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242 Exhibition Street
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ELECTRONICLODGEMENT

Dear Sir or Madam
Change of interests of Substantial Holder

In accordance with section 671B of the Corporations Act, Telstra attaches a Notice of
Change of Interests of Substantial Hokder in relation to Sotution 6 Holdings Limited.

Yours sincerelis

/ M« A/w{‘—-\,

Douglas Gration
Company Secretary

Telstra Corporation Limited
ACN 051 775 556
ABN 33052 775 556



Fom 604

Corporations Act 2001
Segtion 8718

Notice of change in interests of substantial holder

To Company Name/Scheme Schutien 6 Holdings Limited

ACNIARSN 003 264 008

1. Details of substantial holdere

Name Telstra Corporation Limited gives this nofice of a change in relevant inferests on its cwn behalf and on behalf of its
subsidiaries sef oul in Annexure "A”
ACN/ARSN {if applicable) 051 775 556

There was a changs in the inferests of the substantial holder on 1041212083,
The previous nofice was given io the company on 16/0872002.
The previous nofice was dated 16/08/2002.

2. Previous and present voting power

The fotal number of votes atached to all the voting shares In the company or vofing inferests in the scheme that the substantial holder or an assaciate® had
atelevant infereste in when last required, and when now required, to Give a substantial holding nofice fo the company or scheme, are as follows:

Class of securitiest® Previous notica Present notice
Person's votes Voting powerl® Parson’s votes Voling power®
Ordinary Shares 32,056,442 12.74% MH, NiL }

3. Changes in refevant interests

Particulars of each change in, or change in the nature of, a relevant inferest of the substantial holder or an associate in voling securities of the company of
scheme, since the substantial holder was last retrired b give 5 substantial hoiding notice to the company or schame are as foliows:

Datzof | Personwhose Nature of change® Considesation given in | Class and number of Person's voles
change | rofevant inferest relation o change™ | securiies affected affected
changed
16112/03 | Telstra CB.com Complation of sale of securifies to $15,837,349 30,456,442 Telstra CB.com
Limited MYCB Limited under an agreement Ordinary Shates Limited
(ACN (85 243669) | with Talstra Corporation Limited and
Teistra CB.com Limited {Share Sale
Agresment}, a copy of which is
aftached as Annexure B.
191203 | Telstra Comoration | Completion of sale of securitiss o $832.000 1,600,000 Telstra
Limited MYOB Limited under an agreement Ordinary Shares Corporation
{ACN 051775 556) | with Telstra Corporation Limited and Limnited
Telstra CB.com Limiied {Share Sale
Agreement}, a copy of which is
alfached as Annexise B.
4. Present relevant interests
Particulars of each relevant inferest of the substantial holder in voling securiies after the change are as follows:
Holder of relevant Registered hoider of Person enfitied fo be Nature of relevant Class and Person's voles
interest securities registered as holder® interest® rumber of
securiies
Telsra CB.com Telstra CB.oom Limited | Telstra CB.com Limied N/A NiL NIL
Limited
{ACN 089 240 869}
Telstra Comporation Telstra Corporation Teistra Corporation Limited WA NiL NIL
Limited Limited
{ACN 051 775 556)
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5. Changes in association
The persons who have become associates® of, ceased to be assodiates of, or have changed the nature of thelr assodiation® with, the substantial holderin
relation o voling inferests in the company or scheme are as follows.

Name and ACNJARSH {if apolicable) Nafure of associstion
ML N
6. Addresses
The addresses of persors named in this form are gs follows:
Name Address
Telstra Corporation Limited Level 41 242 Exhibltion Sirest, Metboume, VIC, 3000
Telstra CB.oom Limited Level 4, 400 Gaorge Street, Sydney, NSW, 2000
Solution 6 Haldings Limited Level 21, 456 Kent Strest, Sydney, NSW, 2000
o
Signature
print name _ Ziggy Switkowski capacity Director

sign here j f g@%waé 3 (212003

V“
DIRECTIONS

{5} & there are a namber of substantial holders with Simitar or related relevant interests {eq a comporation and its related corperations, of the manager and frusfee of an
equity trust}, the names could be nlused in an annexure to the form. i the relevant interests of a group of parsons are essentially simétar, they may be referred fo
throughout the form as a specifically ramed group i the membership of each group, with the names and addresses of members is clearly sef out in paragraph 8 of the

form.

& See the definfion of “associate” in section 8 of the Corporations Act 2001,

{3 See the definiion of *relovant inferest” in seclions 808 and 671B(7) of the Corporations Act 2001
19 The voling shanes of a company constitute one class unless divided into segarale classes.

15} The person's valtes divided by the total voles in the body corporate or schame mutiplied by 100.

) include detaiis of
{8) any relevant agreement or ofher circumstances because of which the change In refevant interest oocurred. 1f subsection 6718{4) applies, a
copy of any document seiting out the terms of any relevant agreement, and a statement by fe person giving ful and accurate defalls of any
contrast, scherne or armangement, must accomyany this form, together with a writien: statement carlifying this contract, scheme or
arangement, and
{b} any qualification of the power of a person 1 exercise, control the exerdise of, of influence the exercise of, the voling powers of disposal of the

seciuties o which the ralevant interest relates {indicating clearty the paricular securities to which the guafification applies).
Ses the definition of "relevant agreement” in Section 9 of the Comporations Act 2001.

7 Details of the cansideraion must include any and a8 banefifs, money and other, that any person from whom 2 relevant inferest was acquired has, of may, become
entifled fo raceive in rsiation to that acryssition. Details must be included even if the benefit is conditional o the happening or not of a vontingency. Defalls mustbe
includad of any bemelit paid on behall of the substantial hoider or its associate in relation fo the acquisifions, even & they are not peid disectly o the person from whom
the refevant interest was atiined,

8] |f the substantiat hoider is unable to determine the identity of the parson {ag f the relevant interest arises because of an oplion) write "unknown”.

18 Give detals, If appropriate, of the present associafion and any change in that association since the last substantial holding notice,
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.G -+ Legal Group Structure " i ANNEXURE A

Company name Country of immediate Ultimate
incorpoartion % %
Parent Entity Australia

Telstra Corporation Limited
Controlled Entities

On Australia Pty Limited Australia 100.00% 100.000%
Tetstra Corporate Services Pty Limited Awvustralia 100.00% 108.000%
Telstra ESOP Trustee Pty Limited Austratia 100.00% 100.000%
Telstra Finance Limited Australia 100.00% 100.000%
Telstra Growthshare Pty Ltd Australia 160.00% 106.000%
Telstra Media Pty Limited Australic 100.00% 100.000%
Telstra Multimedia Pty Limited Australia 100.00% 160.000%
Telstra Rewards Pigitd Australia 100.00% 100.00%
Transport Communications Australia Pty Ltd Ausitalia 100.00% 100.00%
Network Design and Construction Limited Australia 100.00% 190.000%

NDC Global Holdings Pty Limited Avustralia 90.40% 80.400%
NDC Global Holdings (Thailand) Limited Thailend 51.00% 46,106%
NDC Globat Services (Thailand) Limited Thailand 100.00% 100.000%
NDC Glebat Phillipines, Inc Philippines 100.00% 100.000%
NDC Global Services Malaysia Sdn.Bhd Malaysia 160.00% 100.000%
NDC Telecommunications india Private India 95.00% 95.000%
Limited
PT NDC Indonesia indonesia 100.00% 106.000%

NDC Global Services Pty Limited Australia 100.00% 100.000%

Sensis Pty Ltd Austrolia 100.60% 100.000%

CitySearch Austratia Pty ttd Australic 10C.00% 100.000%
CitySearch Canberra Pty Ltd Australia 100.00% 100.000%

Pacific Access Enterprises Pty Lid Australia 100.00% 100.000%

Sensis Holdings Pty Ltd Australia 160.00% 100.000%

Telstra Retait Pty Lid Australia 100.00% 100.000%

Worldcorp Holdings (S) Pte Ltd Singapore 100.00% 100.000%
Worldcorp Publishing Pte Ltd Singapore 100.00% 100.000%

Telstra CB Holdings Limited Australia 106.00% 100.000%

Telstra (B.Com Limited Australia 100.00% 100.000%

Telstra CB.fs Limited Australia 100.00% 106.000%
Telstra eBusiness Services Pty Limited Austratia 100.00% 100.000%

Australasian Insurance Systems Pty Ltd Australia 106.00% 100.000%

DBA Ltd Australia 81.33% 81.330%
Brokertink Pty Ltd Australia 100.00% 100.000%

DBA Computer Systems Pty Ltd Australic 100.00% 100.000%

Unilink Group Pty Ltd Australia 100.00% 100.000%

TRC Computer Systems Pty Ltd Austrglia 1006.00% 100.000%

Telstra CB.net Limited Australio 100.00% 100.000%
Teistra Communications Limited Australia 56.00% 50.000%
Telecom Austratia (Saudi} Company Limited Saudi Arabia 106.00% 100.000%
Telstra Holdings Pty Ltd Austratia 100.00% 100.000%

Beijing Australia Telecommunications Technical ~ Ching; People's 100.00% 100.600%

Consulting Services Company Limited Republic of:

Globat Limited United Kingdom 100.00% 100.000%
PT Telstra Nusantara indonesia 100.00% 100.000%
Telstra Europe Limited United Kingdom 100.00% 100.000%

Telstra Holdings {(Bermuda) No 1 Limited Bermuda 100.00% 100,000%

Teistra Holdings (Bermuda) No 2 Limited Bermuda 100.00% 100.000%
Telstra (St Limited Bermuda 100.00% 100.00G%

Bestclass Holdings Ltd Virgin Islands 1060.00% 100.000%
{British)
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Legai Group Structure ANNEXURE A

Hong Kong (SL Limited Hong Kong 100.00% 100.000%
CSL Limited Hong Kong 100.00% 100.000%
integrated Business Systems Limited  Hong Kong 100.00% 100.000%
OnezFree Personalcom Limited Hong Kong 106.00% 100.000%
Tedstra IDC Holdings Limited Bermuda 100.00% 100.000%
Tedstra Inc United States 100.00% 100.000%
Tedstra India (Privaie) Limited India 100.00% 190.000%
Teldstra Intermational HK Limited Hong Kong 100.00% 100.000%
Telstra jopan Retail KX Japan 100.00% 100.000%
Tedstra Limited Mew Zealand 100.00% 100.060%
Telstra New Zealand Hotdings Limited New Zealand 100.60% 100.000%
TelstraCltear Limited New Zealand 100.00% 100.000%
TelstraSaturn Heldings Limited New Zealand 100.00% 160.000%
CLEAR Communications Limited New Zegaland 100.00% 160.000%
Telstra Singapore Pte L.td Singapore 100.00% 100.000%
Telstra Internationat Limited Auvstratia 100.00% 100.000%
Telstra international Ltd - India Rep Office 100.60% 100.000%
Telstra International Lid - Vietnam Permanent 100.00% 100.000%
Establishment
Telstra Media Holdings Pty Limited Australia 100.00% 100.000%
Telstra Enterprise Services Pty Limiied Austratia 100.00% 100.000%
Teldstrg Pay TV Pty Limited Australia 190.06% 100.000%
Telstra New Wave Pty Lid Avstralia 100.00% 100.000%
Customer Contact Technologies Pty itd Australia 100.00% 100.000%
Data & Text Mining Technologies Pty Ltd Australia 100.00% 100.000%
Higpertokens Pty Lid Austratic 100.00% 100.080%
Lyrebird Technologies Pty Ltd Australia 100.00% 100.000%
Telstra OnAir Holdings Pty ttd Avstralia 100.00% 100.000%
Telstra OnAir Infrastructure Holdings Pty Ltd Australia 100.60% 1060.060%
Telstra 3G Spectrum Holdings Pty Lid Australia 100.00% 100.000%

This is Annexure A of 2 pages referred to in the Form 604 signed by me and dated Notice of initial Substantial
Holder.

Name: Dr Ziggy Switkowski
Capacity: Director

Signature 7 F Qg,‘fé,oﬁﬁﬁ'

Date: 2% D{e]cember 2003
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This is the Annexure S of 26 pages marked "B" referred to in the form 604 signed by me and
dated 23 {rrenises

Ziggy, ;witkowski
Directt
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"This is Amnexure B of 26 pages referred to
in ASIC Form 604

BLAKE DAWSON WALDRON

;AWYERS

Share Sale Agreement

Telstra Carpuraﬁén Limited
ACN 051 775 586

Telstra CB.com Limited
“ACN 089 249 669 E

Gz&&maz Pla.:c -
| 225 George Street
Sydney NSW 2000 Australis -~

Telephone: {02) 9258 6000 ‘ :
Fax: {82) 9258 6999 Ref: RM CEDB nz 1344 6825

2 Bia%w Emm Wai&rnn 2005
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SHARE SALE AGREEMENT

SHARE SALE AGREEMENT

DATE 19 June2003

PARTIES

MYOB Limited ABN 53 086 760 303 (MYOBR)

Telstra Corporation Limited ACN 051 775 556 (TLS)
Telstrs CB.com Limited ACN 089 249 662 (Telstra CB.com)
{TLS and Telstra CB.com are together known as Telstra)

RECITALS

A

Telstra is the registered holder and the beneficial owner of the Shares.

B. Telstra wishes 0 sell to MYOB and MYOB wishes o buy from Telstra the Shares on the
terms in this document.

OPERATIVE PROVISIONS

1. INTERPRETATION

1.1 Definidons

The following definitions apply in this document.

“A$" means Australian dollars.

"ASIC™ means the Australian Securities and Investments Commissiort
“#8X” means Australian Stock Exchange Limited.

“Adjustment Amount”’ mears an adjustment to the Purchase Price calculated and payable
in aceordance with clause 8.

" Authorisation” means:

{a) an authorisation, consent, declaration, exemption, notarisation or wajver, however
it is described; and

(&) inrelation to anything that could be pmhzb:ted or restricted by law if a :
Government Agency acts in any way within a specified penod the expiry of that
pericd without that action being taken,

induding any renewal or amendment.

“Bonus Shares” means any bonus sheres issued to Telstra by the C ompany atany time
between the date of this document and the Completion Date.
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SHARE SALE AGREEMENT

"Business Day” means:

(a}  for determining when a notice, consent or other communication is given, a day
that is not a Saturday, Sunday or public holiday in the place to which the notice,
consent or other communication is sent; and

(b}  for any other purpose, a day (other than a Seturday, Sunday or public holiday) on
which banks are open for general banking business in Sydney.

*CHESS” has the meaning piven fto it in the 5CH Business Rules.

"CHESS Sub-Register” has the meaning given to it in the SCH Business Rules.

“Claim"” means a claim, action, proceeding or demand made agaimst any party or any of its
related bodies corporate, however it arises and whether it is present or futurs, fixed or

unascertained, actual or contingent.

"Company” means Solution 6 Holdings Limited ABN 95 003 264 006.

“Completion” means completion of the sale and purchase of all of the Shares pursuant to RTINS

ciause 5.

"Completion Date” means the date of completion of the sale and purchase of ali of the
Shares determined in accordance with clagses 5.1 to 5.6 {inclusive).

“Completion Notice” means a notice given under clause 5.9.

"Corporations Act” means the Corporations Act 2001 (Cth).

"Befault Notice" means a noﬁce given under clause 12.2.

“Encambrance” means a mortgage, charge, pledgs, lien, hypothecation or third party
interest of any kind whatever, or an agreement to create any of them or to allow any of

them to sxist

"Bacrow Agent' means the escrow agent appeinted by MYOB and Telstra pursuant to
clause 3.2,

“Escrow Amount” means the amount paid into escrow by MYOB in accordance with
clause 3.1.

“Event of Default’ means an event or circumstance described in clause 12.1.
"Government Agency” means:

{a}  apgovernment or government department or other body;

(b3 s povernmental, semi-governmental or judicial person; or

{c}  aperson {whether autonomous or notj who is charged with the administration of 2
law (including without limitation, the Takeovers Panel).

"GST Act” means the A New Tax System (Goods and Services Tax) Act1999 (C th), a
amended from time to Hme.
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SHARE SALE AGREEMENT

GST Exclusive Consideration” means any consideration payable under this document
that either does not include an amount referable to GST or, if the consideration is inclusive
of G87, is that consideration excluding the amount referable to GST using the rate of GST
in force at the time the parties agreed on the consideration.

"HIN" has the meaning given to it in the SCH Business Rules.

“Insolvency Event’ means, for a party, beixxg in liquidation or provisiomal liquidation or
under administration, having a controffer {as defined in the Corporations Act) or
analogous person appointed to it or any of ifs property, being taken under section 459F(1)
of the Corporations Ast to have failed to comply with a statutory demand, being unable to
pay its debis or otherwise insolvent, taking any step that could result in the persom
becoming an insolvent under administration {as defined in section 9 of the Corporations
Act), entering into a compromise or arrangement with, or assignment for the benefit of,
any of its members or creditors, or any analogous event.

“Issuer Spensored Statemvent” has the meaning given to it in the SCH Business Rules.

“Issuer Sponsored Sub-Register” has the meaning given to it in the SCH Business Rudes.
“Loss" means a damage, loss, cost, expense or liability incurred by any party or aﬁy ofits
related bodies corporate, however it arises and whether it is present or futire, fixed or
unascertained, actual or contingent.

"MYOB Bid" means a takeovar bid under Chapter 6 of the Corporations Act by MYOB, or
a related body corparate of MYOB, for or in respect of the ordinary shares in the
Company, regardless of whether other securities of the Company are aiso the subjectof a
takeover bid by MYCOB. -

"MYOB Bid Acceptance Form" means the form for acceptance of offers under a MYOB
Bid for ordinary shares in the Company. .

"Purchase Price" means the purchase price of A$16,669,350 (being A$0.52 per Share
multiplied by the number of Shares as at the date of this document) plus the Adjustment
Amounts {if any).

“related body corporate” has the meaning given fo that term in the Corporations Act.
"Relevant MYOB Bid" means a MYOB Bid that is a Relevant Takeover Bid.

"Relevant Period” means the period commencing on the date of this document and
expiring on and including 19 December 2603, except where before 19 December 2003:

{a}  a person makes, or publicly announces an intention to make, a Takeover Bid; or
(v}  the Company or any other person publicly announces a proposal for 2 Scheme,
in which case the period will expire on the date being the earlier of:

©) the date of the close of the offer period under an Unconditional MYOB Bid;

{d)  thedate which is the later of:
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SHARE SALE AGREEMENT

(i) the date on which there is no longer an offer period under either an MYOB
Bid or a Relevant Third Party Bid open; and

fiiy  if a Scheme has been publicy announced, the date on which there is no
- longer a Relevant Scheme which has been publicy announced and has not
beert publicly withdrawn or has failed; and
(i} 19 December 2003.
"Relevant Scheme" means a Scheme that is either:
{a}  aproposal for a Scheme which is publicly announced before 19 December 2003;

(b}  aproposal for a Scheme which is publicly announced at a time when the offer
period under a Relevant Takeover Bid has not yet ended; or

(¢} aproposal for a Scheme which is publicly announced at a me before another
Relevant Scherne has become effective or it hag been announced to ASX that the
other Relevant Scheme has failed.

"Relevant Takeover Bid" means a Takeover Bid that is either:

{a}  publicly announced or made before 19 December 2003;

)  publicly announced or made at a time when the offer period under another
Relevant Takeover Bid has not yet ended; or

{c) publicly announced or made at a time before a Relevant Scheme has become
effective or it has been annournced to ASX that the Redevant Scheme has failed.

"Relevant Third Party Bid” means a Third Party Bid that is a Relevart Takeover Bid.

"Sale Notice" means a notice given by MYOB to Telstra under dause 7.4{a} or in respect of

a Third Party Sale under dause 5.2 or clause 6.2 or & in respect of a Third Party Bid under . .

clanse 5.3,

"SCH" means the securities clearing house for "CHESS Approved Securities” or any
cdlearing house or other entity which is substituted for it.

"SCH Business Rules” means the business rules of SCH.

"Scheme” means:

(a} a compromise or arrangement under Part 5.1 of the Corporations Act under which
ordinary shares in the Company are transferred to another person or are cancelled;.
or

(B}  aselective capital reduction under Part 2J.1 of the Corporations Act under which

all ordinary shares in the Company other than shares held by one person are
cancelled.

"Scheme Value" means the Value, expressed as an amount per share, of consideration
received by a shareholder under the Scheme for each ordinary ghare in the Company.
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SHARE SALE AGREEMENT

“Shares” means:

(=} as at the date of this document, 32,056,442 fully paid crdinary shares in the
Company held by Telstra; and

b}  asat the Completion, the sum of:
(i) 32,056,442 fuily paid ordinary shares in the Company held by Telstra; and
{ii} the Borws Shares.

"Sponsering Participant” has the meaning given to it in the SCH Business Rules.

"SRN" has the meaning given to it in the SCH Business Rules.

“Takeover Bid" means a Third Party Bid ar 2 MYOB Bid.

“Tax” mears a tax, levy, duty, charge, deduction or withholding, however it is described,
that is imposed by law or by a Government Agency.

“TLS Shares” means 1,600,000 fully paid ordinary shares in the Cempany held by TLS,

“Telstra CB.com Shares” means 30,456,442 fully paid ordinary shares in the Company
hetd by Telstra CB.com.

"Telstra Sale Price” means A$0.52 per Share except where there are anf bonusissuesby
the Company during the period from the date of this document and Completion, in which
case the Telstra Sale Price, expressed as an amourit per Share, will be equal te:

ABB52  x Old Shares
Old Shares plus New Shares
Where: Old Shares means the number of ordinary sharesin tﬁeACsm?any

on issue at the date of this doctiment

New Shares means the number of new ordinary shares in the
Company issued under the bonus issue.

“Termination Notice" means a notice given by Telstra to MYOB under d&usc 7.
"Third Parly” means any person who is nok:

(a}  MYOB;

(b}  arelated body corporate of MYOE;

(e} arelated party of MYOB; or

{¢)  anassociate (as that term is defined in the Corporations Act) of MYOB except |

where the person is only an assodiaté by virtue of an agreement to buy and sell the
Shares. '
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SHARE SALE AGREEMENT

“Third Party Bid" means a takeover bid under Chapter & of the Corporations Actby a
Third Party for or in respect of the ordinary shares in the Cornpany, regardless of whether
other securifies of the Company are also the subject of a takeover bid by the Third Party.

“Third Party Sale” means either:

{a}  the sale by MYOB of some or all of the Shares to a bona fide Third Party ;mrchasef
at arms length {other than under a Third Pasty Bid or Scheme}); or

(b}  thesale by MYOB of some or all of the Shares under a share buy-back by the
Company.

“Third Party Sale Value™ means the Value, expressed as an amount per Share, of the
consideration to be receiwed by, or on account of, MYOB for the sale of some or all of the
Shares to a Third Party, whether under a Third Party Bid or otherwise (exduding under a
Schetne).

"Transfer” means dispose of in any way and incudes {without limitation) assign, assure, R
declare a trust over, transfer or sell and also includes agreeing to do any of those things.

“Unceaditional MYOB Bid" means a Relevant MYOB Bid which has become or has been
declared unconditional,

“Value” means in relafion to any property ot consideration at any time:
{a}  if the property is a cash s in $A, that $A value;
(b}  if the property is a cash sum not in $A, the $A amount which MYOB receives after
converting the foreign currency into A%, provided that MYOB must use its best
efforts to achieve the best possible rate of exchange; o
(e} subject to paragraph (d), if the property is a security raded an the ASX, the

volume weighted average price in A% in the ordinary course of trading for that
security for the § full trading days before the relevant date;

(d}  for the purposes of determining the Third Party Sale Value for a Third Party Bid
where the property is a security traded on the ASX, the volume weighted average
price in A$ in the ordinary course of trading for that security for the 5 full trading
days before the relevant date; or : o

{e}  inany other case, the value in A%:
{i} as agreed by the parties; ot

i) in the absence of agreement, as determined by an independent expert
{acting as expert and not arbitrator and on behalf of both parties whose
decision will be, in the absence of manifest error, final and binding on
both parties) the identity of which is agreed by the parties {or in the
absence of agreement, such person as nominated by the National
President of the Institate of Chartered Accountants), :
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1.2

1.3

Rules for interpreting this document
Headings are for convenience only, and do not affect inferpretation. The following rules
also apply in interpreting this document, except where the context makes it clear thata
rule is not intended fo apply.
{a} A reference
() legislation (induding subordinate legislation) is to that legislation as
amended, re-enacted or replaced, and includes any subordinate legisiation
issued under it;
i)  adocument or agreement, or a provision of a docuanent or agreement, is to
that document, agreement or provision as amended, supplemented,

replaced or novated;

(i)  aparty to this dorument or to any other document or agreement indludes a
permitted substitute or a permitted assign of that party;

(iv)  a person includes any type of entity or body of persons, whether or notitis
incorporated or has a separate legal identify, and any executor,
administrator or successor inlaw of the person; and

(v)  anything {including a right, obligation or concept) includes each part of it

(b} A singular word includes the plural, and vice versa.

(¢} A vord which suggests one gender includes the other genders.

(&)  Iaword is defined, another part of speech has a corresponding meaning,. -

(e}  If an example is given of anything {including a right, obligation or concept), such
as by saying it includes something else, the example does not Limit the scope of
that thing.

63 The word "agreement” includes an undertaking or other binding arrangement or
understanding, whether or not in writing.

{g) A reference to this document includes the agreement recorded by this document.
Business Days

1f the day on or by which a person must do something under this decument is not 2
Business Day:

() if the act involves a payment that is due an demand, the person must do iton or by
the next Business Day; and

(6)  inany other case, the person must do it on or by the next Business Day.
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14

22

3.1

References to Telstra
In this document:

{a}  anobligation of Telstra, is an obiig&tio;:t of TLS and Telstra CB.com that is joint and
several;

{b)  arightof Telstra is held by TLS and Telstra CB.com by each of them severally; and

{}  anotice given by Telstra under this document must be signed by an authorised
representative of TLS.

AGREEMENT TO 5SELL AND BUY THE SHARES
Sale and purchase

In consideration of the payment of the Purchase Price by MYOB to Telstra o the
Completion Date and otherwise on the terms of this document;

(@)  Telstra as legal and beneficial owner sells to MYOB and MYOB buys from Telstra,
the Shares {together with all the rights, ifle and interest of Telstra in the Shares
indluding any contractual or other third party rights Telstra has in relation to the
Shares which are assignable without third party corsent) free from any
Encumbrance or third party interest on the Completion Date; and

{b)  Telstra grants to MYOB the benefit of the rights atfaching to the Shares during the
pariod from the date of this document to the Completion Date or the date of the

Termination Notice {as the case may be) pursuant to and in accordance with clause
8.

To the extent that there are any contractual or other third party rights Telstra hasin
relation to the Shares or other rights to acquire new Shares in the Company which are not
assignable without third party consent, Telstra agrees it will not exercise any of those
rights without the express written approval of MYOB.

Titte property and risk

Subject to clause 7, the legal title to, property in and risk in the Shares passes to MYOB on
and from the Compiletion Date.

ESCROW ACCOUNT
Fayment of Purchase Price intn Escrow Account

Within 3 Business Days of the date of execution of this document MYOB must pay the
Purchase Price less any Adjustment Amounts by bank cheque issued by one of the four
biggest Australian listed banks or in any other form that the parties may agree in writing
inte & wholesale money market deposit account with a major domestic licensed trading
bark {to be agreed between MYOB and Telstra (Treasury contact — David Hubik)) to be
named “Telstra and MYOB Escrow Account” {the "Escrow Account™). MYOB will seek
written evidence of the receipt of these funds from the relevant bank and will provide a
copy to Telstra.
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3.2

3.4

3.6

a7

Appointment of Escrow Agent

(a) Within 3 Business Days, MYOB will nominate & party to act as Escrow Agent, angd
MYOB and Telstra will appoint 2 person to act as the Escrow Agent,

) The Escrow Agent will give a written undertaking that it will hold the Escrow
Account on trust for the parties and that it will act as Escrow Agent as if it were a
party tothis document.

Interest on Escrow Amosnt

Telstra is entitled to all interest that accrues on the Fserow Amount deposited in the
Escrow Account. Trterest which acerues on the Escrow Amount deposited in the Eacrow
Account must be reinvested into the Escrow Account and paid by the Escrow Agent to
Telstra by bank cheque at the time of release of the Bscrow Amouat.,

Release of Escrow Amount
The Bscrow Agent must release the Escrow Amount from escrow:

{a)  fo Telstra, immediately upon receipt by the Escrow Agent of the Completion
Netee;

(b}  to MYOB, immediately upon receipt by the Escrow Agent of the Termination
Notice; and -

(€} to MYOB, on the date which is 5 Business Days after receipt by the Escrow Agent
of a Default Notice in which the party giving the Default Notice has elected to
terminate this document.

Naetices to Escrow Agent

The Escrow Agent is entifled to tely on any lawiul notice received under dlause 3.4 which

the Escrow Agent belteves o be genuine and correct and signed and sent by or on behalf
of the relecant party. .

Costs of escrow arrangements

MYOB and Telstra roust bear all costs and expenses in equal share in connection with the
escrow arrangements, including the fees of the Escrow Agent.

Specific performance for escrow

The parties agree that the parties each have a right to seek an order for specific
performance of the obligations of the Escrow Agent to release the Escrow Amount in
accordance with clause 3.4.

ANNOUNCEMENTS

For the 5 Business Days following the date of this document each party must show the
other party any public written announcement which they propose to make about this
document or the transactions evidenced by this document prior to making that
announcement and must consult, to the extent that it is reasonably practicable, with the
other party as to the content of any such announcement.
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5, COMPLETION

51  Completion Date
Subject to dause 7, except where:
{a} MYOB sperifies an earlier date in a Sale Notice under clauses 3.2, 53 or 74;
(b}  Telstra specifies an earlier date in a nofice under clause 5.5:

(c}  dause 54 or 5.6 applies,

the Completion Diate will be the next Business Day following the expiry of the Relevant
Period.

52 Completion Date for Third Party Sale

If Completion has not already occurred and MYOB enters into an agreement for a Third
Party Sale for all of the Shares that is unconditional or becomes uncondiBonal {or accepts
an offer by the Company to buy back all of the Shares), fhen: ,

(&}  MYOB must immediately give a Sale Notice to Telstra selting out the terms of the
agreement {or offer by the Company to buy back the Shares), attaching copies of
all relevant sale documentation and specifying a date for Completion within the
Relevart Period (which, for the avoidance of doubt, cannot be a date prior to the
agreement for Third Party Sale becoming unconditional’: and '

()  if MYOB gives a Sale Notice to Telstra under paragraph {a} of clause 5.2:

() the date for Completion specified in the Sale Notice will be the Completion
Date; and

(it}  where MYOB has notified Telstra that it mntends to accept an offer by the
Comparny to buy back all of the Shares, then MYOB must i mmediately
accept the offar to buy-back all of the Shares.

5.3  Completion Date for Thizd Party Bid
If Compietion has not already oceurred:

(@}  MYOB may give a Sale Notice to Telstra during the Relevant Period stating ite
intenition to accept into a Relevant Third Party Bid that is either unconditional or
wili become unconditional by virtue of MYOR's acceptance info the Relevant Third
Party Bid and specifying a date for Completion within the Relevant Period: and

(b)  if MYOBR gives a Sate Notice to Telstra under paragraph (a) of clause 5.3

{t) the date for Completion specified in the Sale Notice will be the Completion
Date; and ‘

(i}  MYOB must immediately accept all of the Shares into the Relevant Third
Party Bid {or, in the case of a proportionate Relevant Third Party Bid, the
relevant proportion of the Shares). o
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54

5.6

57

5.9

Completion Date for Scheme

If 2 Relevant Scheme becomes effective and Completion has not already occurred, the
Completion Date will be the date of lodgement with ASIC of the relevant court orders
approving the Relevant Scheme.

Telstra's tights to complate early

T Completion has not already occuzred, despite anything elsein this document, Telstra
may give a written notice to MYOB specifying a date for Completion within the Relevant
Period, provided such date is nat less than 3 Business Days after the date Telstra gives
stsch notice o MYOB. The date for Completion specified in such a notice will be the
Completion Date. If Telstra gives such a notice then Telstra will not be entitled to any
Adjostment Amounts under dause 6.

Completion Date where Event of Default

I a party issues a Defzult Notice in which it etects to Complete, the Completion Date will
be the date 3 Business Days after the date of service of the Default Nofice.

Time and place for Completion

Compietion is to occur on the Completion Date at the offices of Telstra af Level §, 242
Exhibition Street, Melbourne Victoria at 11 am or atany other time or place agreed in
writing by the parties.

Telsira's Obligations at Completion

At Completion Telstra must:

()  give MYOB ownerahip of all the Shares and tile o all the Shares free from any
Encumbrance; and

{b)  provide to MYOB all relevant CHESS details for the Shares, incduding:

(i)  if the shares are on an Issuer Sponsored Sub-Register, a copy of Telstra's
Issuer Sponsoted Statement showing the holding of Shares and its SEN and
a copy of its written instructions 0 the Company to deliver the Shares to
MYOB; ot '

(i)  if the Shares are on a CHESS Sub-Register, Telstra's HIN and a copy of it's
written instructions to its Sponsoring Participant to deliver the Shares o
WIYORB; and

{c)  procure performance of all that is required under the SCH Business Rules to enable
the Shares to be acquired by MYOB on the Completion Date.

Cempletion Notice

On Telstra satisfying its obligations under clause 5.5, MYOB must immediately give a:
Completion Notice to the Escrow Agent and Telstra, {and if MY(B has not given the
Completion Notice within 2 Business Days, Telstra may give the Completion Notice to the
Escrow Agent and MYOB), and the Escrow Amourt will be released from escrow and
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paid to Telstra in accordance with clause 3.4, Completion will be deemed to have
oceurred on receipt by Telstra of the Escrow Amourt.

6. ADJUSTMENT AMOUNTS

6.1  Payment of Adjustment Amounts

{a)

{b)

Subject to dause 7 and provided that Telstra has not giver to MYOB a Termination
Notice or a notice under clause 5.5, MYOB must pay to Telstra or as otherwise
directed by Telstra, by bank chegue issued by one of the four biggest Australian
listed banks ot in any other form that the parties ray agree in writing, the
Adjustment Amount caleulated and payable in accordance with this clause 6.

¥f the Third Party Sale Value or the Scheme Value (as the case may be) is less than
the Telstra Sale Price, the relevant Adjustment Amounts will be deemed to be nil.

6.2  Adjustment Amount for Third Party Sale

{a}

i
{u MYOB gives a Sale Notice fo Telstra under clause 5.2; or

(i1} prior te the Completion Date MYOB receives an offer ftom a Third Party
for the purchase of some ar all of the Shares and any time prior to the date
being 30 Business Days after the Completion Date MYOB accepts that offer
for a Third Party Sale {other than accepting an offer by the Company to buy
back some or all of the Shares), MYOB must immediately after accepting
that offer give a Sale Notice to Telstra setfing out the terms of the
agreement, aftaching copies of all relevant sale documentation; or

(i)  prior to the Completion Date the Company makes an offer inbuy back ..
some or all of the Shares and at anty time after the Completion Date MYOB
accepts that offer to buy back such Shares, MYOB must immediately after
accepting the offer give a Sale Notice to Telstra setting out the terms of the
agreement to buy back such Shares, attaching copies of all relevant sale
documentation,

then the Adjustment Amount ins respect of each Third Party Sale will be (except in
the case of accepting an offer to buy back some or all of the Shares):

fiv)  an amount per Share sold to the Third Party equal to 507% of the difference

between the Telstra Sale Price and the Third Party Sale Value (calcilated as-

the date MYOB receives the consideration under the agreement for the
Third Party Sale; and

(v}  payable on the third Business Day following the receipt of consideration by
MYOB,

and in each case of MYOB accepting an offer by the Company to buy back some or
all of the Shares, the Adjustment Amount will be:

{vi)  an amount per Share bought back by the Company equal to 50% of the
difference between the Telstra Sale Price and the Third Party Sale Value
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6.3

6.4

71

72

73

(calculated as at the date when the consideration under the buy back is
received by MYOB); and

{vii) payable on the third Business Day after receipt of the consideration by
MYOB under the buy back of the Shares.

Adjustment Amount for Third Pasty Bids

I MYOB accepts a Relevant Third Party Bid which becomes or is declared unconditional

or the Shares are compulsorily acquired by a Third Party under the compulsory

acquisition provisions in Chapter 6 of the Corporations Act, then MYOR must give written
notice of that to Telstra and the Adjustment Amount in respect of each Third Party Bid
will be:

{a}  anamount per share in respect of sach Share aceepted info the Relevant Third
Party Bid or compulsorily acquired (whichever is applicable), equal to 50% of the
difference between the Telstra Sale Price and the Third Pariy Sale Value {calculated
as at the date when the consideration under the Relevant Third Party Bid is
veceived by MYOB); and

{d)  payable within 3 Business Days after receipt of consideration by MYOB under the
Relevant Third Party Bid. : '

Adjustment Amount for Sclieme

If a Relevant Scheme becomes effective, then the Adjustment Amount will be:

() anamount per Share equal to 50% of the difference between the Telstra Sale Price
and the Scheme Value {calculated as at the date consideration under the Scheme is
received by MYOB): and

{d}  payable within 3 Business Days after consideration under the Relevant Scheme is
received by MYOB. ~ :

TERMINATION BY TELSTRA TO ACCEPT MYOR BID

Telstra’s right to terminate

At any time prior to Completion, if a Relevant MYOB Bid becomes or is declared
unconditional, Telstra may terminate this document by giving a Termination Notice to
MYOB and the Escrow Agent.

Termination Notice

If Telstra gives a Termination Notice ta MYOB it must immediately accept the Relevant -~ |
MYOB Bid by delivering to MYOB a MYOB Bid Acceptance Form in refation to all of the
Shares which has been validly executed by or on behalf of Telstra,

Effect of termination

if Telstra gives a Termination Notice to MYOB:

{a) this document will be deemed to have been terminated with immediate effect;
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(b3

{©

the Escrow Amount must be refeased from sscrow to MYOB in accordance with
clause 3.4: and '

this documment is at an end as to its future aperation and the parties will have no
further rights, duties, liabilities or obligations under this document except for any
rights, duties, liabilities or abligations which arise on, or have arisen before,
termination. For the avoidance of doubt, no Adjustment Ameunt will be payable
under dauge &,

7.4 Failare to give a Termination Notice

{a}

(b}

If Telstra does not give a Termination Notice within 5 Business Days of a Relevant
MYOB Bid becoming of being declared unconditional, MYOB mav give aSale
Notice to Telstra specifying a date for Completion within the Relevant Period, The
date for Completion specified in the Sale Notice will be the Completion Date.

Once MYOB has given a Sale Notice under clause 7.4{a), Telstra will no longer be
entitled to give a Termination Notice.

8. BENEFITS GRANTED TO MYOB

81  Entitlement to the benefit of rights attaching to the Bhares

Subject to dlause 7, Telstra grants to MYOB the benefit of all rights attaching to the Shates
(excluding any contractual or other third party rights in refation to the Shares which are
held by Telstra and are not assignable without third party consent, and Bonus Shares)
during the pericd from the date of this document to the Completion Date or the date of
termination of this document (as the case may be). In the case of any rights which may be
exercised prior to the Completion Date, or the benefit of which is received by Telstra prior
to the Completion Date, the following applies:

(a)

)

{)

(&

{voting) MYCEB may direct Telstra by notice iy writing as to the manner in which
Telstra exercises voting rights aftaching to the Shares. Telstra must act in
accordance with any clear direction given on reasonable notice;

(dividends} MYOB is entitled to an amount equal to any dividend paid to Telstra
inrespect of the Shares less any Tax payable in respect of that dividend. Telstra
must pay such an amount to MYOB within 10 Business Days after receiving any
dividend in respect of the Shares;

{capital distributions) MYOR is entitled t0 an amount equal to any distributions of
capital received by Telstra in respect of the Shares prior to the Completion Date
less any Tax payable in respect of such distributions. Telstra must pay sich
amounts to MYOB within 10 Business Days of Telstra receiving such amounts
(other than amounts relating to a distribution of capital received by Telstra undera
Relevant Scheme which is paid to MYOB under any other clanse of this -
agreement);

{rights issues) MYOB is entitled to the benefit of any rights accruing under any
rights issue anmounced by the Company prior to the Completion Date. MYORB may
direct Telstra by notice in writing 2s to the manner in which Telstra deals with
such rights, provided that MYOB may not direct Telstra to exercise any such rights
unless MYOR has provided the necessary funding to Telstra to take up these
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82

83

84

91

9.2

rights, in which case the resulfing shares will be held by Telstra on trust for MYOR
with the intention of transferring those shares to MYOB, Telstra must act in
accordance with any such reasonable directions and pay any proceeds received
from any sale of any such rights to MYOB within 10 Business Days of Telstra
receiving the proceeds of sale.

{e)  {other rights) MYOB may reasonably direct Telstra by notice in writing as to the
manner i which Telstra deals with, or exerciges, any other rights attaching to the
Shares which are not dealt with in clauses 8.1{a} to (d) above. Telstra must act n
accordance with such directions.

Any payment under this clause 8.1 by Telstra is taken to be a reduction in the amount of
consideration payable for the Shares.

Costs incurred by Telstra in acting at MYOB's direction

MYOB must reimburse Telstra for any reasonable out of pocket costs incurred by Telstra
in acting in accordance with any direction given by MYOB under clause 8.1,

MYOE Indemnity

MYOB must indernnify Telstra against,; and must pay Telstra on demand, the amount of:

{a)  any Loss or Claim fo the extent that the Loss or Claim arises from or is connected
with any directions by MYOB or actions taken by Telstra in accordance with clause
81;and T

{b)  expenses of consultants, and legal expenses on a full indemnity basis, incurred by
Telstra in conmection with any Claim under this indemnity,

Telstra Indemanity

Telstra must indemnify MYOB against, and must pay MYOB on demand, the amount of;

{a}  any Loss or Claim to the extent that the Loss or Claim arises from or is connected
with any failure by Telstra to comply with any directions by MYOB or actions
taken by Telstra in accordance with dlause 8.1: and S

(b)  expenses of consultants, and legal expenses on a full indemnity basis, incurred by
MYOB in connection with any Claim under this indemnity.

TRANSFER RESTRICTIONS

MYOB Transfer restrichions

Prior to the Completion Date, MYOB must not Transfer or allow any Encumbrance to
attach to any interest in any of the Shares other than under a Third Party Sale, a Relevant
Third Party Bid or a Relevant Scheme pursuant io and in accordance with this document. A

Telstra Transfer restrictions

Telstra must not Transfer or allow any Encumbrance to attach to any Shares or any
interest in any of the Shares other than in accordanice with this document.
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10.  REPRESENTATIONS AND WARRANTIES

101  Representations and warranties

Each party represents and warrants that each statement in this davse 10.1 is materially
trug, complete and accurate, both at the ime of this document and the Completion Date:

{a)
{b}

{0

{d}

)

{2

(h)
G

(status} it is a company limited by shares under the Corporations Act;

(power] it has full legal capacity and power to enter into this document and to
carry out the transactions that it contemplates;

{corporate anthority) it has taken all corporate action that is necessary or desirable
to authorise ifs entry into this document and its carrying out the transactions that it
cortemplates;

{Anthorisations) it holds each Authorisation that is necespary foritbo:

{1 execute this document and to earry out the transactions that it
contemplates; or

() ensure that this document is legal, valid, binding on it and admissible in
evidenca,

and it is complying with any conditions to which any of these Authorisations is
subject;

{documents effective) this document constitutes its legal, valid and binding
obligations, enforceable against it in accordance with ifs terms {except to the extent’
limited by equitable principles and laws affecting creditors' rights generally},
subject {0 any necessary stamping or registration;

{no contravention) neither its execution of this document nor the carrying out by it
of the transactions that it contemplates, does or wil:

) conttravene any law to which it or any of its property is subject or any order
of any Government Agency that is binding on it or any of its property;

(ii}  contravene any Authorization;

(i)  contravene any undertaking or instrument binding on it or any of its
property; or

{iv}  contravene its constitution;

{no litigation) as far as it is aware, no litigation, arbitration, mediation, conciliation

or adminisirative proceedings are taking place, pending, or to the knowledge of

arty of its officers atter due inquiry, threatened which, if advergely decided, could

have a material adverse effect on its ability te perform its obligations under this
agreement;

{no insolvency} it is not affected by an Insolvency Event; and

(no frust) it is not entering into this document as trustee of any trust or setilement.
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0.2

1.

12.1

122

12.3

Reliance on representations and warranties

Each party acknowledges that the other party has executed this document and agreed to
take part in the transactions that it contemplates i reliance on the representations and
warranties that are made or repeated in this dlause.

WARRANTY BY TELSTRA

“Telstra represents and warrants to MYOB that on the date of this document and on the

Completion Date:

{a} (ownership) TLS is the sole legal and beneficial owner of the TLS Shares and
Telstra CB.com is the sole legal and beneficial owner of the Telstra CB.com Shares;

(b)  (xitle) TLS has full right, title and interest in the TS Shares free from any
Encarnbrance or third party interest and Telstra CB.com has full right, title and
interest in the Telstra CB.com Shares free from any Encumbrance o1 third party
interesf; and

{¢) (no dispesal) it has not disposed of, agresd to dispose of, or granted any optionto

any person to purchase any of the Shares or any interest in any of the Shares. -
EVENTS OF DEFAULY
Bvents of Default
Each of these events or circumstances is an Event of Default:
{a)  (breach capable of remedy) if a party isin material breach of a material obligation
ander this document and the party does not remedy that breach within 5 Business
Days after written notice from the other party requiring it to be remedied; and -
(b}  {Insolvency Event}if an Insolvency Event occurs in respect of a party.
Nbtice of Event of Default
Without prejudice to its other rights and remedies, the party not in default may at any
Hirne after an Event of Default oecurs in respect of the other party, give a written noHce to
the Bscrow Agent and the other party (the "Defanlt Notice"} containing:
(a¥  relevant details of the Event of Default; and

{(b)  an election as to whether the party wishes to terminate the document or Complete,

provided always that the Escrow Agent cannot give a Default Notice under this dause
122

Termination on Event of Defanit
If s party issues a Default Notice in which it elects to terminate the document:

{a) this document will be deemed to have been terminated with immediate effect;
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12.4

13.
131

132

14.

14.1

(o} the Bscrow Amount must be released from escrow to MYORB in accordance with
clause 3.4; and

{c)  this document is at an end as to ifs future operation and the parties will have no
further rights, duties, labilities or obligations under this document except for any
rights, duties, liabilities or obligations which arise on, or have arisen before,
termination.

Completion on Event of Default

If a party issues a Default Notice in which if elects to Complete, the parties must Complete
on the Completion Date in accordance with dause 5

COS5TS AND STAMP DUTY
Costs generpily
Subject to clauses 3.6 and 8.2 and except to the extent specified in dacse 13.2, each party

must bear and is responsible for its cwn costs in connection with the preparation,
execution, Completion and carrying into effect of this document,

Stamp duty generally
MYOB must bear and is responsible for all stamp duty onorin respect oft
{a) this document;

(b}  the sale, purchase, assignment or transfer of any property under this document;
and

(¢}  any instrument or transaction contemplated by this document.

NOTICES

How to give a notice

A notice, consent or other communication under this document is only effective if itis:
(&) inwriling:

{b)  signed by or or behalf of the person giving it, or int the case of Telstra, signed by an
atthorised representative of TLS;

(&  addressed to the person ip whom it is to be given; and
(dy  either

£)] delivered or sent by pre-paid mail (by airmail, if the addressee is overseas)
to that person's address; or

(i)  sent by fax to that person's fax number and the machine from which it is
sent produces a report that states that it was seatin full.
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42

14.3

152

18.1

When a niotice is given

A nofice, consent or other communication that complies with this clause is regarded as
given and received:

{a}  ifitis delivered or sent by fax:

(i}  by6.00 pm (local ime in the place of receipt) on a Business Day - on that
day; or

{5y after 600 pm (Jocal ime in the place of receipt) on a Business Day, oron a
day that is not a Business Day - on the next Business Day: and

(b}  ifitissentby mail:

) within Australia — 3 Business Days after posting; or

i}  to or from a place outside Australia — 7 Business Days after posting.
Address for notices

A person’s address and fax nuraber are those set out below, or as the person notifies the
sender:

MYOB
Address: 12 Wesley Court
Burwood Easf, Victoria, 3151
Fax ngmber: {03} 9222 9798
Attentionr  Campany Secretary
Telstra :
Address: Level 5, 242 Exhibition Street, Melbourne Victoria 3000
Faxnumber: {03 9632 8189 and {03) 96398113
Attention: John Alierton
With copies to: Palrick Hayburn and Adrian Chng

AMENDMENT AND ASSIGNMENT
Amendment

This document can only be amended, supplemented, replaced or novated by another
document signed by the parties.

Assignment

A party may not dispose of, declare a trust over or otherwise create an interest in its rights
under this document. ‘ o

GENERAL
Governing law

{a}  This document is governed by the law in force in New South Wales.
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{b}  Each party submits to the non-exclusive jurisdiction of the courts exercising
jurisdiction in New South Wales, and any court that may hear appeals from any of
those courts, for any proceedings in connection with this docurent, and waives

- any right it might have to claim that those courts are an inconvenient forum.

16.2 Giving effect to this document

Each party must do anything (induding exeente any document), and must ensure that its
employees and agents do anything (including execute any document), that the other party
may reasonably require to give full effect to this document.

163 No trust or partnership

(a)  Subject to dause 3, nothing in this document constitutes one party a partner, agent
or representative of the other party or creates any trust.

venture,
164 Waiverof rights
A right may only be waived in writing, signed by the party giving the waiver, and:
{8}  no other conduct of a party {including a failure to exercise, or delay in exerdsing,
gghzght} operates as a waiver of the right or otherwise prevents the exercise of the

(b}  awaiver of a right on one or more occasions does not operate as a waiver of that
right if it arises again; and

(¢}  the exercise of a right does not prevent any further exercise of that right or of any
other right.

168  Opetation of this document

{a}  This document contains the entire agreement between the parties about its subject
matter. Any previous understanding, agreement, representation or warranty
relating to that subject matter is replaced by this document and has no further
effect.

(b}  Any provision of this document which is unenforceable or partly unenforeeable is,
where possible, to be severed to the extent necessary to make this document
enforcenble.

186  GST gross up and GST on claims
(a)  Words defined in the GST Act have the same meaning in this clause 16.6.
(b}  Ifapersonis a member of a GST group, references to GST which the persen must
pay and to input tax credits to which the person is entifled include GST which the

representative member of the GST group must pay and input tax credits to which
the representative member is entitled.
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{c}

{d}

(e}

(£

(&)

All amounts expressed in this document are expressed exclusive of GST. Subject
to paragraph (d) below, where GST is imposed on any supply made under this
document by cne party {“the supplying party”) to another party {“the receiving
party”), the receiving party must pay or provide the GST Exclusive Consideration
for the supply and, in addition to and at the same time as the GST Exclusive
Comsideration is payable or to be provided, an additional amount calenlated by
multiplying the value of that GST Exclusive Constderation (without deduction or
set-off) by the prevailing G5T rate. This dause 16.6(c] does not apply to a supply
for which a GBT indlusive consideration has been agreed urless the supply is made
after a change to the 8T rate has been effected and the agreed GST inclusive
consideration has not had the GST rate change taken into account, in which case
the consideration payable for the supply shail be caleulated pursuant fo this clause.

The receiving party is not required to pay any amount for GST to the supplying
party unless the supplying party has issued a valid tax invoice to the receiving
party. .

If the amount of GBT recovered by the supplying party from the receiving party .
differs from the amount of GST payable at law by the supplying party (or an entity
grouped with the supplying party for G5T purposes) in respect of the supply, the
amount payable by the receiving party to the supplying party will be adjusted
accordingly.

Where this document requires one party (“payer”) to indemnify or reimburse
another party (“payee”} for any cost, loss or expense incurred by the payee, the
requirement to pay does not extend to any part of such cost, loss or expense that is
recoverable by the payee (or an entity grouped with the payee for GST purposes]
as an inpat tax credit, but will be subject to a GST gross-up under paragraph (c)
above if the payment constitutes consideration for a supply on which G8Tis ~
imposed. o

1f a party has a claio under or in connection with this document whose amount
depends on actual or estimated revenue or which is for a loss of revenue, revenue
must be caleulated without including any amount received or receivable as
reimbursement for GST {whether that amount is separate or included as part of a
larger amount).

167  8pecific performance

Damages may not be a sufficient remedy for breach of a term of this document. =~
Acrordingly, in addition to any other remedies available at law or in equity, each party
will have the right to injunctive relief or specific performance for breach of a term of this
document.

168 Counterparts

This document may be executed in counterparts.

169 Mo merger

No provision of this document merges on Completion.

1122154458
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1618 Altorneys

Each person who executes this document on behalf of a party under a power of atforney
deciares that he or she is not aware of any fact or circumnstance that might affect his or her
authority to do so under that powet of attorney.

112215445
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EXECUTED as an agreement.

EXECUTED by MYOB LIMITED:

-

A
fﬁgnaﬁn%%§%¥ﬁness

Cple ¢ (i2ext

Name

EXECUTED by TELSTRA
CORPORATION LIMITED by its
authorised representative:

/ .
Giginatare of witness O
FORIAN L4 S
Name

EXECUTED by TELSTRA CB.COM

le%js %j‘pm@n&hw

Signature of director

Signa’mr%f.m}ﬂ’xoﬁsed representative

AU

SignaﬂweMorised representative

?\39”\ W@—*@M

Name
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