated group

6.1 MBI must:

6.1.1

6:1.2

6.1.3

6.1.4

6.1.5

do all things necessary to allow the Company and Bidco to exit the
Consolidated Group free and clear of any Group Tax Liabilities to the extent
permitted by the 1997 Tax Act, including,

(%) enteringy into a valid Tax Sharing Agreement, if one is not in
existence,
(b) procuring the Company and Bidco are party to the Tax Sharing

Agreement from as soon as practicable after their incorporation; and

(© procuring compliance with the clear exit mechanisms proscribed by

he Tax Sharing Agreement, Division 721 of the 1997 Tax Act and
the Receivables Policy;

at least five Business Days before the Effective Date, notify or procure that

Allegis is notified of any elections or chaices made, or to be made, in relation
to the MBI Consolidated Group,

at least five Business Days before the Effective Date, provide the Company,

Bideo and Allegis with a writte catculation of the estimated amounts (together

with afl supporting material) determined in accordance with tlie Tax Sharing
Agreement to ensure that the Company and Bidco will leave the MBI
Consolidated Group cear of Group Tax Liabilities under Division 721 of the
1997 Tax Act (Clear Exit Payment) and which calculation is to the
satisfaction of Allegis;

ptepare final calculations of the Clear Exit Payments as at the Effective Date,
provide notice of the Clear Exit Payments to the Company, Bidco and Allegis
and procure that the Company and Bidco each pay iheir respective Clear Exit
Payment to the Head Company of the MBI Consolidated Group on the
Effective Date, ismmediately prioy to the issue of the Allegis Subscription
Shares; and

procure that the Company and Bidco are provided with a wrilten release from
lheir obligations under the Tax Sharing Agreement to the extent permitted by
the 1997 Tax Act.
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GST group
MBI must ensure that the Company and Bidee do not become members of any GST
Group.

No tax funding agreement

MBI must ensure that the Company and Bideo do not enter info, or become party or
subject to, any agreement for the funding of a Head Company’s Tax labilities. For the
avoidance of doubt, if the Tax Sharing Agreement includes provisions for the funding of
the Head Conipany’s Tax liabilities, the Company and Bideo must be excepted from thase
provisions.

PAYG instalments

MBI must pay, and must promptly provide evidence to tiie reasonable satisfaction of
Allegis of the payment of, the PAYG instalment for the period to 30 June 2012 by its due
date.

If the Effective Date is after 30 September 2012, MBI must pay, and must promptiy
provide evidence to the reasonable satisfaction of Allegis of the payment of, the PAYG
instalment for the period to 30 September 2012 by its due date.

INDEMNITIES

Indemnity from Allegis
Allegis indemnifies MBI, the Comipany, Bidco and their Related Pergons against any
Liability which any of those persois may suffer or fincur to the extent it results from:

7.1.1 a breach by Allegis of this deed or any Scheme Docament; or

7.1.2 a Disclosure Docunient being misleading or deceptive (whether by omission or
otherwise) in tespect of Allegis Information provided by Allegis.

Indemnuity from VMBI

MBI indemnifies Allegis, the Company, Bided and their Related Persans against any

Liability which any of thosc persons may suffer or incur to the extent it results from:

1.2.1 a breach by MBJ of this decd or any Scheme Document; or

7232 a Disclosure Document being misleading or deceptive {(whether by omission or
otherwise) in respect of MBI Information provided by MBL

Indemnity from Company and Bideo

The Company and Bidco indemnify Allegis, MBI and their Related Persons against any
Liability which any of those persons may suffer o incur to the extént tesulting from:
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7.3.1 a breach by the Company or Bidco of this deed or any Scheme Document; o
73.2 a Disclagive Document being misleading or deceptive (whether by cmission of
otherwisé) in respect of Bidco Information.
8 WARRANTIES

Mufugl warraities

:_:jj__ PIPER Joim Bid Framework

8.1 Each party represents and warrants 1o the ather paties as at the date of this deed that each

of the following statements is true and accurate:

8.1 It is 2 ¢ompany duly organised and validly existing under the Jaws of its
country of incorporation.

8.1.2 It has the power to enter into and perform its obligations under this deed and
each of the other documents referred to in this deed to which it is a party.

8.1.3 Tt has obtained ali necessary consents, licences and approvals in connection
with the enity into and performance of its abligations under this deed.

8.1.4 Its entry into this deed and performance of its obligations under this deed will
not violate or conflict with, or exceed aiy Himil imposed by:

(&) any law or regulation to which it is subject;
(b) its constitutional documents; or
() any othey agreement, instrument or undertaking binding upon it.
8.1.5 ft is not entering into this deed as trustee of any trust or seitlement.
MBI wairanties
8.2 MBI represents and warrants to Aliegis, the Company and Bidcao that;

8.2.1 immediately prior to.the execution of this deed MBT is the registered holder and

beneficial owner of 31,549,487 TWO Shares {which represents approximately
n1.4% of the issued TWO Shares) free of any Security Interest;

8.2.2 immediately prior to the execution of this deed, in addition to the TWO Shares

veferred to in clause 8.2.1, the foliowing persons hold the following TWO
Shares:

(a) 215,739 TWO-Sharés held by A, R. Bauks lnvestments Pty Ld
(ACN 082 269 314);

(b 200,000 TWO Shaves hield by Andrew Banks & Associates Pty Lid
(ACN 001 951 499,
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9.1

8,23 other than in respect of the TWQ Shares referred to in clause 8.2.1 and the
relevant interest acquired in the TWO Shares refeied to in clause 8.2.2, MBI
does stot have a relevant ititerest or veting power in any TWO Shares,

8.4 it has, or will by the Business Day prior to the Effective Date have, funds
sufficient to perform jts cbligations under elause 5.4.3(b) of this decd;

825 all Shares feld by it in the Company at the date of this deed are legally and
beneficiatly owned by MBI (in its own corporate capacily) and all MBI

% LA TITINOALITRALA SREPS
PIPER Joint Bid Framowork
{c) 80,000 TWO Shaves held by Andrew Bunks; and
(d) 60,000 TWO Shares held by Geoffrey Morgan,

Subscription Shares will be fegaliy and beneficially owned by MBI (in its own

corporate gapacity); and

8.2.6 neither the Company nor Bidco has as at the date of this deed traded or earried
on business and MBI will ensure that ieither the Company nor Bideo will at
any time up to and including the Inplementation Date trade or carry on any
business.and as at the date of this deed the Company and Bidco has not
incurred any Liabilities and MBI wiil ensure that neither the Company nor
Bidco will at any time up to and including the Timplementation Date incur any
Liabilities except as contemplated by this deed, This clause 8.2.6 does not
apply to any Liability that would be categorised asa deferred tax [iability
arising under Accounting Standards applicable in Australia which may result
from the execution of this document or the documents contemplated by it or
any action taken in accordance with sueh documents,

Allegis warranties

Allegis represents and warrants to MBI that:

8.3.1 it has, or will by the Business Day prior to the Effective Date have, funds
sufficient ta perform its obligations under clause 5.4.3(a) of this deed; and

83.2 immediately prior to the exeoution of this deed, it does not have a relevant
interest in any TWO Shares,

TERMINATION

Aufomiatic tevmination

This deed will terminate antomatically on the earlier of:
9.1.1 the termination date of the Scheme Implementation Deed, and

9.12 the first Business Day after the Implementation Date.
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Survival

If this deed is terminated under clause 9.1, each of the parties will be released from their
respeclive obligations under this deed provided that:

9.2.1 e terntination of this deed will not release any paity from sty Liability to
another party as a consequence of the breach o nan-fulfilment by that party of
its obligations under this deed prior to the time of such termination; and

9.2.2 this clause and clauses 7 (Indemuities), 8 (Warranties), 1} (Confidentiality), 12
(Notices), 13 (Miscellaneous) and 14 (Definitions and interpretation) will
survive termination of this deed.

COMPETING PROPOSAL

If a third party announces a Competing Proposal, Atlegis and MBI must meet as soon as
practicable to discuss and agree on how to respond to the Competing Proposal.

CONTIDENTIAL INFORMATION AND ANNOUNCEMENTS

Confidentiality

Each party must keep confidential the terins of this deed, the contents of all negotiations
leading to its preparation and any other information relating to the Company or to another
party that it obtains as a result of this deed or anything done under it (Confidential
Information), and must not disclose or permit the disclosure of such Confidential
Information to any other person. ifa paity becomes aware of a breach of Ihis obligation,
that party will inmediately notify the other parties.

Purther permitted use and disclosure

This deed does not prohibit the disclosure of Confidential Information by a party in the
following ciréuinstances:

i12.1  The other parties have consented to the disclosure of the relevant Confidential
Information.

1127  The disclosure is specifically contemplated and permitted by this deed.

1123  The disclosute of Confidential [nformation is to an employee, subcontractot,
agent of representative who needs it for the purposes of this deed and the party
disclosing the Confidential Informaticn ensuves that the relevant employee,
subcontractor, agent ol representative complies with the terms of this clause.

1124 The disclosue is to a professional adviser in order for it to provide advice in
relation to matters arising under or in connection with this deed and the party
disclosing the Confidential Information ensures that the professional adviser
complies with the terms of this clause.
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1125  The disclosure is to a financier or intended financier of the paily and the party
disclosing the Confidential Information ensures that the financier or intended
financier complies witl the terms of this clause.

11.2.6  ‘The disclosure is required by a court or povernmental or administrative
authority.

1127  The disclosure is required by applicable lat or regulation.

1128 The disclosuce is required to perform the disclosing party's obligations under
this deed,

1129  The disclosure is required to enforce the disclosing party's rights or to enforce
the obligations of the other party to this deed.

12 NOTICES
Giving notices
12,1 Any notice or communication given to & party under this deed is only given if it is in

writing and seat in one of the following ways:

12.1.1  Delivered or posted to that party at its address and marked.for the attention of
the relevant departinent or officer (if any) set.out below.,

12,12  Faxed to (hat party at its fax number and marked for the atiention of the
relevant department or officer (if any) set out below.

Allegis

Address: 7301 Parkway Drive, Hanover,
MD, 21076, United States of America
Fax number: 1 4105793136

Attetition: Paul J Bowie
MBI
Address: Suite 1, Level 1, 207 Beii Bayd Road, Neutral Bay,

NSW 2089, Austraila Suite 1, Level 1, 207 Ben Boyd
Road, Neutral Bay, NSW 2089, Australia

Fax number:  +612 8969 7770
Attention: Andrew Banks and Geoff Morgan
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Company
Address: Suite 1, Level 1, 207 Ben Boyd Road, Neutrat Bay,

12.2

12.3

124

13

13.1

NSW 2089, Australia Suite 1, Level |, 207 Ben Boyd
Road, Neutral Bay, NSW 2089, Austraia

Fax number:  +612 §969 7770

Attention: Andrew Banks and Geoff Morgan
Bidco
Address: Suite 1, Level 1, 207 Ben Boyd Road, Neutral Bay,

NSW 2089, Austialia Suite 1, Level 1,207 Ben Boyd
Road, Neutral Bay, NSW 2089, Australia

Fax nmmber;  +61 2 8969 7770
Attention: Andrew Banks and Geoff Morgan

Change of address or fax number

f a party gives the other parties \hree Business Days' notice of a change of its address or

fax number, any hotice or communication is only given by that other party if it is
delivered, posted or faxed to (he {atest addreéss or fak number,

Time notice is given

Ay notice or communication is to be treated as given at the following time:
123.1  Ifitis delivered, when it is left at the relevant address.

1232 Ifitis sent by post, two (or, in the case of a notice or communication posted to
another country, nine) Business Days after it is posted.

1233 If it is sent by fax, as soon s the-sender receives from the sender's fax machine
a veport of an error free wansisission to the corveet fax mumber,

I} any notice or communication is given, on'a day that is nota Rusiness Day or after S5pm
ot a Business Day, in the place of the paity to wlhom it is sent it is o be treated as having
beer: given at the beginning of the next Business Day.

MISCELLANEOUS

Approvals and consents

Unless this deed expressly provides otherwise, a party may give or withhold an approval
or consent in that party's absolute diseretion and subject to any conditions determined by
fhe party. A party is not obliged to give its reasons for giving or withholding a consent o
approval or for giving & consent or approval subject to cenditions.
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13.3

134

13,5

13.6

137

13.8

13.9

13.10

1331
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Assignnients and transfers

A party must not assign o transfer any of its rights or obligations under this deed without
the prior written consent of each of the other parties.

Costs

Each party will bear their own costs and expenses it relation to:

13.3.1  the negotiation, preparation and execution of this deed and the Scheme
Daocuients; and

1332  the Schemes,
inciuding costs incurred in retaining its own advisors.

The funding for any stamp duty payable in connection with the agquisition of Scheme
Shares, will be shared by Allegis and MBI in equat sharey.

Entire agreement

This deed and the documents referved to in it contain the whole agreement between the
parties relating to the transactions contemplated by this deed and supersede all previous
agrcements between the paties relating to these transactions.

Each party acknowledges that, in agreeing to enter into this deed, it has not relied oo any
express or implied representation, warranty, collateral coritract or other assurance (gxcept
those sef ont in this deed and the docutnents referved to in it) made by or on behalf of any
other party before the signature of this desd.

Nothing in the preceding clause limits or excludes any lability for fraud.

Execution of separate documends

This deed is praperly executed if each party executes either this deed ov an identical
docuntent.

Further acts

The parties undeiteke to each other to execute and perform all such agreements,
docuinents, assnrances, acts and things.and to exercise all powers and rights available to
them to give-effect to the terms of this deed.

Governing Iaw and jurisdiction

This deed is governed by the faw of New South Wales. The parties submit to the non-
exclusive jurisdiction of its.courts and courts of appeal from them. The parties will not
object to the exercise of jurisdiction by those courts on any basis.

No parinership or agency

Nothing contained or implied in this deed wiil create or.canstitute; or be deemed {o create
or constittite, a partnership between the parties. A paty must not act, represent or hold
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13.12

13.13

13.14

13.15

14

il

itself ouit s having authority to-act as the agent of or in any way bind or cominit the other
patties to any abligation. :

Sevevahility

Each provision of this deed is individually severable. If any provision is ov becomes
illegal, wienforceable or invalid in any jurisdiction it is to be treated as being severed
from this deed in the relevant jurisdiction, but the rest of this deed will not be affected.
The legality, validity and enforcenbility of the provision in any other jurisdiction will not
be affected.

Variation

Na variatian of this deed will be of any force or effect unless it is in writing and signed by
the parties to this deed.

Waivers

A waiver of any right, power or rentedy under this deed must be in writing signed by the !
party granting it, A waiver is only effectlve in relation to the patticular obligation or ;
preach in respect of which it is given. It is not to be taken as an implied waiver of any '
other obligation or Dreach or as an implied waiver of that obligation or breach in relation

to any other occasian.

The fact that a party fails to do, or detays in doing, something the parly is-entitled to do
under this deed does not amount to & waiver.

DEFINITIONS AND INFERPRETATION

Définitions

In this deed the following definitions apply:
1997 Tax Act means the Jnconte Tax Assessuient Act 1997 (Cth).
Allegis Group means Allegis and each of its subsidiaries.

Allegis Information means all infermation reparding Allegis and its Related Bodies
Corporate that is necessary (o ensure the Disclosure Document satisfies the requirements
of clause 4,

Allegis Loan nieans. the shareholder loan from the Allegis Nominee to Bideo tn an
amount of up to $47,100,000 to be provided in accordance with the terms of the Allegis

Loan Agreement.

Allegis Loan Agreement means the loan agresment in respect of the Allegis Loan
betveen Allegis, the Allegis Nominee and Bideo in the form fo be-agreed by the parties to
be executed on or about the Effective Date.

Allegis Nominee means au Australian compavy that is & wholly owned Subsidiary of
Allegis and is nominated by Allegis prior to the Effective Date, which company inust be
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the same for the purposes of providing the Allegis Loan and holding the Allegis
Subscription Shares (or such other entity within the Allegis Group as may be consented to
by MBI, such consent not to be unreasonably withlield).

Allegis Subseription Payment means $37,500,100.
Allegis Subscription Shares hasthe meaning set out in ¢lavse 5.1.1.

Approval means a consent, authority, licence, approval, order, ruling, watver or
exemption that is required by law or by a Public Authiority; or in relation to anything that
will be fully or partly prohibited or restricted by law if a Public Authority intervenes or
acts in any way within a specified period after lodgement, filing, registration or
notification, the expiry or termination of that period without intervention or aetion.

ASIC means the Australian Securities and Investments Commission,
Associate means:

(2) with respect to Allegis and MBI, the meaning set out in segtioi 12’(_2) of the
Corporations Act, but excludes the Company, Bideo and {heir Related Bodies
Corporate,

{b) wifh respect to MBI, includes the persons specified in clause 8.2.2; and

(e with respect to the Company or Bidco, the meaning set out in section 12(2) of
the Corporations Act but excludes Allegis, MBI and their Related Bodies
LCorporate,

ASX means ASX Limited (ABN 98 008 624 691) or the Australian Securities Exchange
as appropriate,

ASX Listing Rules means the listing rules of the ASX.
Bidco Board means the board of directors for the time being of Bidco.

Bidco Informatlon imeans all information regarding Bidco and its Related Bodies
Caorporate that is necessary to ensure a Disclosure Document satisfies the requirements of
clause 4.

Business Day means a day which is not 2 Saturday, Sunday or a public holiday in
Sydney, New South Wales.

Claims means, in relation to a party, a demand, claim, action or proceeding made or
brought by or against the party, however arising and whether present, ascertained,
immediste, future or contingent.

Competing Proposal has the saine meaning as set out in the Scheine Implementation
Deed.
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Congition means a condition precedent contained in clause 3.1 of the Scheme
haplementation Deed.

Confidential Information has the meaning set out in clauge 11.1.

Consolidated Group means either a ‘consolidated group' or a 'MEC group' for the
purposes of Part3-90 of the 1997 Tax Act

Covporations Act means the Corporations Act 2001 {Cth).
Defanlt Money has the meening sct out in clause 5.8,
Defanlting Party has the ineaning set out in clanses.8.
Disclosure Document has the meaning set out in clause 4.6.

Dispose includes sell, assign, transfer, convey ot otherwise dispose of a lega), beneficial
orrelevant interest.

Effective means the coming into gifect, under section 411(10) of the Corporations Act, of
the Court ordey made under sectioin 411(4)(b) of the Corporations Act in relation to the
Share Scheme.

Effective Date means the date on which the Share Scheme becaomes Effective.

Group Tax Liabilities means 2 tax-related liability of the Head Company of a
Consolidated Group referred to in section 721-10 of the 1997 Tax Act.

GST has the meaning given to that term in the. GST Act,

GST Group has the incaning given to that term in the GST Act.

GST Act means the 4 New Tax System (Goods and Services Tax) Act 1999 (Cth).
Head Company has the meaning given to that term:

(2) i section 703-L5 of the 1997 Tax Act where a Consolidated Group is 8
1consolidated group’ for the purposes of Part 3-90 of the 1997 Tax Act, or

(b) ‘v section 719-75 of thie 1997 Tax Act where a Consolidated Group is a MEC
group' for the purposes of Part 3-90 of the 1997 Tax Act.

Implementation Date has the meaning set out in the Scheme Implementation Decd.

Interim Restriction Period means the period commencing on the date of this deed and
ending on or at the earliest to ocour of:

{2) tie date whichiis three months after the date of this deed {or, if ASIC modifies
section 609(7)(c) of the Corporations Act as it applies to Allegis in the context
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of this decd to provide for a maximum disposal resfriction period of longer than
three months after the date of this deed, the last date of such longer poriad);

(&) if the Section 611 ftem 7 Resolution is putto TWO Shaveholders at the TWO
EGM for approval but is not approved by TWO Sharehelders, the conclusion of
that meeting; and

{c} termination of this deed.

Liabilities means Ciaims, debls, obligations, liabilities, losses, expenses, costs and
damages of any kind and however arising, including penalties, fines and interest and
inclnding those which are prospective or contingent and those the amount of which for the
time being is not ascertzined or ascertainable.

MBI Consolidated Group means a Consolidated Group of which MBI is a member for
the purposes of Part 3-90 of the 1997 Tax Act.

MBI Infoimation mmeans all information régarding MBI and its Related Bodies Corporate
that is necessary to ensure the Disclosure Document satisfies the requirements of clause-4,

MBI Subscription Payment means $12,457,924.
MBI Subscription Shares has the meaning set out in clause 5.1.2.
MBI TWO Shares has the meaning set out in clause 5.3.2.

Nominaled Officers ineans in the case of Allegis, Christopher Hartman, and in the case
of MBI, Andrew DBanks.

Non-Defaulting Party has the meaning set out in clausg 5.8,

Ongoing Restriction Period means the period commencing at the conclusion of the
TWO EGM at which the Section 611 Ttem 7 Resolution is passed and ending en or at the
earliest to occur of:

(a) the time at which the Shareholders Deed comes into effect; and

(b) the date of the terinination of this deed.

Option meants an option issued by TWO to be issued a TWOQ Share.

Option Schewme las the meaning set out in the Scheme Lin plementation Deed.

Option Scheme Deed Poll has the meaning set out in the Scheme Impleinentation Deed.
Ordinary Shave means an ordinary share in the capital of the Company,

Public Authority means any govermment or any govermmental, sgmi-govermnental,
statutory or judicial entity or suthority, or any minister, department, office or delegate of
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any government, whether in Australia or elsewhere. Tt also includes any self-regulatory
orgnnisation established undei stalute and any stock exchange.

Receivables Policy means the *ATO Receivables Policy™ issued by the Australian
Taxation Office, as amended from time to time.

Related Body Corporate means:

(a) with respect 10 Allegis, auy entity which is 2 related body corporate of Allegis
within the meaning of section 50 of tlie Comorations Act, other than (for the
purposes of this deed) TWO, the Company, Bideo and their respective
subsidiaries;

{b) with respect to MBI, any eatity which is a related body corporate of MBI
within the meaning given in section 50 of the Corporations Act, other than (for
the purposes of this deed) TWO, the Company, Bidco and their vespective
subsidiaries; and

{e) with respect to the Company or Bidco, any entity whicl is a related body
corporate of the Company or Bideo within the meaning given in section 50 of
the Corporations Act other than MBI, Allegis and their related bodies corporate
(as defined in paragraphs (2) and (b)).

Related Persons of a person means that petson's Related Bodies Corporate-and their
respective officers, employess, advisers aud agents,

relevant interest has the meaning given in section 9 of the Corporations Act.
Schemes means the Share Scheme and the Option Scheme.

Schiene Documerits means the Scheme Implementation Deed, the Share Schene, the
Qption Scheme, the Share Scheme Deed Poll and the Optlon Scheme Deed Poll,

Schieme Implementation Deed weans the Scheme Impiementation Deed between the
Company, Allegis, MBI and TWO, datedl on or about the date of this deed.

Scheme Meeting has the meaning set out in the Scheme mplementation Deed.

Schente Participants means, in respect of the Share Scheme, the Scheme Shareholders
and, in vespect of the Option Scheme, the Talent2 Optionholders.

Seheme Sharehotders has the meaving sct out in the Scheme Dinpiementation Deed.
Scheme Shares means the TWO Shares hetd by Schieme Shaveholders.

Section 611 Ttem 7 Resoiution imeans a resolution by the TWO Sharsholders under
section 611, item 7 of the Corporations Act to-approve:
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(a) an acquisition by Allegis of a relevant interest in TWO Shares hetd by MBLand

its Related Bodies Corporate and Associates pursuaut to the resirictions and
obtigations set out in clauses 2.1 and 2.4 of this-deed; and

(b} he acquisition by each of the Company andl Bidco ofa relevant interest in the
TWO Shares held by MBI pursuant to clauses 5.3.2and 5.4,

Security Intevest includes a mortgage, debenture, charge, lien, pledge, assignment or
deposit by way of security, bill of sale, lease, hypothecation, hire purchase, credit sale,
agreement for zale on deferred terms, option, right of pre-emption, caveat, claim,
covenant, interest or power in ar over an interest in an asset and any agreement o
commitment to give or create any such security interest or meferential ranking to a
creditor including set off.

Shareholders Deed means a sliareholders decd for the Company between Allegis, the
Allegis Nominee, MBI, the Company, Andrew Banks and Geoff Morgan, in the form to
be agreed between the parties to be entered into in accordance with clause 5.4.

Share Scheme has the meaning ascribed to the tenn "Scheme” in the Scheme
Implementation Deed.

Share Scheme Consideration has the meaning ascribed to the term “Scheme
Consideration” in the Scheme Implementation Deed.

Share Scheme Deed Poll has the meaning set out in the Scleme ]Lan?!emcntation Deed,
Special Dividend has the meaning set out in the Scheme Tnplementation Deed.

Specinl Dividend Loan Agreement means the loan agreement to be entered intc on or
about the date of this deed between Bideo, TWO, Allegis and MBI to fund the Special
Dividend.

Subseripfion Shaves means the Aliegis Subscription Shares and the MBI Subscription
Shares.

subsidliary has the meaning gven to that term in the Corporations Act.

Tax and Taxation and Taxes means all forms of taxation, duties, imposts, fees, levies
deductions or withiioldings, whether of Australia or elsewliere, including income tax,
fringe benefits tax, withholding tax, capital gains tax, Jand tax, pay asyou go, GST,
superannuation guarantee charge or tax, water and municipal rates, custots and other
impott or export duties, excise duties, sales tax, paytoll tax, workers' compensation

premium or levy, stamp dity or other similar contributions and any additional tax,

interest, penalty, surcharge or finie in counection with it.

Tax Sharing Agreement means a valid agreement contemplated by section 721-25 of the

1997 T'ax Act, as between the Head Company of the ME} Consolidated Group and all of
its eligible subsidiary members (as defined for the purposes of Part 3-90 of the Tax Act)

Joint Bid Framework
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and shall refes specifically to the relevant tax sharing agreanent entered into by the
Company and Bidco and the other niembers of the MBI Consolidated Group.

TWO means Talent? International Limited ACN 000 737744,

TWO EGM means an extraordinary imeeting of TWO, to be held immediately before the
Scheme Meeting, to consider and, if thought fit, pass the Section 611 Item 7 Resolution.

TWO Group means TWO and each of its subsidiaries.
TWO Shareholder means a person registersd as the holder of one or more TWO Shares.
TWO Shares means ordinary shares in the capital of TWO.

Tuterpretation

In the interpretation of this deed, the following provisions apply unless the context
atherwise requires:

14.2.1  Headings are inserted for convenience only and do not affect the interpretation
of this deed.

1422 If the day on which any act, matier or thing is to be done under this deed is not
a Business Day, the act, matter or thing must be done on the next Business Day.

1423 A reference in this deed to dollars or $ means Australian dollars and all
amounts payable under this deed are payable in Austratian dollars.

1424 A reference in this deed to any taw, legislation or legistative provision includes
any statutory modification, amendment or re-enactment, and any subordinate
legislation or regulations issued under that legisiation o legislative provision,

1425 A reference in this deed to any agreement ordocument is to that agreement or
document as amended, novated, supplemented or replaced.

1426  Arveference to a clause, part, schedule or attachment is & reference to a clause,
part, schedule or attachment of o to this deed,

142.7  Anexpression importing a natural person includes any company, trust,
partnership, joint venture, association, body corporate or governmental agency.

[42.8  Whete a word or phrase is given a defined meaning, another part of speech or
other grammatical form in respect of that word or phrase has a corresponding
meaning.

1429 A word which denates the singular denotes the plural, a word which denotes the
plural denotes the singular, and a refcrence to any gender denotes the other
senders,
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142,10 References to the word 'include’ or "including’ ave fo be construed without
limitation.

14.2.11  Any schedules and attachments form part of this deed.
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EXECUTION AND DATE
Executed as n deed.

Date: 2§ Moy L0tsl

Executed by Allegis Group, Ine. by its duly
authorised officers:

?M@ ok

Signature of guthorised person

Name of autharised person (print)

Executed by Morgan & Banks Investments
Pty Ltd in accordance with seefion 127 of the
Corporations Act 2001:

I R N R AR I

Signature of director

----------------------------------

Name of divector (print)

Executed by Pergal Pty Ltd in accordance. with

gection 127 of the Corporations Act 2001:

Name of director (print}

+ AJSTIACLA

Joint Bid Framework

...i.npc-. A e R R P

Signature of authorised petson

.............................

Name of authorised person (print)

Qignature of director/company secretary

[ //}z.wr c/

................................

..... P N R

Signature of divector/company secretary

4« r/n‘m Z ¢,//‘:(‘/b//

................................
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Joint Bid Framework

Executed by Perbec Pty Ltd in accordance with
section 127 of the Corparations Act 2001:

Name of divéctor (print) 't?ﬂgmj\/ Name-of dlrectm/company secretary {print)
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SCHEDULE 1
Key Agreed Terms of the Proposed Shareholders' Deed and other arrangements

Under the terms of the Joint Bid Framework Deed entered into between Allegis Group, Inc.
(Allegis), Morgan & Banks Investments Pty Ltd ACN 001 689 381 (MBI), Pergal Pty Ltd ACN 158
366 155 (Company) and Perbec Pty Ltd ACN 158 551 574, dated 25 May 2012 (Joint Bid Deed), it
is proposed that the Company, MBI, Allegis, a yet to be confimmed nominee of Allegis that will hold
the 'Allegis Subscription Shares' (as defined in the Joint Bid Deed) (Allegis Nominee), Andrew
Banks and Geoff Morgan will, on or about the effective date for the scheme of arrangement between
Talent2 International Limited (Talent2) and its shareholders, enter into a shareholders' deed in
relation to the Company (Proposed Deed).

The key terms of the Proposed Deed on which consensus has been reached include the following:

1. the Company must hold a meeting of shareholders at least once every 12 months unless
otherwise agreed between MBI and Allegis Nominee;

2. the quorum for a meeting of shareholders will be the shareholders of the Company who
collectively hold a majority of the Shares;

3. each Shate entitles the holder to one vote;

4. the Company must adopt a business plan and budget for each financial year and Allegis
Nominee and MBI must use their best endeavours to procure that the Company and any of its
subsidiaries conduct the business of the Company in accordance with such approved business
plans and budgets;

5,  pre-emptive rights provisions will apply in relation to the issue of any new securities in the
Company after the date of the Proposed Deed,

6.  transfer provisions will apply in respect of a "default event’ by a shareholder under the
Proposed Deed. Default events will include standard matters such as insolvency, change of
control and breach of the Proposed Deed;

7 MBI and each of Andrew Banks and Geoff Morgan will provide protective covenants to
Allegis Nomines and to the Company including thai, they will not, amongst other things,
whilst MBI holds shares in the Company and for a period of up to 60 months following the
date on which MBI ceases to hold shares, disclose confidential information of the Company or
its business to any person and will not engage in or in any way be involved in any business
that is substantially similar to the business of Talent? and its group companies and its or
which competes with the business of the Talent? and its group companies;

8. a performance guarantee by Allsgis in respect of the performance by Allegis Nominee of ali
of its obligations under the Proposed Deed;

9. standard capacity warranties from each of MBI and Allegis and standard dispute resolution
and confidentiality artangements;

10.  the board of directors of the Company (Board) will initially consist of not less than two and
not more than four directors. The initial directors of the Company will be two diectors
appointed by Allegis Nominee and two directors appointed by MBI,
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11.

13.

14,

16.

17.

the initial chairperson of the Board is to be a director appointed by MBI. The chairperson docs
not have a casting vote;

Allegis Nominee and MBI may each remove any director appointed by it and replace that
director or fill any vacancy in respect of any of its appointees with another nominee of it by
notice in writing to the Company and each other;

following the first six months after the date of the Proposed Deed, the Allegis Nominee will
be entitled to appoint, remove and replace three cirectors and MBI will be entitled to appoint,
remove and replace two directors;

meetings of the Board will be held no less frequently than four times per year;

whilst both Allegis Nominee and MBI are entitled to appoint directors to the Board, the
quorum necessary for a meeting of the Board is two directors, of whom one must be a director
appointed by Allegis Nominee and one must be a director appeinted by MBI

where either Allegis Nominee's or MBI's percentage ownership of the total number of issued
shares in the Company (Shares) is equal to or less than 5%, Allegis Nominee or MBI (as
relevant) will lose any entitlement to appoini a director and must immediately procure any
current director appointed by it to resign with immediate effect. In these circumstances, the
quorum necessary for a meeting of the Board will be any two directors; and

the Proposed Deed will include a fist of reserved matters’ in respect of which the Company or
any subsidiary of the Company will require a resolution passed by a simple majonity of
directors, including the approval by at least one of the directors appointed by MBI and one of
the directors appointed by Allegis Nominee (while MBI and Allegis Nominse are both
entitled to appoint a director). These matters are expected to include;

(a) the relevant company being wound up, dissolved or placed into the hands of an
external receiver, receiver and manager, administrator, liquidator, provisional
liquidator or other controller in any manner;

)] the relevant company amalgamating or merging with any other company or business
undertaking;

©) the relevant company determining to alter its Constitution;
{(d) the relevant company issuing any securities;

(&) the consolidation, subdivision, conversion, cancellation or buy back of any securitics
ot the reduction of capital of the relevant company;

) the variation of the rights attaching to any security of the relevant company;
(g) the adoption of 2 budget or business plan or the variation thereof;

(h) the vapation of the business of the relevant company i1 any material manner (other
than as included in a current budget or business plan);

) the incurring of any capital expenditure greater than $250,000, or than as included ina
current budget or business plan of the relevant company, and
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o the creation of any mortgage, charge, lien, pledge or other encumbrance over any
asset or giving of any security, guaraniee or indemnity in an amount greater than
$250,000 other than as included in a current budget or business plan of the relevant
company.

18.  In addition to the Proposed Deed, on or about the effective date for the scheme of arrangement
between Talent2 and its sharcholders, Allegis, Allegis Nominee and MBI will enter into put
and call option arranggments in respect of MBI's shareholding in the Company. The key terms
of the option arrangements on which consensus has been reached include the following:

(a) MBI will have the right to put all of its shares in the Company to Allegis Nominee
prior to the expiry of the period that is two months afier the date on which the 2014
financial year accounts for the Talent2 group of companies are delivered to the Board;

{b) Allegis Nominee will have the right to purchase all of the sharss in the Company held
by MBI after the date on which the 2014 financial year accounts for the Talent2 group
of companies are delivered to the Board; '

() the price for the exercise of the option by either MBI or Allegis Nominee will be
determined at the time of the exercise of the option on the basis of the financial
performance and financial position of the Talent2 group of companies over a
preceding 12 month period (subject to adjustments and a minimum and maximum
purchase price}); and

(d) Allegis will guarantee the performance of the obligations of Allegis Nominee.

19, The mefrics that will be used to calculate some of the constituent elements of the price for the
put and call options remain to be determined.
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