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ASX ANNOUNCEMENT

27 February 2017

SMS Management & Technology to be acquired by DWS Limited in a
recommended transaction

SMS Management & Technology Limited (“SMS”) (ASX:SMX) announces that it has entered into a Scheme
Implementation Agreement with DWS Limited (“DWS”) (ASX:DWS) under which it is proposed that DWS
will acquire 100% of the issued share capital of SMS by way of a Scheme of Arrangement (“Scheme”).

If the Scheme is implemented, SMS shareholders will receive:
e $1.00in cash; and
e 0.39 DWS shares

(“Scheme Consideration”) for each of their shares in SMS. The Scheme Consideration represents total
consideration equal to $1.66 based on the five-day volume weighted average price (“VWAP") of DWS
shares to 24 February 2017 of $1.70.

In addition, eligible SMS shareholders on the share register on the interim dividend record date of
17 March 2017 will be entitled to the $0.015 fully-franked interim dividend declared on 27 February 2017.

Further, under the proposed transaction the Board of SMS has retained the discretion to pay a special
dividend of up to 10.2 cents per SMS share on or shortly before the implementation date of the Scheme.
The cash consideration as part of the transaction will be reduced by the cash value of any special dividend
paid by SMS after the announcement date. To the extent that a fully-franked special dividend is paid, those
shareholders who are entitled to a refundable tax offset for franking credits attached to the special dividend
are expected to receive, subject to their marginal tax rate, additional benefit valued at up to 4.4 cents per
share. Whether a shareholder will be in a position to derive the full benefit of the franking credits will depend
on their particular circumstances and any additional benefit will be less if the special dividend is less or is
not declared. SMS Directors propose to apply to the Australian Taxation Office for a ruling regarding the
treatment of any fully-franked special dividend.

The derived value of the Scheme Consideration of $1.66 per share! represents a significant premium to
the SMS share price, including:

o 30% premium to last undisturbed share price close on 22 February 2017 of $1.28;
e 26% premium to one month VWAP to share price close on 22 February 2017 of $1.32; and
e 30% premium to VWAP since the SMS AGM on 14 November 2016 to 22 February 2017 of $1.28.

The Scheme Consideration implies an enterprise value of $124 million? and an EV/EBITDA3 multiple for
the 12 months to 31 December 2016 of 11.9x.

1 Based on five-day VWAP of DWS shares to 24 February 2017
2 Based on net debt of $10.3 million as at 31 December 2016 and total issued shares of 68.5 million
% Based on EBITDA prior to significant items of $5.4 million in 2H FY16 and $5.0 million in 1H FY17

SMS Management & Technology Limited ACN 009 558 865
SMS Consulting Group Ltd ACN 006 515 028
M&T Resources Pty Ltd ACN 132 349 458
SMS Management & Technology Asia Pty Ltd ACN 141797 480
SMS Management & Technology Malaysia Pty Ltd ACN 156 456 361
SMS Management & Technology Singapore Pty Ltd ~ ACN 143 117 819
SMS Management & Technology Vietnam Pty Ltd ACN 110 232 623




SMS Directors unanimously recommend the Scheme

The SMS Directors consider that the Scheme is in the best interests of SMS shareholders and recommend
unanimously that SMS shareholders vote in favour of the Scheme, in the absence of a superior proposal
emerging prior to the scheme meeting and subject to an Independent Expert concluding the Scheme is in
the best interests of SMS shareholders.

The SMS Board of Directors agree that this is a compelling offer for SMS shareholders for the following
reasons:

e Significant premium to recent trading: as outlined above the derived value of the Scheme
Consideration of $1.66 represents a 30% premium to the last undisturbed share price close of SMS
shares on 22 February 2017 of $1.28, a 26% premium to the one month undisturbed VWAP of
SMS shares to 22 February 2017 of $1.32, and a 30% premium to the undisturbed VWAP of SMS
shares since the SMS AGM on 14 November 2016 of $1.28;

e Attractive valuation: the Scheme Consideration equates to an enterprise value of $124 million?,
which implies an EV/EBITDA® multiple for the 12 months to 31 December 2016 of 11.9x. This
represents an attractive valuation for the Company, particularly in the context of the structural
changes to the industry, including intensified competition from large offshore entrants and
expansion of professional services firms into the sector. These structural changes have impacted
the performance of SMS over recent years; and

e Continued exposure to the success of the combined group: in receiving part scrip
consideration shareholders have the potential to continue their investment in the IT services sector
and gain exposure to a business with greater scale and the benefits from the synergies that DWS
may extract from the merger of the complementary businesses.

As such, the SMS Directors intend to vote all shares in their control in favour of the proposed Scheme, in
the absence of a superior proposal and subject to an Independent Expert concluding the Scheme is in the
best interests of SMS shareholders.

Scheme Implementation Agreement (“SIA”)

The implementation of the Scheme is subject to a number of customary conditions including:
e relevant ASIC and ASX approvals;
e the approval of SMS shareholders and the Court;

e no Target Material Adverse Change or Target Prescribed Occurrence as defined in the SIA
occurring in relation to SMS;

e no Bidder Material Adverse Change or Bidder Prescribed Occurrence as defined in the SIA
occurring in relation to DWS; and

e the Independent Expert concluding that the Scheme is in the best interests of shareholders.

The SIA contains customary exclusivity provisions including a “no shop” provision and a matching right. It
also includes “no talk” restrictions, a no “due diligence” restriction, and a notification obligation each of
which are subject to SMS Directors’ fiduciary obligations. The SIA does not provide for a break fee to be
paid by any party in the event that the transaction does not proceed.

A copy of the executed SIA with its attachments accompanies this announcement.

Indicative timetable and next steps

SMS shareholders do not need to take any action at the present time.

SMS shareholders will be given the opportunity to vote on the Scheme at a meeting expected to be held in
June 2017. Subject to shareholder approval and the other conditions of the Scheme being satisfied, the
Scheme is expected to be implemented in June 2017.

4 Based on net debt of $10.3 million as at 31 December 2016 and total issued shares of 68.5 million
5 Based on EBITDA prior to significant items of $5.4 million in 2H FY16 and $5.0 million in 1H FY17



A Scheme Booklet containing information relating to the proposed acquisition, reasons for the Directors’
recommendation, an Independent Expert's Report and details of the Scheme meeting is expected to be
sent to SMS shareholders in early May 2017 after its preparation and review by ASIC. These dates are
indicative and subject to change.

Advisers

SMS is being advised by Macquarie Capital (Australia) Limited as financial adviser and Corrs Chambers
Westgarth as legal counsel.

Investors, Analysts and Media

For further information please contact:
Rick Rostolis, Chief Executive Officer
rick.rostolis@smsmt.com

+61 39674 3421

Peter Sherar, Chief Financial Officer
peter.sherar@smsmt.com
+61 3 9674 3354

About SMS

A leader in advisory, solutions, managed services and recruitment, SMS cultivates innovation, digital, mobile and
design-led business and technology capability to empower organisations across all industry sectors. With over 1,400
staff across Asia Pacific, SMS promotes and delivers next-generation customer-centric outcomes for our clients.

For more information please visit www.smsmt.com

About DWS

DWS Limited (DWS) is a leading Australian IT services Group, delivering excellence and innovation in our IT solutions
since 1992. DWS has in excess of 650 employees with offices in Melbourne, Sydney, Adelaide, Brisbane, Canberra,
Perth and Coolangatta and provides services to a broad range of blue-chip corporate clients and State and Federal
Government agencies. DWS provides a broad and flexible suite of integrated solutions spanning IT Consulting
Services, Digital Solutions and Customer Led Innovation, Strategic Sourcing and Productivity Services, Business
Analytics and Managed Application Services.

For more information please visit www.dws.com.au
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Date ,17/ &/ 2007
Parties

DWS Limited ACN 085 656 088 of Level 4, 500 Collins Street, Melbourne, Victoria 3000
(Bidder)

SMS Management & Technology Limited ACN 009 558 865 of Level 41, 140 William
Street, Melbourne, Victoria 3000 (Target)

Background

A Bidder has agreed with Target for Bidder to acquire all of the issued ordinary
shares of Target by means of a scheme of arrangement.

B Target has agreed to propose the Scheme to Target Shareholders.

C The parties have agreed to implement the Scheme on and subject to the terms

set out in this document.

Agreed terms

1 Definitions

In this document these terms have the following meanings:

Advisers In relation to an entity, its legal, financial and other expert
advisers in relation to the Transaction.

Announcement The announcement relating fo the Transaction in the form
contained in annexure C.

ASIC The Australian Securities and Investments Commission.

Associate In relation to each party, has the meaning given in
sections 11, 12 and 16 of the Corporations Act.

ASX ASX Limited ACN 008 624 691 or, as the context
requires, the financial market operated by if.

ASX Listing The official listing rules of ASX.

Rules

Bidder Board The board of directors of Bidder.

Bidder The information disclosed by Bidder to Target as at

3475-4438-2964v3 page 1
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Disclosure
Material

Bidder Finance
Documents

Bidder Group

Bidder
Indemnified
Parties

Bidder
Information

2.00am on 27 February 2017 and made available by way
of electronic data room titled "Project 918" accessible at
https://services.intralinks.com/, the index of which has
been provided by Bidder to Target and executed by both
parties for identification.

The Commitment Letter and Senior Syndicated Loan
Facilities Term Sheet, both dated on or around 26
February 2017, between Bidder and National Australia
Bank Limited ABN 12 004 044 937, or any full form
documents between the same parties documenting the
facility described in those documents.

Bidder and each of its Related Entities.

Each member of the Bidder Group and the Officers and
employees of each of those entities.

All information regarding Bidder, the Bidder Group or the
Merged Group as is required to be included in the
Scheme Booklet by:

{a) the Corporations Act and the Corporations
Regulations 2001 (Cth);

{b}  ASIC policy (including Regulatory Guide 60);
(c) the ASX Listing Rules; or
(d} other applicable laws;

to the extent such information is within the Bidder's
knowledge, and for the avoidance of doubt, includes:

(e) information regarding Bidder's intenticns on the
matters referred to in paragraph 8310 of Schedule 8
of the Corporations Regulations;

(f)  any other information regarding Bidder, the Bidder
Group or the Merged Group which is within Bidder's
knowledge and is material to Target Shareholders
in making a decision on whether to vote in favour of
the Scheme; and

(g) allinformation reasonably requested by or on behalf
of the Independent Expert to enable the
Independent Expert's Report fo be prepared and
completed and by any Investigating Accountant to
enable the Investigating Account’s Repott (if any) to
be prepared,

but excludes any Investigating Accountant’s Report, the
Independent Expert's Report, the Tax Opinion and the
Target Information.

3475-4439-2964v3
Scheme Implementation Agreement
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Bidder Material
Adverse Change

(@)

Any matter, event, change or circumstance that
occurs after the date of this document {a Relevant
Event) whether or not it becomes public, where that
Relevant Event has, has had, or could reasonably
be expected to have, individually or when
aggregated with all other such matters, events,
changes or circumstances that have occurred or are
reasonably likely to occur:

(i)

the effect of diminishing the value of the net
tangible assets of the Bidder Group taken as
a whole by $5 million or more, as compared
to the value of the net tangible assets of the
Bidder Group taken as a whole set out in its
consolidated balance sheet as at 31
December 2016, other than as a result of
payment of the Bidder Permitted Dividend; or

the effect of reducing on a recurring basis, the
annualised earnings before interest, tax,
depreciation and amortisation of the Bidder
Group (before taking intc account any
significant or exfraordinary items) taken as a
whole as at the end of a financial year, by $4
million or more, as compared to what those
earnings would reasonably have been
expected to have been, but for the Relevant
Event,

other than a matter, change, event or circumstance:

(i)

(iv)

W)

(vi)

(vii)

(viil)

expressly required or expressly permitted to
be done or procured by Bidder or its Related
Entities pursuant to this document, the
Scheme or the Deed Poll;

fairly disclosed by Bidder fo Target prior to the
date of this document;

undertaken or occurring with the prior written
approval of Target;

resulting from changes in law or in general
economic, political or business conditions
occurring after the date of this document that
impact Bidder and its Australian competiiors
in & similar manner;

resulting from changes in generally accepted
accounting principies or the interpretation of
them;

resulting from an act of God, act of war

3475-4439-2964v3
Scheme Imptementation Agreement
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Bidder Permitted
Dividend

Bidder
Prescribed
Occurrence

declared or undeclared, public disorder, riot,
civil disturbance, insurrection, rebellion,
sabotage, cyber-attack or act of terrorists,
technical failure, cable tfransmission and/or
satellite failure or degradation, accident,
lightning, storm, flood, fire, earthquake or
explosion, cyclone, tidal wave, landslide or
adverse weather conditions occurring on or
after the date of this document; or

(ix) resulting from any deterioration in equity
markets, interest rates, exchange rates or
credit spreads that impact Bidder and its
Australian competitors in a similar manner; or

a breach of any Bidder Warranty which arises or is
discovered befare the Cut Off Time which is not
remedied within & Business Days after such breach
arises or is discovered or is not remedied by the Cut
Off Time (whichever is earlier), and has, has had, or
could reasonably be expected to have, individually
or when aggregated with alt other breaches of any
Bidder Warranty, the financial effect on the Bidder
Group described in paragraph (a)(i) or {a){ii} of this
definition,

the ordinary dividend on Bidder Shares in respect of the
half-year ending 31 December 2016 of $0.05 per Bidder
Share, announced on 13 February 2017.

Other than:

as expressly required or expressly contemplated by
this document; or

as expressly required or expressly contemplated
under the Scheme or the Deed Poll; or

with the express written consent of Target; or

as fairly disclosed by Bidder to Target prior to the
Target entering into this document; or

in relation to paragraphs (g}, {(h} and (k) only, where
the relevant action is undertaken by a wholly owned
direct or indirect subsidiary of the Bidder;

the occurrence of any of the following:

(f)

{9)

Bidder converting all or any of its shares into a
larger or smaller number of shares;

any member of the Bidder Group resclving to
reduce, or reducing, its share capital in any way, or
reclassifying, redeeming, combining, splitting or

3475-4439-2964v3
Scheme Implementation Agreement
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(k)

repurchasing directly or indirectly any of its shares;

any member of the Bidder Group resolving to buy
back, or buying back, any of its shares, including
by:

(i) entering into a buy-back agreement; or

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

any member of the Bidder Group issuing shares, or
granting an option over its shares, or agreeing to
make such an issue, other than an issue of ordinary
shares following the valid exercise of any options or
performance rights on issue at the date of this
document or any other security convertible into
ordinary shares in Bidder on issue at the date of this
document, in all cases, the existence of which has
been fairly disclosed to Target;

any member of the Bidder Group issuing, or
agreeing to issue, securities convertible into shares
or debt securities {including any perfermance rights
or options) other than in accordance with any of
Bidder's existing employee incentive plans, the
terms of which have been fairly disclosed to Target;

any member of the Bidder Group making or
declaring any distribution whether by way of
dividend or capital reduction or otherwise and
whether in cash or in specie other than by way of
Bidder Permitted Dividend;

other than in the ordinary course of business and
consistent with past practice or under any Bidder
Finance Document, any member of the Bidder
Group creating or agreeing to create, any morgage,
charge, lien or other encumbrance over the whole,
or a substantial part, of its business or property;

any member of the Bidder Group becoming subject
to an Insolvency Event;

any member of the Bidder Group:

{iy  acquiring, leasing or disposing of;

(i) agreeing to acquire, lease or dispose of; or

(iiy  offering or proposing to acquire, lease or
dispose of,

any material business, assets {other than trading
inventories and consuimables acquired, leased or

3475-4439-2964v3
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{0)

s

disposed of in the ordinary and usual course of
business or pursuant to any contract or commitment
to provide goods or services to a customer of a
nature ordinarily provided by that member of the
Bidder Group) or entity, in each case with a value
greater than $1 million, or entering into any joint
venture, parinership or similar arrangement;

any member of the Bidder Group adopting a new
constitution or modifying or repealing its constitution
or a provigion of it or a similar constituent
document;

any member of the Bidder Group incurring any
additional indebtedness or issuing any additional
indebtedness by way of borrowings, loans or
advances for amountis in aggregate in excess of $2
million other than in accordance with the Bidder
Finance Documents;

any member of the Bidder Group making, or
committing to, in aggregate, capital expenditure in
excess of $1 million on projects not commenced or
approved prior to the date of this document;

any member of the Bidder Group entering into any
contract or commitment (or a series of related
contracts or commitments) involving expenditure of
more than $2 million over the term of the contract or
commitment, other than:

(i) in ithe ordinary course of business and
consistent with past practice;

(il  any contract or commitment to provide goods
or services to a customer of a nature
ordinarily provided by that member of the
Bidder Group; or

(ii)  any contract or commitment in respect of an
Adviser engaged by a member of the Bidder
Group;

any member of the Bidder Group:

{i) waiving any material third party default where
the financial impact on the Bidder Group of
that waiver will be in excess of $4 million
{individually or in aggregate); or

{iiy accepting as a compromise of a matter less
than the full compensation due to a member
of the Bidder Group where the financial
impact of the compromise on the Bidder

3476-4439-2964v3
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Group is more than $2 million (individually or
in aggregate);

other than in the ordinary course of business and
consistent with past practice:

()  paying any bonus to, or increasing the
compensation of, any Officer or employee of
any member of the Bidder Group except to
the extent provided for in an existing
employment contract, entered into in the
ordinary course of business;

{iiy accelerating the rights of any Officer or
employee of any member of the Bidder Group
to compensation or benefits of any kind
(including under any Bidder executive or
employee share plan);

{iiffy granting to any Officer or employee of any
member of the Bidder Group any increase in
severance or termination pay or
superannuation entittements or by issuing any
Bidder Shares or securities convertible to
Bidder Shares to any of those persons; or

{iv} establishing, adopting, entering into or
amending in any material respect {including
by taking any action to accelerate any rights
or benefits due under) any enterprise
bargaining agreement, Australian workplace
agreement, employee benefit plan or
superannuation scheme of Bidder or relating
to the Officers or employees of any member
of the Bidder Group;

any member of the Bidder Group making any
change in its accounting methods, principles or
practices which would materially affect the reported
consolidated assets, liabilities or resulis of
operations of any member of the Bidder Group,
other than as required to comply with any changes
to generally accepted accounting principles,
standards, guidelines or practices in the jurisdiction
of the relevant entity's incorporation; or

Bidder Shares ceasing 1o be quoted for trading on
ASX;

any default or review event arises under the Bidder
Finance Documents, or the conditions to draw down
under the Bidder Finance Documents are not met or

3475-4439-2864v3
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Bidder Shares

Bidder
Warranties

Business Day
Condition

Confidentiality
Deed

Control
Corporations Act

Court

Cut Off Time
Deed Poll

Disclosure
Materials
Effective

Effective Date
End Date

Excluded Share

Exclusivity
Period

First Court Date

Eirst Court
Hearing

Governmental

waived by the financier as at the Cut Off Time.
Fully paid ordinary shares in the capital of Bidder.

Each of the representations and warranties given by
Bidder to Target as set out in schedule 3.

The meaning given in the ASX Listing Rules.
A condition set out in clause 3.1.

The deed dated 25 January 2017 between Target and
Bidder.

The meaning given to that term in the Corporations Act.
The Corporations Act 2001 {Cth).

The Supreme Court of Victoria, Federal Court of Australia
or any other court of competent jurisdiction under the
Corporations Act nominated by Target.

8.00am on the Second Court Date.

A deed poll in the form of annexure B or in such other
form as agreed by Bidder and Target to be executed by
Bidder in favour of the Scheme Participants, under which
Bidder covenants in favour of each Scheme Participant to
perform the actions attributed to Bidder under the
Scheme, and to provide the Scheme Consideration in
accordance with the Scheme.

The Bidder Disclosure Materials and the Target
Disclosure Materials.

The time at which the Scheme Crder takes effect
pursuant to section 411(10) of the Corporations Act.

The date on which the Scheme becomes Effective.

1 August 2017 or such later date as Bidder and Target
agree in writing.

A Target Share held by Bidder or a Related Body
Corporate of Bidder.

The period from and including the date of this document
to and including the earlier of the date this document is
terminated in accordance with its terms or the End Date.

The first day of the First Court Hearing or, if the First
Court Hearing is adjourned for any reason, the first day on
which the adjourned application is heard.

The hearing of the application made to the Court for
orders under section 411(1) of the Corporations Act that
the Scheme Meeting be convened.

Any government, whether Federal, State or Territory,

3475-4439-2964v3
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Agency

Headcount Test

Implementation
Date

Implementation
Plan

Independent
Expert

Independent
Expert's Report

Ineligible
Foreign
Shareholders

Insolvency Event

municipal or local, and any agency, authority,
commission, department, instrumentality, regulator or
tribunal thereof, including the Commissioner of Taxation,
Australian Taxation Office and Australian Competition and
Consumer Commission.

The requirement under section 411(4)(a)(ii)(A) of the
Corparations Act that the resolution to approve the
Scheme at the Scheme Meeting is passed by a majority in
number of Target Shareholders present and voting, either
in person or by proxy.

The fifth Business Day following the Record Date, or such
other date as ordered by the Court or agreed between
Bidder and Target.

Has the meaning given in clause 5.3(e).
An independent expert determined by the Target.

The report in connection with the Scheme to be prepared
by the Independent Expert in accordance with the
Gorporations Act, and ASIC policy and practice, for
inclusion in the Scheme Booklet.

A Scheme Participant whose Registered Address isin a
jurisdiction other than Australia and its external territories,
New Zealand or the United Kingdom.

Any of the following:

{a) aperson is or states that the person is unable to
pay from the person’s own money all the person’s
debts as and when they become due and payable;

{b) a person is taken or must be presumed to be
insalvent or unable {0 pay the person’s debts under
any applicable legislation;

(c)  an application or order is made for the winding up or
dissolution or a resolution is passed or any steps
are taken to pass a resolution for the winding up or
dissolution of a corporation, other than where such
winding up or dissolution is undertaken veluntarily
for the purposes of a solvent restructure;

{d) an administrator, provisional liquidator, liquidator or
person having a similar or analogous function under
the laws of any relevant jurisdiction is appointed in
respect of a corporation or any action is taken to
appoint any such person and the action is not
stayed, withdrawn or dismissed within seven days;

3475-4439-2964v3
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Investigating
Accountant

Investigating
Accountant’s
Report

Losses
Merged Group
New Bidder
Shares

Officer

Record Date

Register

(e) a controller {as that term is defined in the
Corporations Act) is appointed in respect of any
property of a corporation;

(f)  a distress, attachment or execution is levied or
becomes enforceable against any property of a
person;

(g} a person enters into or takes any action to enter into
an arrangement {including a scheme of
arrangement or deed of company arrangement
other than the Scheme), composition or
compromise with, or assignment for the benefit of,
all or any class of the person’'s creditors or
members or a moratorium involving any of them;

(h) the occurrence of any review event or event of
default under any third party loan advanced to a
person or any material subsidiary of that person,
which resulis in the relevant lender taking action to
enforce the terms of that loan or results in the
repayment date of any amount owing under that
loan being accelerated; or

(i)  anything analogous to or of a similar effect to
anything described above under the law of any
relevant jurisdiction occurs in respect of a person.

Any accounting firm appointed by either party, or the
parties jointly, for the purpose of reporting on the financial
information included in the Scheme Booklet or the Bidder
Information.

The report on the pro forma accounts for the Merged
Group prepared by the Investigating Accountant to be
included in the Scheme Booklet.

All claims, actions, proceedings, liabilities, obligations,
damages, loss, charges, costs, expenses and duties or
other outgoings.

Bidder and its Subsidiaries immediately after
implementation of the Transaction.

The Bidder Shares to be issued as Scheme
Consideration.

In relation to an entity, its directors and senior executives.

7.00pm on the fourth Business Day following the Effective
Date or such other date and time as Bidder and Target
agree.

The register of members of Target maintained by or on

3475-4439-2964v3
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Registered
Address

Regulator’s Draft

Regulatory
Approval

Regulatory
Authority

Related Body
Corporate

Related Entity

Relevant Interest

Representative

Sale Facility

behalf of Target in accordance with the Corporations Act.

In relation to a Target Shareholder, the address shown in
the Register as at the Record Date.

The draft of the Scheme Booklet provided to ASIC for
review pursuant to section 411(2) of the Corporations Act.

(a)  Any approval, consent, waiver, authorisation,
registration, filing, lodgement, permit, franchise,
agreement, notarisation, certificate, permission,
ticence, approval, direction, declaration, authority or
exemption from, by or with a Regulatory Authority;
or

(b) inrelation to anything that would be fully or partly
prohibited or restricted by law if a Regulatory
Authority intervened or acted in any way within a
specified period after lodgement, filing, registration
or notification, the expiry of that period without
intervention or action.

Any Australian or foreign government or governmental,
semi-governmental, administrative, fiscal, regulatory or
judicial entity, commission, tribunal agency or authority or
any Minister, department, office or delegate of any
government. It includes a self-regulatory organisation
established under statute or a stock exchange, ASIC,
ASX, the Foreign Investment Review Board and the
Australian Competition and Consumer Commission.

The meaning given to that term in the Corporations Act.

Of a party means another entity which:
(a) is a Related Body Corporate of the first entity;

(b) isinany consolidated entity (as defined in section 9
of the Corporations Act) which contains the party; or

(¢) the party Controls.

The meaning given {0 that term in the Corporations Act.
In relation to a party:

(a) each of the party's Related Entities; and

(by each of the Officers, employees and Advisers of the
party or of any of its Related Entities.

The facility under which New Bidder Shares to which
Ineligible Foreign Shareholders would otherwise have
become entitled under the Scheme are sold, the terms of
which are to be more fully described and contained in the
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Sale Facility
Agent

Scheme

Scheme Booklet

Scheme
Consideration

Scheme Meeting

Scheme Order

Scheme
Participant

Scheme Shares

Second Coutrt
Date

Second Court
Hearing

Specified Officer

Scheme Booklet.

The appropriately licensed agent appointed by Bidder to
administer the Sale Facility.

The proposed scheme of arrangement between Target
and the Scheme Participants under Part 5.1 of the
Corporations Act in the form of annexure A (or in such
other form as agreed by Bidder and Target), subject to
any alterations or conditions made or required by the
Court under section 411(6) of the Corporations Act and
agreed in writing by Bidder and Target.

The information to be dispatched to Target Shareholders
for the purposes of the Scheme Meeting, including the
Scheme, explanatory statement in relation to the Scheme
issued pursuant to section 412 of the Corporations Act
and registered with ASIC, the Independent Expert's
Report, the Deed Poll, a summary of this document, the
Tax Opinion, any Investigating Accountant’'s Report and
the notice convening the Scheme Meeting (together with
proxy forms).

In respect of each Scheme Share held by a Scheme
Participant:

{a) a cash amount equal to $1.00 less the cash value of
any Target Permitted Special Dividend paid; plus

(b)  0.39 New Bidder Shares (subject to adjustments in
relation to rounding as provided in the Scheme).

The meeting ordered by the Court to be convened
pursuant to section 411(1) of the Corporations Act in
respect of the Scheme, including any adjournment or
postponement of that meeting.

The order of the Court made for the purposes of
section 411(4){b) of the Corporations Act in relation to the
Scheme.

Each holder of Scheme Shares as at the Record Date.

The Target Shares other than the Excluded Shares.

The first day of the Second Court Hearing or, if the
Second Court Hearing is adjourned for any reason, the
first day on which the adjourned application is heard.

The hearing of the application made to the Court for the
Scheme Order.

In relation to Target, each of the following persons:
(a) Rick Rostolis;
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Subsidiary

Superior
Proposal

Takeovers Panel

Target Board
Target Director

Target
Disclosure
Materials

Target Finance
Documents

b) Peter Sherar;

¢c) Penny Grau;

) Nick Smith;
e) Chris Sandham; and
f)  Tina Mitas.

In relation to the Bidder, each of the following persons:
{g) Danny Wallis;

(h)  Stuart Whipp; and

{i)  Brendan Lawson.

The meaning given to that term in the Corporations Act.

A publicly announced bona fide Third Party Proposal
received or arising after the date of this document which
the Target Board acting in good faith and reasonably
{after consultation with its external legal and financial
advisers) determines:

{a) is reasonably capable of being completed on a
timely basis taking into account all aspects of the
Third Party Proposal; and

{b)  would, if completed substantially in accordance with
the offered terms, be more favourable to Target
Shareholders {as a whaole) than the Scheme, taking
into account, among other things, all legal, financial,
regulatory and other aspects of the Third Party
Proposal and the identity of the offeror.

The body established under section 171 of the Australian
Securities and Investments Commission Act 2001 as the
primary forum for resolving disputes about takeovers.

The board of directors of Target.
A director of Target.

The information disclosed by Target to Bidder as at
2.00am on 27 February 2017 and made available by way
of electronic data room titled "Project Refresh” accessible
at https://dataroom.ansarada.com/, the index of which has
been provided by Target to Bidder and executed by both
parties for identification.

(a) The ANZ Facility Agreement between Target (as
borrower) and Australia and New Zealand Banking
Group Limited (as lender) dated 6 April 2010 as
varied, amended, amended and restated or
replaced from time to time; and
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Target Group

Target
indemnified
Parties

Target
Information

Target Material
Adverse Change

{b) any special purpose debt facility entered into by
Target {(whether before, on or after the date of this
document) for the purpose of funding the Target
Permitted Special Dividend.

Target and each of its Related Entities.

Each member of the Target Group and the Officers and
employees of each of those entities.

All information contained in the Scheme Booklet and all
information provided by or on behalf of Target to the
Independent Expert to enable the Independent Expert’s
Repoit to be prepared and completed and to any
Investigating Accountant to enable the Investigating
Accountant's Report (if any) to be prepared, but does not
include the Bidder Information, the Independent Expert’'s
Report, the Tax Opinian, any Investigating Accountant’s
Report, the Scheme or the Deed Poll or any other expert
report included in the Scheme Booklet.

{a) Any matter, event, change or circumstance that
occurs after the date of this document {a Relevant
Event) whether or not it becomes public, where that
Relevant Event has, has had, or could reasonably
be expected to have, individually or when
aggregated with all other such matters, events,
changes or circumstances that have occurred or are
reasonably likely to accur:

(i)  the effect of diminishing the value of the net
tangible assets of the Target Group taken as
a whole by $5 million or more, as compared
to the value of the net tangible assets of the
Target Group taken as a whole set out in its
consolidated balance sheet as at 31
December 20186, other than as a result of
payment of any Target Permitted Dividend; or

(i) the effect of reducing on a recurring basis, the
annualised earnings before interest, tax,
depreciation and amortisation of the Target
Group (before taking into account any
significant or extraordinary items, including
the impact of any non-cash impairment of
intangible assets) taken as a whole as at the
end of a financial year, by $2 million or more,
as compared to what those earnings would
reasonably have been expected to have
been, but for the Relevant Event,
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Scheme mplementation Agreement

page 14



Corrs Chambers Westgarth

other than a matter, change, event or circumstance:

{iii)  expressly required or expressly permitted to
be done or procured by Target or its Related
Entities pursuant to this document, the
Scheme or the Deed Poll;

{iv) fairly disclosed by Target to Bidder prior to the
date of this document;

{v) undertaken or occurring with the prior written
approval of Bidder;

{vi) resulting froen changes in law or in general
economic, political or business conditions
occurring after the date of this document that
impact Target and its Australian competitors
in a similar manner;

{vil) resulting from changes in generally accepted
accounting principles or the interpretation of
them;

{viii) resulting from an act of God, act of war
declared or undeclared, public disorder, riot,
civil disturbance, insurrection, rebellion,
sabotage, cyber-attack or act of terrorists,
technical failure, cable transmission and/ar
satellite failure or degradation, accident,
tightning, storm, flocd, fire, earthquake or
‘explosion, cyclone, tidal wave, landslide or
adverse weather conditions occurring on or
after the date of this document; or

{ix) resulting from any deterioration in equity
markets, interest rates, exchange rates or
credit spreads that impact Target and its
Australian competitors in a similar manner; or

{b) abreach of any Target Warranty other than those in
paragraphs (j) and/or (n)(ii) of Schedule 2 which
arises or is discovered before the Cut Off Time
which is not remedied within 5 Business Days after
such breach arises or is discovered or is not
remedied by the Cut Off Time (whichever is earfier),
and has, has had, or could reasonably be expected
to have, individually or when aggregated with all
other breaches of any Target Warranty, the financial
effect on the Target Group described in paragraph
{a)(i) or {a)(ii) of this definition,

Target Permitted the Target Permitted Ordinary Dividend and the Target
Dividend Permitied Special Dividend.
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Target Permitted
Ordinary
Bividend

Target Permitted
Special Dividend

Target Permitted
Special Dividend
Payment Date

Target Permitted
Special Dividend
Record Date

Target
Prescribed
Occurrence

the ordinary dividend on Target Shares in respect of the
half-year ending 31 December 2016 of $0.015 per Target
Share, announced on the date of this document.

a dividend actually paid on Target Shares as a special
dividend, pursuant to Target’s discretion to do so under
clause 6.2.

a date to be determined by Target at its sole discretion but
in any event no later than the Implementation Date.

a date to be determined by Target at its sole discretion but
in any event no later than the Record Date.

Other than:

(a) as expressly required or expressly contemplated by
this document; or

(b) as expressly required or expressly contemplated
under the Scheme or Deed Poll; or

(c) with the express written consent of Bidder; or

(dy as fairly disclosed by Target to Bidder prior to the
Bidder entering into this document; or

(e) inrelation to paragraphs (g}, (h) and (k) only, where
the relevant action is undertaken by a wholly owned
direct or indirect subsidiary of Target;

the occurrence of any of the following:

{f)  Target converting all or any of its shares into a
larger or smaller number of shares;

(g) any member of the Target Group resolving to
reduce, or reducing, Its share capital in any way, or
reclassifying, redeeming, combining, splitting or
repurchasing directly or indirectly any of its shares;

{h) any member of the Target Group resolving to buy
back, or buying back, any of its shares, including

by:
(i)  entering into a buy-back agreement; or

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

(i)  any member of the Target Group issuing shares, or
granting an option over its shares, or agreeing to
make such an issue, other than an issue of ordinary
shares following the valid exercise of any options or
performance rights on issue at the date of this
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()

document or any other security convertible into
ordinary shares in Target on issue at the date of this
document, in all cases, the existence of which has
been fairly disclosed to Bidder;

any member of the Target Group issuing, or
agreeing to issue, securities convertible into shares
or debt securities {including any performance rights
or options} other than in accordance with any of
Target's existing employee incentive plans, the
terms of which have been fairly disclosed to Bidder;

any member of the Target Group making or
declaring any distribution whether by way of
dividend or capital reduction or otherwise and
whether in cash or in specie other than by way of a
Target Permitted Dividend,

other than in the ordinary course of business and
consistent with past practice or under any Target
Finance Docurnent, any member of the Target
Group creating or agreeing to create, any mortgage,
charge, lien or other encumbrance over the whole,
or a substantial part, of its business or property;

any member of the Target Group becoming subject
to an Insolvency Event;

any member of the Target Group:
(i}  acguiring, leasing or disposing of;
(i)  agreeing to acquire, lease or dispose of; or

(i)  offering or proposing to acquire, lease or
dispose of,

any material business, assets (other than trading
inventories and consumables acquired, leased or
disposed of in the ordinary and usual course of
business, or pursuant to any contract or
commitment to provide goods or services to a
customer of a nature ordinarily provided by that
member of the Target Group, or pursuant to any
non-cash impairment of intangible assets) or entity,
in each case with a value greater than $1 million, or
entering into any joint venture, partnership or similar
arrangement;

any member of the Target Group adopting a new
constitution or modifying or repealing its constitution
or a provision of it or a similar constituent
document;

3475-4439-2964v3
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any member of the Target Group incurring any
additional indebtedness or issuing any additional
indebtedness by way of borrowings, loans or
advances for amounts in aggregate in excess of
$1 million other than in accordance with the Target
Finance Documents;

any member of the Target Group making, or
cormnmitting to, in aggregate, capital expenditure in
excess of $1 million on projects not commenced or
approved prior to the date of this document;

any member of the Target Group entering into any
contract or commitment {or a series of related
contracts or commitments) involving expenditure of
more than $1 million over the term of the contract or
commitment, other than:

(iy  inthe ordinary course of business and
consistent with past practice; or

{iiy  any contract or commitment to provide goods
or services to a customer of a nature
ordinarily provided by that member of the
Target Group; or

{iil  any contract or commitment in respect of an
Adviser engaged by a member of the Target
Group or in respect of any professional
engaged to produce the Independent Expert's
Report, any Investigating Accountant's Report
or the Tax Opinion;

any member of the Target Group:

{}  waiving any material third parly default where
the financial impact on the Target Group of
that waiver will be in excess of $2 million
(individually or in aggregate); or

{iil accepting as a compromise of a maiter less
than the full compensation due to a member
of the Target Group where the financial
impact of the compromise on the Target
Group is more than §1 million {individually or
in aggregate);

other than in the ordinary course of business and
consistent with past practice:

(i) paying any bonus to, or increasing the
compensation of, any Officer or employee of
any member of the Target Group, except to
the extent provided for in an existing
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Target Share

employment contract entered into in the
ordinary course of business;

(i}  accelerating the rights of any Officer or
employee of any member of the Target Group
to compensation or benefits of any kind or
making a payment in lieu of any such rights
{including under any Target executive or
employee share plan or equity or other
incentive scheme);

(i)  passing any resoluiion or otherwise acting in
a manner that is contrary to any resolution
passed by the Target Board prior to the date
of this document in relation to any employee
equlity or other incentive scheme;

(iv) granting to any Officer or employee of any
member of the Target Group any increase in
severance or termination pay or
superannuation entitlements or by issuing any
Target Shares or securities convertible to
Target Shares to any of those persons; or

(v) establishing, adopting, entering into or
amending in any material respect (including
by taking any action to accelerate any rights
or benefits due under) any enterprise
bargaining agreement, Australian workplace
agreement, employee benefit plan or
superannuation scheme of Target or relating
to the Officers or employees of any member
of the Target Group; or

any member of the Target Group making any
change in its accounting methods, principles or
practices which would materially affect the reported
consolidated assets, liabilities or results of
operations of any member of the Target Group,
other than as required to comply with any changes
to generally accepted accounting principles,
standards, guidelines or practices in the jurisdiction
of the relevant entity’'s incorporation; or

a breach of the Target Warranty in paragraphs (j)
and/or (n)(ii) of Schedule 2 arises or is discovered
before the Cut Off Time and is not remedied within
5 Business Days after such breach arises oris
discovered or is not remedied by the Cut Off Time
(whichever is earlier).

A fully paid crdinary share in the capital of Target.
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Target
Shareholder

Target
Suspension Date
Target Warranty

Tax Opinion

Third Party

Third Party
Proposal

Each person who is registered in the Register as the
holder of Target Shares.

7.00pm on the Effective Date or such other time agreed
by the parties.

Each of the representations and warranties given by
Target to Bidder as set out in schedule 2.

an opinion as to the Australian tax impacts of the
Transaction for Scheme Participants to be included in the
Scheme Booklet for the benefit of Scheme Participants.

A person other than Bidder and its Associates or Target
and its Associates.

(a) A transaction which, if completed, would result in
any Third Party (alone or together with its
Associates) directly or indirectly:

{iy  acquiring all or a substantial part of the assets
or business of the Target Group;

{iiy acquiring a Relevant Interest in or having a
right to acquire a legal, beneficial or economic
interest in 20% or more of Target's voting
shares or of the share capital of any Related
Body Corporate of Target; or

{iiy entering into any cash settled equity swap or
other derivative contract arrangement in
respect of 20% or more of the share capital of
Target or of any Related Body Corporate of
Target; or

(iv) acquiring Control of Target or of any material
Subsidiary of Target;

{b) a takeover bid, scheme of arrangement,
amalgamation, merger, capital reconstruction,
consolidation, purchase of main undertaking or
other business combination involving Target and/or
its Related Bodies Corporate;

{c) atransaction involving the formation of a dual listed
company structure, stapled security structure or
other form of synthetic merger having the same or
substantially the same effect as a takeover bid for,
or scheme of arrangement in respect of, Target
and/or its Related Bodiss Corporate; or

(d}y any agreement, arrangement or understanding
requiring Target to abandon, or otherwise fail to
proceed with, the Transaction.
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