"

notonterou

Photon Group Limited
ABN 97 091 524 515

in relation 1o

Dark Blue Sea Limited
ABN 47 D91 5C3 798

0T

LAWYERS

Legal Adviser
Photon Group Limitad



Contents

Summary of the Offer
Prafile of Photon
Irtentions of Photon
Bid Funding

Photon’s interest in DBS shares

wi OO T R e

—

Tax consideration i2
Additionai statutory and other information 14
The Offer 17

4= v R R s & 1 - N A0 S

Glossary and interpretation 26

IMPORTANT DATES
Bidder's Statement iodged with ASIC and DBES 11 January 2007
Date of Offer 25 January 2007

Date of Offer conditions notice” 18 February 2007

Offer closes {unless extended}* 26 February 2007

¥ This diata is ingdicative only and may be changed as permitted by the Corporations Act,

IMPORTANT INFORMATION

This Bidder's Statement is dated 11 January 2007, was given 1o Dark Blue Sea Limited {ABN 47 081 508 796) and
was iodged with ASIC on that date. ASIC takes no responsibility for the contenis of this Bidder’'s Statement.

In preparing this Bidder's Statement, Photon has not taken into account the individual financial pesition and investment
strategies of individual Shareheiders. You should therefore seek your own advice in deciding which course of action
to adopt.



Section 1

1 Summary of the Offer

1.1 The Offer

Photon is offering to buy all DBS Shares, including BBS Shares that are issued prior to the end
of the Cifer Period due 10 the exarcise of DBS Options, on the terms sat out in Section 8 of this
Bidder's Statermant,

1.2 Offer price

The Gifer price is $0.76 cash for each GBS Share,

If vou accept the Offer, you will recaive $0.76 in cash from Phaton for each of Your DBS Shares,

1.3 Offer conditions
The Offer is subject to the conditions set out in Section B.8.

Photon may choose 1o waive any of these conditions in accordance with the Offer,

1.4 How to accept the Offer

There are several ways 1o accept the Gffer depending on the nature and type of your
sharaholding including:

# ior lgsuer Sponsored Holdings — compiete and sign the enclosed Transfer and Accaptance
Form in accordance with the instructions on the form, and returs tha form in the enclosed
reply paid envelope or 1o an address on the form; and

¢ for CHESS Hoidings - contact yvour Controlling Participant 1o initiate acceptance on your
behalf, or complate and sign the enclosed Transfer and Acceptance Form in accordance with
the instructions on the form, and return the form in the enclosed reply paid envelope or 1o
an address on tha form, to authorise Photon to contact your Controlling Participant to initiate
acceptance of the Offer on your bahalf.

For further details concerning acceptances, see Saction 8.4

If you have any guestions on how 1o accept the Offer, you should contact the

Shareholder Inforrmation Line on 1300 301 216 (tall free for calls made from within Australia), or
+61 3 8415 4607 {for calls made from ouiside Australial, As required by the Corporations Act,
calls 1o thase numbers will be recorded.

1.5 Payment terms

If you accept the Offer, the cash which you are entitled to recaive for Your DBS Shares will be
paid to you on the ater of ane manth after;

¢ the daie you accept the Offer; and

¢ the date 2ll conditions of the Offer have either been satisfied or waivead,

but, in any eveni, by no later than 21 days after the end of the Offer Pericd. Further details are sst
out in Section B.9.

1.6 Scheduled closing date

LG0pm (Sydney tima) on 26 February 2607, snisss extendad in accordance with the
Comporations Act,

Questions about the Offer

If you have any other questions regarding tha Offer contact the Sharehaldar Information Ling on
1300 361 216 (tol free for calls made from within Australia) or +61 3 9415 4607 {for calls made
from outside Australia), As required by the Corporations Act, calls 10 thase numbers will be
recorded.

Ifyou are in deubt about how ta deal with the Gier, you should conssit your financial or other
prafessional adviser.




Section 2

2 Profile of Photon
2.1 Background

Photon was incarporated on 8 February 2000, The ordinary shares of Photon have been listed on
ASK since 30 April 2004 and trade on that exchange under the symbol "PGA". As at the close of
trading on 8 January 2006, Photon had a market capitaiisation of approximataly $428.5 million.

2.2 Composition of the Photon Board

Tim Hughes

Executive Chairmarn

Tim Hughes is the Executive Chairman of Macguarie Media Group Limited and is alsg Chairman
of Carinya Investment Management and & director of the Sporting Chance Cancer Foundation.
M Hughes has had a 20 year business careear in television production and distribution, telsvision
broadcasting, radio, nvestment managamant and marketing services. Mr Hughes has a
Bachelor of Busingss from UTS. He was appointed as & director of Photon on 2 Jung 2000,

Matthew Bailey

Chief Executive Officar and Director

hatthew Bailey joined Photon as Chief Executive Officer in 2584, n addition to this role, heis
responsible for the Photen subsidiary, The Balley Group. Mr Bailey has 16 years’ experignce
as Chief Executive Officer of The Bailey Group with extensive experience in retail selling, sales
force strategy and brand development. Mr Bailey has a Bachaior of Business fram Swinburne
University. He was appointed as a director of Photon on 25 March 2004,

Siimon Reynoids

Executive Dirsctor

Simon Reynelds is Executive Chairman and Creative Director of Love Cammunications and is
one of Australia’s bast known advertising experts. Mr Reynolds has over 20 years of experiance
i the marksting services sector. He has won many major global awards for creativity and

has won “Agancy of the Year” twice. Mr Beynoids has lectured on marketing to over 50,060
business peaple and was praviously a director of John Singleton Advertising Group Limited
{now part of STW Communications Group Limited), He was appointed as a director of Photon
ot B February 2060,

Susan Meclntosh

Non-exscutive Diractor

Susan Melntosh s a Chartered Accountant with over 20 years’ experiance in media

{tefevision production and distribution and radic) and asset management. Ms Mclntosh is
currently Managing Cirector of RG Capital Holdings (Australiaj Pty Limitad. She was appointad
as a director of Photon on 2 June 2500,

Tony Rowidinson

Chisf Operating Officer and Director

Tony Rowlinsen joined Photon as COO in 2005, Mr Bowlinson has had extensive fast moving
and consumer gogds and packagad goods experience having held senior positions in major
companias namealy SCA Hygiene Mustralasia Pty Limited, Natisco Brands Pty Limitaed (now
trading as Cersal Foods Pty Limited) and Coca-Cela Amatil Limited. Prior to joining Photen,

W Bowlingon was Vics President of the Consumer Division of SCA Hygiene Australasia Piy
Limited. Born and educated tn Johannesburg, South Africa, Mr Rowlinson has global experience,
having workad in the UK and other areas of Europe, South Africa, Australia and New Zealand.

He was appeinted as a director of Photon on 22 February 26086,

Haul Gregory

Independent Non-executive Director

Paul Graegory is currently providing a number of Australian and international retail groups with
managament and strategic advice. Praviously Mr Gragory was a senior executive of & diversity
of medium-sized private retall companies, including Australian Geographic Pty Ltd and Red Earth
Agstralia Pty Ltd, and has oversean the expansion of thess companies at both a domestic and
intarnational lavel He was appointad as a director of Photon on 25 March 2004,




Brian Bickmore

Independent Non-executive Director

Brian Bickmors jotned Austeres Limited in 1980 as a founding exscutive and rasigned in 2004
after 25 yaars, having served as Austarac’s longest serving dirsctor. Mr Bickmore servad
nitiaily as Austereo’s Finance Director and from 1897 was Group General Manager. In 2003
Wi Bickmore was appointed as Managing Director of Corporate Development and Internationat
Media. Mr Bickmors was instrumental in the merger of Triple M and Austereo businasses,

a core element of Austeran’s success. He also directed Austereo’s international expansion.
Wr Bickrmore is Chairman of the Board of Directors of Artist & Entertainment Group Lim#itad
and serves on the Board of Directors of Network Outdoor Australia Limited, and SalecTV
Broadcasting Limited. He was appointed as a dirsctor of Photon in March 2004,

2.3 Summary of business activities of Photon

Photon is a group of specialist marksting services companies. The services daliverad by Photen
buiid and leverags customer relationships, develop brands and genarate sales for thair clients.
Photon's specialist marketing services companias are recognised as [eaders in aach of thair
figids which include advertising, public and government relations, design and branding, retail
marketing, event managemant, internat and mobile or point-gf-sale campaigns. Operating
indapendently thay focus on providing their speciaiist skill base to solve clients’ business
prablems.

The Photon Group is foundad on a zet of five strategic pillars, sach addressing a particular arsa
of communtcations, The five pillars are;

1 Business intelligence;
Cigital interactive and Internet;

Sales and Presence Marketing:
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Mass Communication; and

5 Spacialised Communication Services.

Photon conducts its business through varicus buginess divisions including:

* The Leading Edge, & lsading research-based consultancy, with offices in Sydney, Mealbourne
and Singapore and undertaking projects across South East Asia and Europe;

¢ iMega, which iz an online markating business. ibega’s business is focussad on providing

clients with onling pay-for-performance lead generation for advertisers and consumers

primartly in the US market;

* Ths Bailey Group is a diversified sales and marketing business within the ratail industry;

¢ Legion Interactive i a leading provider of integrated digital and interactive solutions,
spanning media interactivity, integrated promotional marketing, business communication
applications and maobile content; and

¢ Belgiovane Williams Mackay is a recognized advertising agency which provides fully

integratad communication ideas in brand strategy and communication planning.
Phaoton's philosophy is to allow sach business division to operata autonomeousty while
leveraging on the skill base and wider netwerk of #s other businesses.

Further information in relation o Photon and its various businesses can be found on its
wabhsite at www.photongroup.com.



2.4 Financial Information

Financial information about the Photon Group since its listing on ASK on 30 Aprit 2004 5 set out
below. Further financial information in relation to the Photon Group can be found on the Photon
websits at www.photongroup.com.

30/06/04 {$'000} 30/06/05 ($'000) 30/06/06 ($'000}
Net Ravanue $34,334 350,955 $125,621
EBITDMA $5,313 317,989 $28,061
Cividends
Paid (cants} 20 cants par share B.0 cents par share 20.0 cants par share

EPS (conts) 4.45 cents per shara 17.44 cents per share 21.67 cenis per shara




Section 3

3 Intentions of Photon
3.1 Overview

This Secticn 3 sets out Photon’s intentions, on the basis of the facts and information concerning
GBS known to Photon, in relation 1o the following:

¢ the continuation of the business of DBS;

¢ any major changes to the business of DBS and any redeployment of the fixed assets of DBS;
and

¢ the future employment of the present employees of DBS.

Photon's intentions as set out in this Section 3 are based on its review of publicly availabie
infarmation about DBS. Prior o implementing the intentions set cut in this Section 3, Photon
will seelk to undertake & thorough review of any ralevant internal information which is avaiiable
to it and consider any other rafevant facts and circumsiances to cenfirm s intentions.
Accordingly, the stataments sat out in this Ssction 3 ars statements of current intenticns only,
are based on publicly available mformation only and may vary, as circumstancas and further
infarmation require,

3.2 Intentions upon gaining more than 50.1% but less than 80% of DBS

As at the date of this Bidder's Statement, Photon is net in a position to determine, and has nat
determined, #s intentions should the 55.1% minimum accepiance condition remain unsatisfied.
Howewer, Photon reserves fs right to declare the Offer fres from tha 55.1% minimum acceptance
conditien {or any gther condition to the Offar) at any time.

[ Photon acquires a relavant interest in 50.1% or mere of DBS Shares and the Offer is declared
or becames fres of all other conditions but Photon does not become entitied to compulsarily
acquirs the cutstanding DBS Sharas, then DBES will become a partly owned subsidiary of Phaoton.
In this event, Photon's current intgntions are as sat out below.

ASX listing

Subject to the Corporations Act and the Listing Rules, DBS is likely to remain as a company
with official quatation on ASK as long as it meets the requiremeants of the Listing Rules for
maintaining a hsting lincluding & sufficient spraad of shareholders).

Directors

Photon intands, subject to the Corporations Act and DBS’s constitution, to seek 1o reconstitute
the DBES Board to reflect Photon's majority ownership of DBS with & majority of direciors
naminatad by Photon,

The candidates who are likely 1o be considerad by Photon for appointment to the DBS Board
are Matthaw Bailley, Tony Rowlinson, Geoff Nesbitt and Jillian Massalos. The gualifications and
experience of Matthew Bailay and Tony Rowlinson are summarised in Section 2.2.

Geoff Mesbitt is Chief Financial Officer and Company Secretary of the Photon Group. As Chief
Financial Officer, Geoff Nesbitt 1s respanszibizs for the financial management and reparting
requiraments of the Photen Group. Prior to joining Photon, Geoff Mashitt was financial contreller
far advertising agency Sastchi & Sastchi Australia. He has a Bachelor of Businass Dagree

mn Accounting and is a member of CPA Australiz and an affiliate member of the Institute of
Charterad Secretaries of Australia.

dillian Masselos is Group Finance Dirscior of the Photon Group. Prios 1o joining Photon,

Jillian spent nine years at KPMG worldng with 2 wide rangs of clients across varous industries
mcluding media, retail, consumer goods, oroperty development, hospiality, and banking and
finance. She has a Bachsior of Business from UTS and iz a membar of the Institute of Chartered
Accountants CAAL Jillian joined Photon in May 2004,

Photon believes the experience, qualifications and skills of aach of these persans ars suitable
and aporopniate far the 0BS business.



Photon intends that OBS should in this circumstance retain directors who ara independant of
Photon. Photon will support the retantion on the DES Board of 2 number of the axisting DBS
directors. Photon will discuss with the DBS Board, after the Offer s concluded, which DBS
directors should remain on the BBS Board,

Business review
Photon, through s nominees on the DBS Board, will propose for approvat by the DBS Board
a review of the business of BBS for the purpose of identifying areas and ways in which:

+  DBS can leverage off the various Photon Group business units and expertise of Phaton,
w0 enhance the BBS business; and

¢ Photon can [everags off DBS and its expertize to enhance the Photon Group business.

This reviewr by Photon will be subject to Photon and DBS complying with the requirements of the
Listing Rules, the Corporations Act and any other appicable lagislation, the legal obligations of
the than GBS Board to act in good faith and in the best interests of DBS and for proper purposes.

Dividend policy
Baszed on publicly available information DBES has only ever paid one dividend of 1 cent per
GBS Share on 27 Qctober 2006.

The following statement was mads by DBS in the DBS 2006 Annual Beport, concerning DBS's
dividend policy:

"At this stage, it s difficult to formalise a capital management/dividend policy 10 a point
whers we can clearly articulate this to shareholdars, Howevar, we should be in a position
0 do sa within the next year”

Photon is not aware of whether DBES has adoptad 2 formal dividend policy since the date

of the DBS 2506 Annual Beport. Photon, through its nominess on tha DBS Board, will
attempt to ensura that any dividend policy adeptad by DES raflects an appropriate balance
between ensuring that DBS ratains sufficient funds to meet its ongoing activities and capital
requirements and the paymant of dividends to Sharsholders.

Further acquisitions of DBS Shares
Phaoton may in the fulure acquire further BDBS Shares in accordance with the reguirements
of the Corporations Act.

3.3 Intentions on gaining control of more than 90% of DBS

Photon's intentians if it acguires a relevant interast in mora than 90% of DBS Shares are set
Dut below.

Compuisory acquisition of DBS Shares

If Photon becomas entitled 10 do so under the Corporations Act, it will despatch noticas sesking
compulsory acguaisition of all cutstanding DBS Shares in aceordance with the provisions of the
Corporations Act.

Compuisory acquisition of DBS Qptions

If 2t the end of the OHer Period thers are DBS Opticns which remain unexercised, Photon
intands to compuiscnly acquira the DBS Options pursuant to Part 6A.2 of the Corporations Act,
subject to Phaten obtaining any ASIC relisef required to effect such compulsory acquisition.

ASX listing

To procure the removat of GBS Shares from the officis! list of ASX at the conclusion of the
compulsory acguisition process.

Directors

To reconstitute the Beard of Directors of DBS with its own nominess,



Business review and other matters

Consistant with Photon's philosophy to allow each of its business units 1o operate autonomously,
Photon intends that DBS’s business after the acguisition, will be conductad autonomously.
Howewer, Photon intends to conduct a review of the business of DBS for the purpose of
ientifying areas and ways in which:

¢  DBS can leverage off the varigus Photon Group business units and expertise of Photon,
to enhance the BES business; and

¢ Phaton can leverage off DBS and ifs axpartise to enhance the Photon Group business.

3.4 Other intentions

Subject to the above, it is the present intention of Photon that:

* the business of DBS will be continued in the same mannear as it is currently being conductad;
¢ nomajor changes will ba made to the business of DBS;

¢ thers will not be any redeployment of the fixed assets of DBS; and

e the prasent eamployees of DBS will continus to be employed by DBS.



Section 4

4 Bid Funding

4.1 Maximum cash consideration

As at the date of this Bidder’s Statemaent, thers are B4, 615,517 DBS Shares on issus. As noted
in Saction 7.2, thare are currently 4,157,000 options on issue under the ESQOFP, which may be
exercisable as 2 result of the Bid, The Offer exiends 1o all BBS Shares, including those that are
issued prior 1o the end of the Offer Penod due to the exercise of BBS Options.

Assuming all of the DBS Options are exercized grior ta the and of the Offer Period, the
maximum amount of the cash consideration which will be payable by Phaton under the OHfer
is soproximately $54,676,313.

4.2 Funding arrangements

Photon intends 1o drawdown on a Cash Advance Facility {Facility) that will be mads availabis

to Photon by the Australia and New Zealand Banking Group Limited (ANZ). The amaount of the
Faciity is sufficient to pay the maximum consideration that will be pavable under the Gffer {refer
1o Section 4.3) and the costs and associated expenses of the Offer. The Facility terms have baan
approved by ANZ and accaepted by Photon. Those terms are set out in 2 Committed Terms Sheet
{Term Sheet), the material terms of which, for the purposes of the Offer, are summarnised below.
It 15 intendad that formal documentation for the Facility, that will incorporate these terms, will be
executed by ANZ and Photon before the Offers are despatchad to Sharshoidars.

{a) Security
The Facifity is to be sacured by:

* in the event that Photon ultimately acquires less than 100% of DBS Shares, & shares and
security morigage aver aif GBS Shares acouired by Photon; or

+ inthe event that Photon ultimately acouires 100% of DBS Sharas and subiect to approval
vy Photon shareholders under section 2608 of the Corporations Act, a cross guarantae
and indemnity supported by a first ranking registerad morigage debenturs from DBES.

{b) Repayment

Phaoton must repay all funds advanced under the Facility by the termination date which is

364 days from the execution of the formal facility agreement to be enterad into in relation 1o the
Fatitity {Facility Agreement}. Early repayment may be required if an avent of default under tha
Faciity Agreement {see Section 4.2{d}) cccurs and has not (where applicablg) been remeadiad.

{c) Conditions precedent and limitations on drawdown
Pheton must satisfy the following conditions precadent befora malking the first or any
subseguent drawing under the Facility:

« formal documentation in relation to the Faciity, mcluding the Faciity Agraement and
associated security documentation (together, Facility Documentation) in a form satisfactory
10 ANZ having been axecuted by ANZ and Photon. As noted above, it is intended that
thess documents will be executad by ANZ and Photon befare the Offers are daspatched
10 Shareholders; and

* othar conditions precedeant to drawdown which are considerad by Photon 10 ba customary
for facilities and arrangements of this nature, which include:

— a0 event of default or potential evant of default {see Saction 4.2{d)) having cccurrad
OF DCCUITing,;

—  ANZ being satisfied that any duty payable in connection with the entry into the Faciiity
Documentation has been duly paid, or ANZ has bean provided wdth the amount of monay
which, in its opinton, 15 required for the payment of any duty payabls in connection with
the entry into the Facility Documentation;

—  ANZ having received all fees and axpensas tncurrad by # in establishing the Facility and
entering inte the Faciiity Docurmentation; and

—  ANZ having received all legal opinions {if any) requested by it in a form and susbstance
and from lawyears acoeptable to ANZ.




{d) Events of default
The events of default applicable to the Facility are considered by Phaten to be customary
far facilities and arrangements of this nature and include:

¢ faflure by Photon to pay any amount that is dus and payable by it under the Facility;

* any reprasentation or warranty made by Photon in connaction with the Facility (gee Section
4 Ziel) s untrue or misteading in any material respect when mads (or when deemed 1o have
been made);

¢ the occourrence of an insalvency event with raspect to Photon or any of itg related bodies
corporats;

¢ failure by Photon to comply with any of its obligations under the Facility Docurmentation and,
whera ANZ considers that the failure can be remedied, such fafure has not been remadiad
within 10 business days after Photon has received written notice from ANZ requiring the
failure to e remediad;

* any event or changs occurning which s Hikely to, or could in the reasonable opinion of ANZ,
have a material adverse affact on Photon or any of its related bodies corporats; and

* certain cross-defaults by Photon or any of its subsidiaries.

(e} Representations and warranties

The reprasantations and warranties given by Photon in connection with the Facility are
constderad by Phaton 1o be customary for borrowing arrangements of this naturs and includa
reprasentations and warranties that:

¢ noevent of default or potential avent of default (see Section 4.2{d}) has occurred and is
continuing, and Photon is not in breach of any other document ar agreement i a mannar
that would have 2 matenial adverse effect on it or any of its refated bodies corporate;

¢ none of Photon's praperty, and no property of any of its subsidiarias, is subject to any
sBCUrity interasts, othar than a sscurtty interest approved by ANZ or any current security
interests granted over the property of DBS; and

¢ noconiroller is currently appointed in relation to any of Phaton’s proparty, of to any property
of Photon's subsidiaries.

Each representation and warranty is taken 1o be repeated by Photon every time it makes

a drawdng or repayment or otherwise uses the facilities under the Facility.

{f) Undertakings
The underiakings by Photon under the Facility are considerad by Photon 1o be customary
far berrowing arrangemeants of this nature and include undertakings 1a:

*  ansure that no entity within tha Photon Group passes a resolution which:

— approves the giving of financial assistance within the meaning of section 2604
of the Corporations Act;

— approves tha raduction of s shara capital;
— limits its ability to make calls on its uncalled share capral; or

— approves the purchase by Photon of shares in itself (other than redeemabie
preference shares);

* ensure that no entity in the Photon Group creates {or permiis to exist) any gecurity other than
a security which is permitted undar the Facility Agreament or any currant sacurity interest
which has bean grantad by DBS;

e notify ANZ as soon as it becomes aware that an actual ar potential event of defauit hag
ooturred; and

e notify ANZ 23 soon as it becomes aware of any changs in the circumstanges of any entity
within the Photon Group, which wouid give rise to a material adverse effsct,



4.3 Provision of funds

Photon is unaware of any reason which would prevent any:
+ condition precedent to drawdown under the Facitity from being satishied; or
*  rapresentation or warranty being given,

in sufficient time to allow funds 1o be advanced by ANZ 1o Photon under the Facility 1o enable
Phaoton to pay Sharehoiders who accept the Offer, in accordance with the terms of the Offer.

O the basis of the arrangemeants described in this Section 4, Photon is of the opinion that it has
a reasonable basis for holding the view, and it holds the view, that it will be able 10 provids the
considaration required to satisfy its obligations under the Gffer,



Section D -

5 Photon’s interest in DBS shares
5.1 DBS Shares and DBS Options
According to documents lodged by DBS with ASX

fa) the total number of GBS Shares on issue as at the date of this Bidder’s Statement and tha
date the first Offer iz made under the Bid is 84 615,517, and

by the total number of GBS Options on issge at the date of this Bidder's Statement and the date
the first Offer is made under the Bid is 4,157,000

GBS Shares are quoted on ASX and may be frealy traded. DBS Options are not quoted on ASX
and are subject to rastrictions on transfar.

8.2 Relevant interest and voting power of Photon

As at the date of this Bidder's Statemant, and the daie the first OHer is mads undar the Bid,
Photon has a relevant intersst in 16,834,000 BBS Shares pursuant to section 608(1)a) of the
Corporations Act. This interest was acqaired by Photon on 8 December 2008 when it purchased
16,830,000 ordinary shares in DBS on ASX. The consideration paid for those shares was a cash
amount of $0.65 per shara.

Az at the date of this Bidder's Statement, and the date the first OHer is made under the Bid,
Photon's voting power in DBS is approximately 19.88%.

Ag at tha date of this Bidder's Statement, Photon has no interast {legal, benaficiat or otharwize}
in DBS Options.

8.3 Acquisitions in the last four months

Subject to the acguisition of DBS Shares by Photon described in Section 5.2, neither Photan

nor any Associate of Photon has provided or agread to provide the consideration for DBS

Shares under a purchase or agreement during the four months befora the date of this Bidder's
Statement ar during the period betwesan tha data of this Bidder's Statement and the date the first
Offer is made under the Bid.

5.4 No benefits

Neither Photon nor any Associate of Photon has in the four months before the date of this
Bidder's Statement given, offerad to give or agread to give a bensfit 1o another parson whare
the benefit was likely 1o induce the other person to accept the Offer or to dispose of DES Shares
being a bensafit not offerad to all Shareholders under the Gffer,

Neither Photon nor any Assoctate of Photon has duning the penod between the date of this
Bidder's Statermnant and the date the first Offer is made under the Bid given, offered to give
or agread to give a benefit to ancther person where the benefit was Hkaly to induce the ather
person to accept the Offer or to dispose of DBS Shares baing a benefit not offerad to all
Shareholders under the Offar,

5.5 No escalation agreements

Meither Photon nor any Asscciate of Photon has entered into any escalation agresment
in raspect of DBS Sharas that is prohibited by section 622 of the Corporations Act,




Section 6

6 Tax consideration
6.1 Introduction

The information in this Secticn is intanded to provide a gensral overview of the Australian
incomes and capital gains tax implications for Shareholders who accept the Ofer.

This summary in not intended 10 be comprahensive and is based on Photon's interpratation

of Australian income tax legislation currently in force at the date of this Bidder's Statement.
Sharehalders should not rely on the information in this Section as advice in relation to their

own affairs. Australian Tax Laws {Tax Laws) are complex and there could be implications for
Shareholders in addition to those described in this Section. This summary doss not consider any
specific facts or circumstances that may apply to particular Shareholders, Sharehelders should
seal independent profassional advices in relation to their own particular circumstances.

The comments in this Section do not apply to corporate shareholders (uniess they hold their
CEBS Shares as trustes of a trust) and also do not apply to you:

{a) if you are exampt from Australian incomea 1ax; or

by if you hold Your DBS Shares under a DES share plan or are izsusd Your DES Sharas as
a rasult of the exercise of DBS Options.

6.2 Australian tax conseguences

The Mustralian tax consequences of disposing of Your DBES Sharas will depand an a number
of factors, including:

{a) whether you are an Mustralian resident or non-residant for tax purposes,
by whether you hold Your DBS Shares on capital of revenue account;
{e) when you acguired Your DBS Shares; and

{d} whether you ars an individual, a company or a trustae of 2 complying superannuation entity.

6.3 Holding DBS Shares on revenue or capital account

Broadly, f you acquirad Your DBS Shares as part of a share trading business, as part of certain
other business {g.0. banking and insuranca) or for the purpose of reselling tham at a profit, then
you may be treated as holding Your GBS Shares on revenus acoount,

If. on the ather hand, you acquired Your DBS Sharss as a passive investrment, for example, with
the intention of generating dividend incame and/or long tarm capital growth, then you may be
treated as holding Your DBS Shares on capital account.

6.4 Sale of Your DBS Shares

Australian Fesident— DBS Shares held on capitai account

Sharehalders whe accept the Offer will dispose of their DBS Shares by way of transter 1o Photon.
For Australian residant shareholders wheo hold theyr DBS Shares on capital account, this disposal
will constitute a capital gains tax event for Australian capital gains tax purposes,

Broadly, vou will make a captal gain if the proceads from the sale of Your DBS Shares are greater
than the applicable cost base of Your DBS Shares. You will maks a capital [oss if the proceads
from the sale of Your DBS Sharas are less than the reduced cost base of Your DBES Shares. If yvou
maka a capital iogs, it can only be ssed to offset agamnst capital gains mads by you in the current,
or a future, tax year,

The procesds from the sale of Your DBS Shares will be sgual to the amount of cash payabile by
Phaoton to you undar the Offar.

The cost base of Your DBS Shares will depend on the circumstances in which you acquired the
sharas. In most cases, if you purchased Your DBS Sharaes for cash on market, your cost base will
include the amount you paid for Your DBS Shares. It wifl also include certain incidental costs that
you paid in relation to Your DBS Shares (g.q., stamp duty and brakerage faes (if any)).




In some circumstances, the Tax Laws apply to reduce the amount of capital gains mads by
ndividuals, trusts or complying superannuation antities [CGT Discount). If you are an individual,
the trustee of a trust, or 2 complying suparannuation entity, then you may reduce any capiat
gain otherwise Hable 1o Australian tax provided that you acquired Your DES Shares st least

12 months before digposing of them by accepting the Offer,

If the CGT Discount applies to vou and you are an individual or a trust that will distribute the gain
to an individual beneficiary then yvou will be subject to 1ax on half of any capital gain that you
make on the sale of Your DBS Shares.

[f the CGT Discount apples to you and you are a complying superannuation antity then you wii
be subject to tax on two-thirds of any capital gain that you maks on the sale of Your DBS Shares.

Australian resident — DBS Shares held on revenue account

If you are an Austraiian resident and held Your DBS Shares on revenue account, then you will be
lizble 1o Australian tax on any gain you make on the disposal of Your DBS Shares by accepting
the Giter. Broadly, the amount of the gain Hable to Australian tax will be the amount by which the
cash procaeds received exceeds the cost of Your DBS Shares. You must include any gain in your
assessable income and it will be subject to Australian tax at applicable rates.

If, on the ather hand, the cost of Your BBS Shares exceeds the cash proceeds receivaed in
respect of tha DBS Sharas, then you will incur a loss equal 1o the excess. Any loss will be an
allowable deduction from your assessabie income or net capital gains.

Whers yvou hold Your DBS Shares on revenues account and make a gain that is subject 1o both
ncoms tax and capital gains tax, your capital gain will be raduced by the amount of the incoms
gain, theraeby avoiding double taxation of the same gain.

Non-resident — DBS Shares held on capital account
[fyou are not & resident of Australia for the purposes of the Tax Laws, you wili not be subject
to Australian capital gaing tax on the sale of Your DES Shares unless:

fa) you and your associates held or hold, or had an option or right 1o hold, 10% or mora of the
shares in DBS at any time during the two yaars prior 1a the disposal of Your DBS Shares; and

bl mars than 50% of the value of DBS (and therafors the valug of Your DBS Shares) is
attributabls 1o Australian real property.

If you are not a resident of Australia for the purposes of the Tax Laws and are subject to
Australian income tax on capital gaing then the calcalation of your capital gain or loss from the
sale of Your DBS Shares will be tha same as discugsed above in relation to Austratian rasident
Shareholders, However, differant rates of tax may apply.

Non-resident — DBS Shares held an revenue account

If you are a non-resident of Australia and yvou held Your DBS Shares on revenus account, than
you wilt be liable to Australisn tax on any gain you make on the disposal of Your DBS Shares by
accapting the Offer if the gain has an Australian source. Tha source of any gain will depend on a
number of factors including the place of contract to acquire and dispose of Your DBS Shares and
the piace of any activities relevant 1o the hoiding of Your DBS Shares,

[T you are a resident of a country with which Australia has entered into & double taxation
agreement and hoid Your DBS Shares on revaenue account, then the terms of that double
taxation agreement should also be taken into account. Typically, you will only be liable to
Australian tax if the gain is attributable to a permanent establishment you have in Australia,
In that casa the amount of any gain lisble 1o Australian tax will be the amount by which the
armaunt of cash you receive excesds the cost of Your DBS Shares. Broadly, & “permanent
estabishmeant” is a fixed place of business in Agstralia through which the enterprise of a
non-resident is carried on.

6.5 Tax file numbers

You need not quote a tax e number when accapting the Gffer,

6.6 GSYT and stamp duty

No Australian goods and services tax or stamp duty will be payable by you a3 a consequence
of accepting the Offar.
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7 Additional statutory and other information
1.1 Date for determining holders of securities

For the purposes of section £33 of the Corporations Act, the dats for determining the people to
whem information is o be sent under items 6 and 12 of sasction 633(1) of the Corporations Act
is the Register Date.

7.2 BBS employee share option plan

GBS has established an amployes share option plan which was approved by shareholders at
GBS 2001 annual general mesting {ESOP). Under the ESOP, DES may, at the discretion of the
GBS Beard, grant options over grdinary shares in DBS 1o certain employees of the DBS Group.
The options ars issuad for nd consideration and are granted in accordance with performance
guidatines established by the GBS Board.

GBS Shares issued snder the ESOP rank ecually in all respects with ather fully paid ordinary
sharas issued in DBS.

The options that have been ssued to employess pursuant to the ES0P are not quoted on ASX
or any ather exchange. Based on information DBS has provided to ASX, details of the emplayes
options currently on issue are as follows:

Option 1 Issue
2,402,000 options issued on 4 April 2005, Each is exercisable at $8.50 on or befors 30 June 2007
and subject to the following conditions:

* the options cannot be transferrad from the person to whom they were issued without the
prios consent of the directors {which may be given or refused in their abscluts discration);
* the options cannot be exercised until 4 April 2007, and

+ the employee must remain in continuous employment with GBS from the date of issue
until the date of exercise.

Option 2 Issue
1,755,000 options izsued on 30 June 2006, Each is exercizable at 30.90 on or bafore
30 Ssptember 2008 and subject to the following conditions:

* the options cannot be transferrad from the person to whom they wera issued without tha
prios congsent of the directors {which may be given or refused in their abscluts discration);

« the options cannot be exercised until 30 June 2608; and

+ ihe employee must remain in continuous employment with GBS from the date of issue until
the dats of exarcise.

The ESOP pravides that in the event that a takeaver bid for DBS is mads, all options issued
under the Option T and Option 2 issues {DBS Optiens) may be exercised by opticnholders
within 10 business days of DBS giving the optionholder written notice {Option Notice) that:

{a) a takeowver bid for BBS has basn mads; and
by DBS Opticns may be axercised within 10 business days.

Az at the date of this Offer, Photon doss not know whethar an Option Notice has baen given by
CEBS to aptionholders or whather DES intends to give such a notice to optionhoiders. Howaver,
as noted in Section 8, the Offer extands to all DBS Shares including those which ars issuad prior
1o the end of tha Cffer Period as 2 result of the exercise of DBS Options.

Photon's intentions in relation to the DBS Cptions which remain unexercised at the end of the
Offer Period ars set cut in Section 3.3,



1.3 Other material information

Thers is no other information that:

¢ iz material 1o the making of & decision by 2 haolder of BES Shares whether to accept an Offer;
and

¢ which iz known to Photon,
other than:
¢ a3 set out or referred to elsewhers in this Bidder's Statemant; or

¢ information which it would be unreasonable to recuire Photon to disclose because the
information has praviously baen disclosed 1o holders of DBS Shares,

1.4 DBS disclosures

DBS 15 a disclosing entity for the purposses of the Corporations Act. As a disclosing entity,
DBS 15 subject to regular reporting and disclosurs obligations. Copies of any documents
lodged in relation 1o DBS at ASIC may be obtained from or nspectad at an office of ASIC.
Copies of any decuments lodged in relation 1o DBS with ASK may be obtained from or
mspecied at www.asx.com.au. Further information in relation to DBS is also avallable on
its wabsite at www.darkbluesea.com.au.

1.5 ASIC maodifications

Photon has not ebtained any modifications to or exemptions from the Carporations Act from
ASIC specifically for the Bid,

ASIC has published varigus "Class Order” nstruments providing for modifications and
examptions that apply gensrally to all parsons, including Photon, in refation to the operation
of Chapter G of the Corporations Act.

Among others, Photon has relied on the modification 10 section 817{2) of the Corporations Act
as containaed in ASIC Class Crder 011843 "Takeover Bids” to oxtend the Offar 1o all DBS Shares,
ncluding those issuad as a result of the exercise of GBS Options batween the Ragister Bate and
tha end of the Offer Pericd.

Photon has also retied on the modification to section 636(3) of the Corporations Act as containad
in ASHC Class Order 01/1543 “Takeover Bids™ to inciude in the Bidder's Statement references

to certain statements by DBES without abtaining DBS’ consent. Tha relevant statements ware
takan from:

¢ DBS 2006 Annual Report;
¢ ASIC Form 484 lodged with ASX on 6 September 2008; and
¢ DBS' Employes Share Option Plan Rules lodged with ASK on 9 January 2001,

Mg raguired by ASIC Class Order $1/1543, Photon will make available a copy of thase documenis
for relevant axtract from the document), free to Shareholders who request it during the Bid
Partod. To obtain & copy of this document [or relevant extracts), Sharsholders may telephone
tha Shareholder Information Line on 1300 3071 216 (ol free calls made from within Australia) or
+51 3 9415 4607 for calls made from outside Australia,

7.6 Approval of Bidder’'s Statement

The Bidder’s Statement was approved by a resclution of the Photon directors.



7.7 Consents

Gilbert + Tebin has given and has not withdrawn its consent 1o be named in this

Bidder's Statement as legal advisers 1o Photon in the form and context in which it is named.
Gilbert + Tobin has nat authorised or caused the issue of this Bidder’s Statemant, does not make,
of purport 1o maka, any statement in this Bidder's Statement and tales no rasponsibility for any
part of this Bidder's Statement {except to the extent required by the Corporations Act).

Computershare Investor Servicas Pty Limited has given and has not withdrawn its conseni to
be named i this Bidder’s Statement as the registry for the purposas of receiving acceptances
under the Offar in the form and context in which it is named. Computarshare [nvastor Services
Pty Limited has not authernsed or caused the issug of this Bidder's Statement, doses not make,
0f purport 1o maka, any staiement in this Bidder's Statement and tales no responsibility for any
part of this Bidder's Statement {except to the extent required by the Corporations Act).

A copy of the relevant parts of reports and statements of third parties which have been lodged
gither with ASIC or ASX and which are referred to in this Bidder’s Statement without the consent
of those third parties but in accordance with ASIC Class Order 01/1543 will be provided free of
charge to any Shareholder who requests a copy during the Bid Pericd. Requasts can be mads in
the Sharehelder Information Line on 1300 301 216 (tall free for calls made from within Australia),
or +81 3 8415 4607 {or calls made from cutside Australizl, Under the Corporations Act, calls to
these numbers will b recorded.

7.8 Regulatory and legal matters

Photon is not aware of any Sharehelder who reguires any approval referred to in Saction 8.5(c)
i order to raceive any consideration under the Offer,

So far as Photon is aware, unless the Reserve Bank of Australia has given specific approval under
the Banking (Foreign Exchanges) Regufations 1565 (Cihl, payments or transfers to, or for the ordar
of, prescrbed governments {and their statutory authorities, agencies and entities} and, in certain
cases, naticnals of preseribed countries, are subject to certain limited axceptions, rastrictions or
prohibitions. Based on Photon's searchas, the prescribed governmeanis, countries and entities
are as follows:

+ supporiers of the former government of the Federal Republic of Yugoslavia; and
*  ministers and senior officials of the gavernment of Zimbabwe.

The places o which and persons 1o whom the Charter of the United Nations (Tarrorism and
Dealing with Assets) Regulations 2002 (Cih) currently apply inclade the Taliban, UUsama bin Laden
{also known as Osama bin Laden), a member of the Al Quaida organisation {alsc known as the
Al-Cueda organisation) and any persan named on the fist maintained pursuant to paragraph 2
of Rasolution 1380 of the Security Council of the United Nations.

The places o which and persons 1o whom the Charter of the United Mations (Sanctions-
Afghanistan) Regufations 2007 {Cth} currently apply include a bin Laden antity and a Taliban entity
{as those terms are defined in those regulations}.

The frag (Reconstruction and Repeal of Sanctions) Regulations 2003 (Cth) apply in respect of
assets of the previous government of Irag, and assets removed from rag or acguired by 8 sanior
official of the pravious government of Irag or their immediate families, and any entity owned or
contralled by such persons,

7.9 Disclaimer

The information contained in this Bidder's Statement concarning DBS has bsen denved from
publichy avatlable information. Photon has had imited opportunity 1o independantly verify this
iformation and does not, subjact 1o the Corporations Act, make any reprasentation or warranty,
prpress of implisd, as to the accuracy ar camplataness of the information.
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8 The Offer
8.1 Offer

{a) Photon offers 1o acquire from you on the terms and conditions of this Gffar all of
Your BBS Shares together with all Rights attaching to them.

{by This Offer axtends to all DBS Shares which have baen issusd prior to the end of the
Offer Pericd as a result of the exercise of DBS Gptions.

e} Offers on terms and conditions identical to those contained in this Offer have been
daspatched or will be despaiched to all holders of BBS Shares registared as such in
the Register on the Register Date,

) This Offer is dated 25 January 2007,

8.2 Consideration for the Offer

Subject to the terms of this Offer, the consideration offered by Photon for the acauisition
of ail Your DBS Shares is $0.76 cash for each DBS Shara,

8.3 Offer Period

fa) Unlaess the Gffer Period is extended or the Offer is withdrawn, in either case in accordance
with the regquiremaents of the Corporations Act, this Offer will remain open for acceptance
by you during the period commencing gn the date of this Offer and anding at 7.00pm
[Sydney time) on 26 February 2007 {Offer Period).

bl Subjact to the Corporations Act, Photon may extand the Gifer Pariad,
] In addition, #, within the last seven days of the Offer Period:

(i} this Offer is varied to improve the consideration offered; or

lii} Photon's voting powser in DBS increases 1o more than 50%,

then the Offer Pericd will be mandatorily extendad so that it ends 14 days after the
relevant avent,

8.4 Acceptance
fa) You may accept this Offer in respect of same or all of Your GBS Shares,

by Yo accept this Offer in respect of BBS Shares which, 2t the time of acceptance, are
registered in your name in the issuer sponsored sub-register aperated by DBS {in which case
Your GBS Shares are not in a CHESS Holding and your Securityholder Reference Number
will commenca with “[7), you must complete and sign the Transfer and Acceptance Form
enclosed with this Offer dwhich forms part of this Gffer) in accordance with the instructions
of it and return it togather with ait othar documents required by those instructions (if any) to

BY MAIL:  Computershare Investor Services Pty Limited
GPQ Box 2115
Melbourne VIC S0B0

BY FAX.  Computershare Investor Sarvicas Pty Limited
{02 8235 8212 {from within Australial or
+G1 2 B235 8212 from outside Australia)

BY HAND: Computershare Investor Services Pty Limited
Yarra Falls
452 Johnston Street
MAbbotsford Vic 3067
Australia

s0 that it is received at an address specified above by no later than the and of the Offer
Pericd. A reply paid envelope, which iz valid if sent from within Austraiia, 1s enclosed for
YOUr 458,



# your Transfer and Acceptance Form s returnad by post, it will be deemed o ba recetved in
time i the envalope in which it 15 sent is post-marked before the end of the Gffer Period even
if it is recetved after that time.

#your Transter and Acceptance Form {including any documents reguired by the tarms of
this Offer and the instructions on the Transfer and Acceptance Form} is returmed by facsimils,
it will be deamed to be received in time if the facsimile transmission is received {evidencad
by a confirmation of successful transmission) befora the end of the GHer Penod, but yvou will
not be entitled 1o receive the consideration under this Gier to which you are entitled unti
your ariginal Transfer and Acceptance Form (including any documeants requirad by the terms
of this Offer and the instructions on tha Transfer and Acceptance Form} is receivad at an
address specified above.

To accept this Offer in respact of DBS Shares which, at the time of accepiance, are hald by
you in a CHESS Holding {in which case your Holder ldentification Number will commence
with “X"), you must comply with the ASTC Setilement Rules. To accept this Offer in
accordance with tha ASTC Sattlement Rulas:

{iy if you are the Controlling Participant, you must initiate acceptance of this Gffer in
aconrdanoe with Rule 1414 of the ASTC Settlement Rulaes bafore the end of the Offer
Period; or

{iiy if you are aot the Controlling Participant, you may aither:

{A} instruct your Centrolling Participant, in accordance with the spansaorship agreement
betwean you and the Controdling Participant, to inttiate acceptance of this Offer in
agcordance with Rule 1414 of the ASTC Settlement Rules, such mitiation to ocour
before the and of the Offer Pericd. If you choose to accept this Offer in this way, your
Controlling Participant will be obliged by Rule 14.14.1 of the ASTC Sattlemant Rules
10 infiats the acceptance within the following timeframas:

1 ityou specify a time when or by which this Offer must be acceptad, in
acoordance with those mstructions; or

2 otherwise, by End of Day (as defined in the ASTC Settlement Rules) on the date
that you instruct the Controfling Participant to accept this Offer or, i the Gfier
Period ends on the day you provide thase instructions, before the end of the
Offer Pericd; or

otherwise, complets, sign and return the enclosed Transfer and Acceptance Form
{gsing the enclosed reply paid envelope) in accordance with the tarms of the Offer
and the instructions on the Transfer and Acceptance Form, together with all ather
documenis reguired by those mstructions, so that thay are received befare the end
of the Offer Period at one of the addresses indicated on the Transter and Acceptance
Form and a3 such authorise Photon to instruct your Controiting Participant to initiate
acceptance of this Cffer on your behalf in accordance with Rule 14,14 of the ASTC
settlement Rules.

=

{d} To accept this Offer in respact of GBS Shares in respect of which, at the time of acceptance,

vou are entitlad 1o ba registered but are not registerad you must completa and sign the
Transfer and Acceptance Form enclosaed with this Offer in accordance with the instructions
on it and return it tagather with all other documants required by those instructions to one of
the addresses referred to in paragraph (b) so that it s receivad not later than the end of the
Gffer Period.

An acceptance of this OHer under paragraphs (b, (B or {d) shall not be complate until the
Transfer and Acceptance Form, complatad and signed in accordance with the instructions
on it and alf other documentis raguirad by those instructions, have been received at one of
the addresses sat out in paragraph (bl Notwithstanding the foregoing provisions of this
paragraph, Photon may, in its absoluts discretton, waive at any tima prior 1o the end of the
ffer Period all or any of the requirements specified in the Transter and Acceptance Form
but payment of the consideration in accordance with this Offer will not be made until any
irregularity has been resolvad and such other documeants as may be necessary 1o procure
registration of the DBS Sharas have heen lodged with Photon,



8.5 Entitlement to Offer
fa)

{b)

If at the time this Offer is mada to you, or at any time during the Offer Pariod and before you
accept this Offer, ancther perzon is, or is antitled to be, registered as the holder of, or ts able
to give good titls to, some or all of Your BDBS Shares (such a GBS Share in this paragraph
being calted an Entitlement Share} then, in accordance with section 853B{1)s) of the
Corporations Mot

(i} a corresponding Offer shall be deemead to have baen mads at that time to that other
persen relating to the Entittenant Shares;

(i) a corresponding Offer shai be deemed 1o have baen mads at that time 1o you rafating
to Your DBS Shares other than the Entitlement Shares; and

liii} this OHer shall be deamed immediately after that time to have besn withdrawn.

If at any time during the Offer Pericd and before the Offer is accepted you hold DBS Shares
on trust for, as nominee for or on account of another person or persons, then a separate
Offer shall be deamad, in accordance with section 6558 of the Corporations Act, 1o have
been made 1o you in refation 1o each parcel of DBS Sharas within Your DES Shares. An
acceplance by you of the OHer in respect of any such distinct portion of Your DBES Shares
will be ineffective uniess you have given Photon notice stating that Your BBS Shares consist
of separate parcals and your acceptance spectfies the number of DBS Shares in the distinet
porticns o which the acceptance rafates. [f Your GBS Shares are in a CHESS Holding, the
notice may be transmittad i an slectranic form approved by the ASTC Sattlement Rulas.
Otherwise, the notice must be given o Photon in writing.

Benaficial owners whose DBS Shares are ragistered in the name of a broker, investmant
dealar, bank, trust company or other nominee should contact that nominee for assistance
in having this Offar acceptad in respect of GBS Shares which they beneficially own.

8.6 Effect of acceptance

fa)

By:

(i} complating, signing and returning a Transfer and Accentance Form in accordance
with Sections B.4{b), {c){il® or (d); or

lii} causing the OHer to be accapted in accordance with the ASTC Sattlement Bules if
Your DBS Shares are in a CHESS Helding;

yvou will, or will be deamed to, have:

(i} subject to section 65CE of the Corporations Act and Saction 8.5, irrevocably acceptad
this OHer in raspect of all Your GBS Shares;

lii) subject to this Offer being declared free from the conditions set out in Section 8.8 or
such conditions being fulfitled, agread to transfer Your DBES Shares to Photon;

fiii

reprasantad and warrantad to Photon as a fundamenial condition going to the roat of
the contract resulting from your acceptance of the Offer that, at the time of acceptance
of this O#fer and at the time the transfer of Your DBS Shares to Photon is registared,

all of Your DBS Shares are and will upon registration be fully paid sp and fres from all
merigages, chargas, liens and other ancumbrances of any kind and restrictions an
transier of any kind, and that you have full powsr and capacity to sell and transfer such
bBS Shares whether legal or sguitable and that you have paid all amounts which at the
tims of acceptance have fallen due for payment i respect of those DBS Shares;

liv) authorised Photon (by any of its directars}, i necessary, o complate on the Transfer and
Acceptance Form correct details of Your DBS Shares, fill in any blanks remaining on the
Transfer and Accaptance Form and rectify any error in or omission from the Transfer and
Acceptance Form as may be necessary 1o maka the Transfer and Acceptance Form an
effactive acceptance of this Gffer;
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h

v} irrevocably appointad Photon and sach of its directors, secretary and officers from time
to time jointly and each of them severally as your true and lawful attorney, with effect
from the date that any contract resulting from the accepiance of this Offer is declared
frae from all its conditions or those conditions are satisfied, with power 1o exercises all
nowers and rights which you could lawiully exercise as the registered holder of Your DES
Shares including, without limitation, requesting DBS to register Your DBS Shares in the
name of Phaton, attending and voting at any meeting of DBS, demanding z poll for any
vote taken at or proposing or seconding any resclutions to be considerad at any meseting
of GBS, requisitioning any meeting of BBS, signing any forms, notices or instruments
relating to Your DBES Shares and doing all things incidental and anciilary to any of tha
foregoing and it is acknowledged and agread that in exercising such powers the attornay
may act in the interests of Photon as the intendead registerad holder of those DBES Shares;

{vil agreed, with affect from the data that any contract resulting from the acceptance of
this O#fer is daclared free from all conditions or those conditions arg fulfilled, and in the
absence of & prior waiver of this requirament by Photon, not 1o attend or vete in parson at
any meeting of OBS Shareholders or to exercise or purpart to axarcise any of the powers
conferred on Photon or its nomines in Ssction 8.6(av);

Wil irrevocably authorised and directad GBS to pay to Photon or to account 1o Photon for
alf Rights, subject however to any such Rights received by Photen being accounted for
by Photon to you in the event that this Offer iz withdrawn or avoidad;

Wiijexcept wheare Rights have been paid or accouniad for under Section B.Glajvi), have
irrevocably authorised Photon o deduct from the consideration payable in respect of
Your DES Sharas, the value of any Rights paid to vou which, whersa the Righis take &
non-cash farm, witl be the value of those Rights as reasonably assessed by the
Chatrman of ASX or his or har nomines;

{ix if, at the time of acceptance of this Offer, Your DBS Shares are in a CHESS Hoiding,
have, with effact from the date that either this Offer ar any contract resulting from tha
accepiance of this Offer is declared fres from all its conditions or those conditions
are satisfied, authorised Photon 1o cause @ message to be transmitted in accordance
with ASTC Settlement Fule 14171 {and at 2 time permitted by ASTC Settlement Rule
14.37.1{b)} so as to transfar Your DBS Shares 1o Photon's takeover transferae holding.
Fhoton shall be so authorised even though at the time of such transfer it has not paid the
consideration due to you under this Offar;

=

agreed to indemnify Photon in respact of any claim or action against it or any loss,
damage or liabiiity whatscever incurred by it as a result of vou not producing your
Holder ldentification Number or in conseguence of the transfer of Your DBS Sharas
being registerad by DBES without production of your Holder [dentification Number for
Your DBS Sharas;

{xil representad and warrantad to Photen that, unless you have notified it in accordance with
Section 8.5(0), Your DBS Shares do not consist of several parcels of DBS Shares; and

{xiilagreed to exercize ali such documents, transfers and assurances that may be nacessary
or desirable 1o convey Your DBS Shares and any Fighis to Photon.

# Your DBS Shares are in a CHESS Hoelding and you comaplete, sign and return the Transfar

and Acceptance Form in accordance with Section 8.4{)ilB (which you are not bound, but

ara raquested, to do) you will be deamed to have irrevocably authorised Photon and any of

its directors tor

(i) instruct your Controlling Participant to initiate acceptance of this Offer in respact of
Your DBS Shares which are in a CHESS Holding, in accordance with Rule 14.14 of the
MASTC Settlemeant Rules if you have not already done so; and

(i} give any other ingtructions in refation to Your DBS Shares to your Controlling
Farticipant on your bshalf under the sponsorship agreement betweaen you and that
Controlling Participant.




8.7 Bividends and other entitlements

fal Photon will be entitled to all Rights declared, paid, made, orwhich may anse or acorus
at or after the Announcament Date in respect of DBS Shares which it acquires purssant
to this Offar

by If any Rights are declared, paid, made or arise or accrus in cash after the Announcameant
Date 1o the holdery of DBS Shares, Photon will {provided the same has not been gaid 1o
Phaton) be antitled to reducs the considaration specified in Sectian B.2 and pavable by
it to 2ccepting holders of BBS Shares by an amount aqual 1o the value of such Rights.

If any non-cash Rights arg issuad or made or arise or accrue after the Announcement

Date to the holders of DBS Shares then Photon will be entitied to reduce the consideration
specified in Section 8.2 and payable by it 1o accepting holdars of BBS Shares by an amount
agual to the value (as reascnably assessed by the Chairman of ASX or his or har nominae)
of such non-cash Rights.

)

8.8 Conditions

{a) Subject to paragraph (b), this Offer and the contract resulting from the acceptance of this
Offer fand each ather Offer and each contract resulting from the acceptance thareot) are
subiect 1o the following conditions:

i} B0.1% Minimum acceptance condition

At the end of the Offer Peniod, Photon has a relavant interast in mora than 50.1%
{by number) of DBS Shares.

(il No regulatory actions
Batween the Announcemant Date and the end of the Offar Period:

(&) there is not in effect any preliminary or final decision, order or decree issued
by a Public Authority;

{B} no action or investigation is announced, commaeancad or thraatened by any
Public Authority, and

IC) no application is made 1o any Pablic Authority,

in consequance of, ar in cannection with, the Offer {other than an applicaticn to or a
decision or order of ASIC or the Takeovers Fanel for the purpose or in the exercise of
the powers and discretions confarred on it by the Corporations Actl, which restrains,
prohibits or impadas or threatens to restrain, prehibit or impede or may otherwise
matertaily advearsely impact upon, the making of the Bid or which requires or purports
1o require the variation of the terms of the Offer or the complation of any transaction
contemplated by the Biddar's Statement.

liii} No material adverse change

Batween the Announcemant Date and the end of the Offar Period, no event, matter
or thing occurs or information s disciozed by DBS concerning any event, matter ar
thing which will or s reasanably likely 1o have a matarial adverse effect on the assets
and lizhilities, financial position and perfarmance, profitability or prospsects of DES
and its subsidiares taken as a whole.

{iv) No materiai acquisitions, disposals or new commitments

Except for any proposed transaction publicly announced by DES bafore the
Arnguncemant Date, none of the following events occur during the peniod from the
Arnosuncemeant Date 1o the end of the Offar Pericd:

i~ DBES or any subsiciary of DBS acquires, offers to acquire or agraes to acquire ons
or moare compantias, businesses or assets (or any interast in one or more comgpanies,
businesses or assets) for an amaount in aggregate greater than $2 million or makes
an announcement in relation to such an acqusition, offar or agresmeant;
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Section 8-

{B} DBS or any subsidiary of DBS disposes of, offers 1o dispose of or agrees to dispose

{C

{E

of one or more companias, businesses or assets {or any interest in ona or maore
companies, businessaes or assets; for an amaouni, or in respect of which the book
value (as recorded in DBS' statement of financial position as &t 30 June 2506} is,

in agoregate, greater than $2 million or makes an announcament in refation to such
a disposition, offer or agreement;

DBS or any subsidiary of DBS entars into, or offers to enter into or agrees to entar
into, any agreement, joint veniurg, partnership or commitment which would reguire
axpenditure, or the foregoing of revenus, by DBS and/or its subsidiaries of an amount
which is, in aggregate, mors than 325 million, other than in the ordinary course of
business, or makes an announcemeant in relation to such an entry, offer or agresment;

DBS or any subsidiary of BBS declares or pays any dividend or other distributions
of profits or capital to any Sharehoider; or

DBS or any substdiary of DBS resolves or annguncas an intantion to do any of the
things referred to in paragraphs (A} 1o (D) above,

v} Market change condition

Bafora the end of the OHer Period, the S&F ASX 200 Index dosas not fall below 4,360.0
o any trading day.

{vil Change in control

{A) After the Announcement Date and before the end of the Offer Pariod, no parson

axercigas of purports to exercise, or states an intention to exercise, any rights
under any provisicn of any agresment or any other instrumeant to which DBS or
any subsidiary of DBS is a party, or by or to which DBS or any subsidiary of DBS
or any of s assets may be bound or be subject, which results, or coglid result, 1o
an extent which is material in the context of DBS or DBS and its subsidianes taken
as a whole, in:

T any monsys borrowed by DBS or any subsidiary of DBS being or bacoming
repayable or baing capable of baing declared repayable immediately or sarlier
than the repayment date stated in such agreemant ar other instrumeni;

2 any such agreement or ather instrument being terminated or modified or any
action being taken or arising thersunder;

3 the interest of DBS or any subsidiary of BBS in any firm, joint vanture, frust,
corparation or other entity (or any arrangements ralating to such interest) being
terminated or modifiad; or

4 the business of DBS ar any subsidiary of DBS with any other parson being
adversely affectaed,

as a rasult of the acquisition of GBS Shares by Photen.

After the Announcement Date and befora the end of Offer Pericd, DES recsives from
sach person whao is entitled to sxercise any right undar any provision of any material
agresment 1o which DBS or any subsidiary of DBS is a party that entities the person
10 terminate or modify the agreement as a result of the acquisition of DBS Shares by
Photon, an irrevacable and unconditional waiver or release of that night in writing and
provides Photon with a copy of that written waiver ar release.




{viil Egual access to information

At all tirmes during the period frem the Announcemaeant Date to the end of the Offar
Period, GBS pramptly (and in any svent within two business days) provides 1o Photon
a copy of alf information that is not generally available (within the meaning of the
Corporations Act) relating to DBS or any subsidiary of GBS or any of their respactive
businesses or operations that has bean providad by DBS or any subsidiary of DBS

or any of their respactive officers, employees, advisers or agents 1o any person

{other than Photon) for the purpose of selicrting, encouraging or facilitating a proposal
or offer by that person, or by any other persan, in relation 1o a transaction under which:

() any person (together with its assoaetas) may acguire voting power of 10% or more
in OBS or any subsidiary of DBS {(whether by way of takeover bid, compromise or
arrangemeant under Part 5.1 of the Corporations Act, or otherwisel;

(B} any person may acquire, directly or indirectly (including by way of joint venturs,
dual listed company structure ar otherwise}, any interest in alf or a substantial part
of the businass or assets of GBS or of any subsidiary of DBS; or

{C} that person may othaerwise acquire contrel of or merge or amalgamate with DBES
or any subsidiary of DBS.

{viii} No prescribed occurrences

Nane of the following events happen before the end of the Offer Periad:

i~ DBS converting all or any of its shares inte a farger or smaller number of shares
undar section Z84H of the Corporations Act;

(B} DBS or a subsidiary of DBS resolving 1o reduce its share capial in any way,

{C) DBS or a subsidiary of DBS entering into & buyback agreement or resclving to
approve the terms of a buyback agreement undear sections 257C{1) ar 257D(1)
of the Corporations Act;

{C DBS or a subsidiary of DBS making an issue of its shares or granting an option
over its shares or agreeing to make such an issus or grant such an option;

{E) DBS or 2 subsidiary of DBS issuing, or agreeing o issue, convertibie notes;

{F} DBS or & subsidiary of DBS disposing, or agresing to disposes, of the whole,
or & substantial part, of its business or propariy;

{G} DBS or & subsidiary of DBS charging, or agreeing to charge, the whale,
or & substantial part, of its business or proparty;

{HI DBS or & subsidiary of DBS resolving that it be wound up;

{l} theappointment of a liquidator or provisional liquidator of DBS or of a subsidiary
of DBS;

{01 the making of an order by a court for the winding up of BBS or of & subsidiary of GBS,

{K} an administrator of DBS or of 2 subsidiary of OGBS haing appointad under section
436A, 436E or 436C of the Corporations Act;

L) DBS or & subsidiary of DBS executing a deed of company arrangemeant; ar

M the appointment of a receiver, receiver and manager, othar controiar (as dafined in
the Corporations Act) or similar official in relation to the whole, or a substantiat part,
of the property of DBS or of a subsidiary of DBS.

by The conditions in paragraph (a) are conditions subseguent. The non-fulfilmant of any
condition subseguent does not pravent a contract to sell Your DBS Shares resulting from your
acteptance of this Gffer, but entitles Photon by written notice to you, to rescind the contract
resulting from your acceptance of this Offar.

{c] Subjact to the provisions of the Corporations Act, Photen alone has the benefit of the
conditions in paragraph {a) and any breach or non-fulfilment of any such conditions may
e relied on only by Photen.



{d}

{e)

The date specified for the giving of the notice referred to in section 630{3} of the Corporations
Actis 19 February 2007, subject 1o exiension in accordance with section 630{2) of the
Corporations Act if the Offer Perniod is extended in accordance with the Corporations Act.

i# a1 the end of the Offer Pericd in respect of the conditions specified in paragraph (a):

(il Photon has not declarad this Offer and all other Offars mads by Photen under the Bid and
alf contracis resulting from the acceptance of Offers to be fres from the canditions; and

(i} the conditions have not been fulliiied,

then all centracts resulting from the accepiance of Offers and all Offers that have baen
acceptad and from whose acceptance binding contracts have not yet resuitad are void.
in that event Photen will, if you have accepted this Giler:

(i) retarn at your risk your Transter and Acceptance Form tagether with all decuments
forwarded by you with that form to your address as shown in the Transfer and
Mceeptance Form; or

{iiy if Your DBS Shares are in a CHESS Holding notify ASTC under the ASTC Settlement
Rules that the contract resulting from your acceptance of the Gffer ks avomded.

8.9 Obligations of Photon

fa)

(b

Subject to this Section B.9 and the Corporations Act, Photon will provide the consideration
for Your DBS Shares by the end of whichever of the following periods ends eariiest:

(il one month after the Offer is acceptad or, if the Offer is subject to a defsating condition
when accepted, within cne month after the Offer becomeas unconditional; and

(i} 21 days after the end of the Offer Period.

Under no circumstances will interest be paid on the consideration for Your DES Shares under
this Offer, regardless of any delay in making payment or any extension of this Offar.

Where the Transfer and Acceptance Form requires an additional document 1o ba given
with your acceptance (such as a power of attorney):

(i) if that docurment is given with your acceptance, Photon will provide the consideration
in accordance with paragraph (al

{iiy if that docurnent is given after acceptance and belore the end of the Offar Period whils
the OHer is subject to a dafsating condition, Photon will provide the consideration by the
and of whichever of the following pericds ends sarher:

{A) one month after the Offer hecomas unconditional; or
{B} 21 days after the end of the OHer Pariod;

{iil} if the document is given afier acceptance and befors the end of the Offer Pariod while
the Offer is not subject to 2 defsating condition, Photon will provide the caonsideration
bty the end of whichever of the following periods ends sarlien;

{A) one month after the documant is given; or
{B} 21 days after the end of the OHer Pariod; or

{ivl if that document is given after the end of the Offer Paricd, Photon will provide the
consideration within 21 days after that document is given.



{e] If, at the time of acceptance of this Offer, any autherity or clearance of the Reserve Bank of
Austratia or of the Australian Taxation Office s required for you to receive any consideration
under this Ofer ar you arg a rasident in or a resident of a place to which, or you are a parson
to whom:

(i) the Banking (Foreign Exchangsl Regufations 1868 (Cthl

(i) the Charter of the United Nations (Terrorism and Dealing with Assets) Regulations 2002
{Cih}

liil} the fraq (Reconstruction and Repeal of Sanctions) Reguiation 2005 ([Cth); or

{iv) any law of Australia that would make it unlawful for Phaton to provids the considaeration
payable under the Offers,

appies then acceptance of this Offer will not create or transfer to you any right (contractual

of contingent} to receive the consideration specified in this OHer unless and until all requisite

authorities or clearances have been obtained by Phaton. Please refer to Section 7.8 of thig
Bidder's Statement for information as 1o wheathar this restriction applias to you.

8.10 Withdrawal

fa) Photon may withdraw this Offer at any time with the written consent of ASIC which consent
may be given subject to such conditions (if any} as are spacified in the consent. Notice of any
withdrawal will be given to ASX, DBS and to sach parson 10 whom an Offer under the Bid
has bean made.

{by [f Photon withdraws this Offer, any contract resuliing from Hs accentance will automatically
e void,

8.11 Variation

Photon may at any time, and fram time to time, vary this Offer in accordance with the

Corporations Act,

8.12 Costs, Taxes and GST

All costs and expanses of the preparation of the Bidder’s Statement and of the preparation and

circulation of this Offer will be paid by Photon. MNe G5T is payable as 2 consequence of the Offer,

8.13 Notices

fal Any notices to be given by Photon to DBS under tha Bid may be given 1o GBS by leaving
them at, or sending them by prepaid ordinary post to, the registered office of DBS or by
sending tham by facsimile transmission to DBS at its registered office.

bl Any notices to be given to Photan by you or by DBS under the Bid may be given to Photon
by leaving them at, or sending them by prepaid ordinary post to, Photon at one of the
addresses referred to in Section 8. 4{b}.

Any natices 1o be given by Photon to you under the Bid may be given to you by leaving
them at, or sending them by prepaid ordinary post or if yvour address is ocutside Australia,
by airmail, 1o your address as shown in the Registar,

le

8.14 Governing Law

This Offer and any contract that results from your acceptance of this Offer is governed by the
[aws in force in New South Wales,



Section 9

9 Glossary and interpretation
8.1 Glossary

The following tarms have the meanings set out below unlass the context reguires otharwise:

ANZ has the meaning given in Section 4.2

Annauncement means the announcemant made by Phoion in relation to the offer on
Armouncament Date,

Anncuncement Date means 11 Decamber 20086,

Associate has the meaning given in saction 12 of the Corporations Act.

ASIC means the Australian Sacurities & Investments Cammission.

ASTC means the Agstralian Settlement and Transfar Corparation Pty Limitaed
ABN 45 008 504 532

ASTC Settiement Rules means the aperating rules of the settlemeant faciity provided by ASTC.

ASX means the Australian Securities Exchangs Limited ABN 58 408 624 691 and includas the
market operated by ASX.

8id means the Offar to acauire all of the DBS Shares, on the terms set out in this Bidder's
Statement.

8Bid Period means the pericd betwean the date on which this Bidder's Statement was provided
to DBS and the end of the Offer Period {both mclusivel.

Bidder's Statement means the bidder's statemeant served on BBS in relation to Photon's
off-market bid to acquire a GBS Shares.

CGT Discount has the meaning given in Section §.4,

CHESS means the Clearing House Elacironic Subragistar System, which provides for the
elacironic transfar, settlemeant and registration of securities in Australia.

CHESS Heiding means a hoiding of BBS Shares on the CHESS subregister of DES.

Controlling Participant has the meaning given in the ASTC Sattlement Rulas,

Carporations Act means the Carporations Act 2001 (Cth) and any regulations made sndar
that MAct.

DBS ar Company means Dark Blue Sea Limited ABN 47 091 509 796.

DBS Board rmeans the hoard of directors of DBS.

DEBES Gptions means the 4,157 060 opticns over unissued DES Shares on issue under the ES0P
at the daie of this Bidder's Statement,

DEBS Shares means the fully paid ordinary shares on issue in GBS,

DES 2006 Annuat Report means the GBS Annual Financial Report for the financial year ending
30 dune 2006 iodged with ASX on 28 September 2606,

Entitlement Share has the maaning given in Section 8.5,

ESOP has the maaning given in Saction 7.2,

Facitity has the meaning given in Saction 4.2,

Facitity Agreement has the meaning given in Section 4.2,

Facitity Documentation has the meaning grven in Section 4.2,
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GST means the goods and services tax imposed undar A New Tax System {Goods and Services
Tax) Act 1999 {Crh) and the related imposition acts of the Commonwaalth of Australia.

Hoider ldentification Number means the number used to identify a DBES Sharshalder on tha
CHESS subregister of DBES.

tssuer Sponsored Holding has the meaning given in the ASTC Sattlement Rulas,

Listing Rules meaans the listing rules of ASX as amended or varied from tme to time,

Offer means the offer in Saction 8 of the Bidder's Statement and Offars means the sevaral ike
offers which together constitute the Bid.

Offer Period maans the pericd during which Offers will remain open for acoceptance in
accordance with Section 8.3,

Option Notice has the msaning given in Saction 7.2,

Photon maans Photon Group Limited ABN 97 091 524 515,

Photon Group maans Photon and its related bodies corporate,

Fublic Autheority msans any governmaent or any governmenial, semi-governmental, statutory of
judicial entity or authority, wheather in Austrafia or elsewhere. It also includes any self-regulatory
organisation established under statute and any stock exchange.

Register Date means the date 1o be specified by Photon by notics 1o GBS under section §33(2)
of the Corporations Act, which must he on or after the date on which Photon gives the Bidder's
Statemnant, ar separate written notice, to DBS and on or hafore the date on which the first Gifer
is madie to the DBS Shareholders.

Register maans the register of Shareholders maintained by OBS in accordance with the
Corporations At

Rights means all accretions, rights or benefits of whatever kind attaching 1o or arising from or
in respect of the DBS Shares whether directly or indirectly including without fimitation all rights
to receive dividends (and any attaching franking cradit), to subseribe for shares, units, notas,
options or other securities and sl other distributions or eatitlements declared, paid, madsa or
imsued by DES after the Announcemant Date.

Securityholder Reference Number meaans the number allocated by DBES to identify
a sharehoider on its issuer sponsorad subragistar,

Sharsholider meaans a person who is regisierad as the holder of DBS Shares in the Register,

Takeover Transferee Haiding means the CHESS Holding to which GBS Shares ars 1o be
transfarrad pursuant to acceptances of the Offar,

Tax Laws has the maaning given in Section 8.1,

Term Sheet has the meaning given in Saction £.2.

Transfer and Acceptance Form maans the form of acceptance of the OHer enclosed with
this Gifer and the Bidder's Statement,

Your DBS Shares means the DBS Shares in raspect of which you are registered as holder in
tha Register on the Ragistar Date and any ather DBS Shares of which you are registerad or
entitled to be registerad as the holder in the Reqister from the Register Date 10 the end of
the Giter Penind, and to which you are abie to give good title at the time you accept the Gfier
during the Offer Period.




9.2 Interpretation

fa)

(b

(o)

Words and phrases to which a meaning is given by the Corporations Act, the Listing Rules
of ASX or the ASTC Settlement Fules have that meaning in this Offer and in the Transfer and
Acceptance Form unlass that meaning is inconsistent with the context in which the word or
phrase is used.

Headings are for convenience ondy and do not affect the interpratation of this Bidder's
Statement.

The singular includes the plural and vice versa and words importing any gander includas
the other gender, and raferancas to persons include corporations.

Refarences to Sections are to sections of the Bidder's Statemant.

References 0 paragraphs are references to paragraphs within the Saction of this Bidder's
statement in which the reference o the paragraph is made.

Aefarences 10 time ara references to the time in Sydnay, Australia on the relevant date,
unless stated otherwise.

Refarences 1o “dollars”, "3 or "cents” are to Australian currency.

Catad: 11 January 2007
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Corporate Directory

Photon Group Limited
Lavel 9

158 George Straeet
Sydnay NSW 2000

Legal advisers to Photon Group Limited

Gilbert + Totin
Lewvel 37

2 Park Street
Sydnay MSW 2000

Share registrar for Photon Group Limited

Computarshare Investor Services Pty Limited
Lavel 3

&0 Carringion Street

Sydnay NSW 2000

Shareholder Information Line:

1300 3071 218 (w0l free for calls made from within Australia) or
+571 3 9415 4607 {for calls made from ocutside Australial






