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SingTel announces takeover offer by Optus for Alphawest

Alphawest board unanimously recommends
acceptance of Opfus’ offer

Simgapore Telecommunications Limited (“SingTel") announced today thut SingTe! Optus Pty
Limitod (“Optas™) intends, through 2 subsidiary Optus Networks Pty Limited, lo make au off-amarket
takeover offer for all of the ordinary shares in Alphawest Limixed (“Alphawest™) for cash
consideration of 68 cents per share (“Offer Priec™. The Offer 15 subject to a 90% minimum
acceptance coudition and a number of other conditions as sef out in Appendix 1 1o this
dnnooncement,

The Offir will involve a total consideration offercd by Optus of A$25.9 million fur 100% of the
ordinary shuce capital,

Faul O*Sultivan, Opus Chicl Exceutive, saic: “We believe the Offer reprosents excellent value to all
Alphawest sharehiolders, 1 am pleased that Alphawest’s board has unanimoushy recommended that
shurcholders secept the Uptus Offee”

Fmmediately prior to urnouncing the Offer, Optus signed an ngreement with UXC Limited (“UXC”)
whereby it sccured an ontion to acquire UXC s 19.96% holding of Alphawest sharc at an exercise
priec of 68 cents pur share payable in cash,

Hugh Beggs, Chalrman of Alphawest said: "The company has an excellenl Gt with Optms's
infcgration capabilities and wo have partnered extremely well together o date. We welcome the
opportunity provided by this offer Lo cnhance our position in the Australiar 1CT markel,

“The Optes Offer represents a substantial premium to Alphawest’s current and recently traded share
price. 1t is the opinion of the Alphawest board that Optus’ Offer represonts gond value [or all
shareholders,” Mr Bogps said.

The Offor price of 68 cents per sharc represenes:
+ A 13% promiom o the Alphawest closing share price on 20 July 2008 (the last full day of
frading belore Opmis anpovaced the Qfer} of 60 cents,
+ A 28% premium to the one momh volume welghted average price of Alphawest shares of 53
sents; and
» A 46% promivm w the three month volume welghled average price of Alphawost shares of 47
cems.

Mr (¥ Sallivan said Alphawest was 2 high quality Tnformstion and Cormmumicatons Technology
(ICT) services provider and 1 would enbiance Optus® ability to oller end-to-gnd sohutions & corporate
and government customers,
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“This acquisition fs part of Optus executing on our growth aspirations as an integrated 1CT pravider.
Tt baosts our tational presence and complements our ateas of existing strength,” he said,

= Alphawest has excellent credentials in network consulting, Integration and mformation management
services; high quality people and processes; and a track record of delivering high kevels of customer
satisfaction. It is for thess reasons we are looking 1o acquire the Compiny and manage it ag a wholly-
owned subsidiary of Opms reporting to the Managing Dircetor of Optus Business.”

Optus Business combined with Alphawest would put Optus ir: the Top 10 1CT serviee providers, by
revenue', in Australia,

Optus und Alphawesst have entered into an implemeniation agreement under which the parties have
agreod T cooporate to implement Optus” Offer, Additional ixformation on the key terms of the
agreemnent with Alphawest s set out in Appendix, 2 1o this announcement.

The latcst oquity markel value of Alphawost based on 20 July's closing price is AS22.8 million. in
addition, Alphawest has net debt of A$3 million® which Optus will assume.

Oprus will fund the Offer from free cash flows.

Detailed information in relagion 1 Optus’ Offer will bo set out in its bidder’s statement which will be
Todged with ARIC and provided to relevant slock cxchanges, Optus expects Alphawest shareholders
will receive & combined bidder’s and target’s stalerrent in arownd four weeks.

Abott Alphuwest

Alphawesr is an Australimm Hsted T Servioos business, operating zcross the Australasian rogion, focusing en three koy
sactors of the TT Sevvices marker: Information Management, Infrasirycmrs Solrions and Busicess Continuily, Operaning
sines 1986, Alphawesl hag grown exfonsivaly and now employs over 400 staf? based in 10 ollfevs doeated across
Anstralia and Singapore, Tor the tinancial yeer ending 31 December 2004, Alphawest goneraied revernues of AS142
milion and 2a EBITDA of A32.5 miftion, Tha yesr-on-year eevenue growlh way 21 peir e2or.
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Appendix 1 - Offer Conditions

Optuy’ Offer, and any comtract resulting from the zcceptance of the Ofler, s sabject w (e
following conditions;

(2

(b

)

Minimupy acceptinice condition

Before the end of the offer petied, Optus and its associates have relevant interesty
in ar least 90% of Alphawest shurcs then on issue.

Material adverse effect

Botween the date of the announcement of the bid and the end of the offer period, no
change, event or condilion acours, is anpouncod, disclosed or etherwise becomes
known o Opfus {whether it bocames pablic or not) that has or is reasenably likely
to have a material adverse effect on the business, financial or lrading position or
sondion, ov the asscls, Habilities, profitability or prospecte of Alphawest or the
Alphawest group of companics taken as a whole since 31 December 2004 other
than changes, events or condilions publicly announced or pubticly disclosed by
Alphawest prier 12 the date of the sonouncement of the bid,

No material transactions

Except for any transuction or proposed expenditure publicly announced or puablicly
disclosed hefore the dale of the enncuncement of the bid none of the [ilowing
events acours between the date of the announcement of the bid and the end of the
olfer period:

{i) Alphawest or 2 subsidiary of Alphawest acquires, agrees Lo or comes under
an obligation fo sequire, or makes any public announcement or publie
digclosure about the acquisition of any companics ot businesses (or any
mterests in any companies or busincsses); or

(i) Alphawest or s subsidiary of Alphawest acquires, agrees fo or comes under
an obligation 1o acquire, or makes upy public announcement or public
disclosure aboul the scquisition of wny #$se1s (or any interests in any
asseis) other than In the ordinary course of business; or

(i) Alphawsst or 4 subsidiary of Alphawest disposes, agrees {0 or comes
updar an obligation to dispose, or makes sny public sanounvement or
public disclosure abour the disposal of any companies, busincsses or asscls
{or any inlercsts in any companiss, businessas or assets) for an amourns in
agpregat; in oxcoss of $L00,000; or

(iv) Alphawest or a subsidiary of Alphawest enters into, agroes 10 or comes
under an obligation o enter inlo, or makes any public annopncement or

public disclosure abouk the entry into any joint venture ur partnership or
dual listed company struclare.
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@)

(e}

Nn Proseribed Qecaryences

Between the date of the announcerment of *he bid and the end of the offer peniod,
none of the following events occurs (cach a Prescribed Occurrence);

{0

(i}

(i)

(v}

"

i)

{vit)

{viij}

(i)

(x)

{x1)

(xi)

Alphawest convens slf or any of the Alphawsst shares into 2 larger o
smaller number of shares:

Alphawest or & subsidiary of Alphawest Tesolves to reducs its share capital
i #ny Wway;

Alphawest or 3 subsidiary of Alphawest:
(A) enters intg o biy-back agroement; or

(B) resatyes to approve the teems of 2 buy-back agresment under
seetion 257C(13 or 2570(1) of the Carporations Act;

Alphawest or a subsidiary of Alphawest issucs shares, or grants an opiion
over its shares, or agrees to rmake such an issue or grant such an option
other than the issue of shares on the excrcise of any oplions that are on
issue ug af the dats of ihe announcemen! of the bid;

Alphawcst or a subsidiary of Alphawes! issucs, or agress Lo issue,
sonvertibic notes;

Alphawest or a subsidiary of Alphawest charges, or agrees (o charge, the
whofe, or a substantial pars, of #s business of property;

Alnhawest or a sabsidiary of Alphawest resolves o be wonnd up;

a Tiquidator ot provisional lguidator of Alphawest or of 2 subsidiary of
Alphawest is appointed;

a court makes an order for the winding np of Alphuwest or of o subsidiary
of Alphawoesl;

an administzator of Alphawest, or of a subsidizry of Alphawest, ig
appoinied under section 4364, 4368 or 436C of the Corporations Acy;

Alphawast or a gehsidiary of Alphawest executes a decd of compuany
arrangement; or

arecciver, a receiver and manager, or other vontroller {as defincd in the
Corporations Act) Is appoinied in relation to the whole, or a substantial
part, of the property of Alphawest or of a subsidiary of Alphawest,

Condaet of Alpha“;esl'.'s Dusiness

Between the date of the announsenent of the bid and the end of the offer period,
none of the following events oceurs:
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{0

(if)

(ti)

(v}

)

o)

except as required by law, Alphawest or a subsidiary of Alphawest:

(Aa) increases the remuneration of or pays any bonus or issues any
secutitics or oplions to, or otherwise verios the employment
agreements with, any of its dirgetors ar employees except:

{h &z expresaly required ender the taemg of any employment
agreement existing as at the date of the announcement of
the bid; or

(1 that the remuneration of emplayees may be increased
provided that the tomuneration of any one employes is
nol inereased by more thin 20% of the rermumeration
payable to that employee as at the date of the
announcemont of the bid and the nereases in
ToIRMREAiom #7¢ Bl given (o more than §% of the
number of craployies us at the date of the announcement
of the bid without Optus’ prior approval; or

B accelerates the rights of any of s directors or smployues 10
benefits of any kind; or

(<) nays 2 dirocror, excoutive or employee & wrmination payment,
other than as provided for in an oxisting employment contract;

Alphawes! or an cnitity thal Alphawes! controls glves or agrees o givea
financtal boncfit to 4 relutod party of Alphawest within the meaning of
Chapter 2R of the Corporations Act;

Alphawest or 2 subsidiary of’ Alphawest enlers into any amangement for
the bortowing of an amourt in excess of $100,000 sxcept a3 a
consequones of the renegotiation of its Westpac Ranking Comporation
banking facilities existing s at the dare of the announcement of the bid;

Alphawest or a subsidiary of Alphawest ofslers into any ruagement under
which Alphawest or a sohsidiary of Alphawest muy be required to advance
{inancial accommodatian to ancther paity, other than in the ordinary
course of business;

Alphawest or a subsidiary of Alphawust undertakes capital expenditure of
an amonn in excess of $200,000 with respect 10 any one itern, other than
any eapilal cxpenditure in socordance with relevant capital expenditure
budgels on the date of the announcement of the hid,;

Alphawest or a subsidiary of Alphawest conducts its busiress other (han in
the ordinary course.
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(h)

No unfrue stutements

Batween the date ol tic atnouncement of the bid and the and of the offer period,
Optus does not beeome aware of any statement that is umrue or fact that is required
10 be stated to make o stuternent nol misleading in any docurnent filed by or on
bebialf of Alphawest wilh ASX, and which has or s reasonably Rkely o have a
nzaterial adverss elfect on the business, financial or trading position or sondition, or
the assets, Hubilitics, profitability or prospecis of Alphawest sinee 31 December
2004 other than changes, cvents or conditions publicly announced or publicly
disulosed by Alphawest prior to the date of {he announcement of the bid.

No regulalory action
Betwesn the date of the announcernent of the bid snd the ond of the affer perfod:

() there not heing in effect any proliminary or final decisior, order or decret
issued by a public atghority;

(i1} no action or investigation being announced, commencad or threstencd by
anty public antherity;

(i) no application being made 10 any public suthority (other than by Optus or
any associate ol Oplus),

In consequence of or otherwisc rejaling to the Bid (other than a determinaiion by
ASIC or the Takeovers Panel in sxereise of the powets and diseretions conferred by
the Corporations Act or if the regulatory action results from action or inaction of
Optus or Hs associates) which:

(iv)  restrains or prohibiis or otherwise materially adversely impacts the
completion of any transaction contemplated by the fmplementation
agreement with Alphawest (including the seyuisition of Alphawest shares)
or which threatens to do st or

) seeks to require or approve the divestilure of any agsets of any company
within the Alphawest group or the Optus group.

Non-existence of certain rishts
Ne person (other tham 2 member of the Optus group) has or will have any right

{whether subject o conditions or not) as a result of Optus acquiring Alphawest
shares o

(i3 acquire, o require the disposal of, or require Alphawest or 2 subsidiary of
Alphawest o offer to dispose of, any material asset of Alphawost or 2
subsidiary of Alphawest; or

(1) Lerminale, or vary the lerms or performance of, any material agreement
with Alphawest or w subsidiary ol Alphawest,

gma



except those rights thut Optus has actual knowlodge of.
3] Equaj access {0 informatiion

That al 211 times between the dale of the announcement of the bid and the cud ol the
nffer poriod, Alphawest prompily (and in any event withun two buginess davs}
provides to Optus 2 copy of all information that is not pencrally available (within

---- the meaning of the Corporations Act) and that hias not alrcady been provided
Optus telating to Alphawest or any subsidiary of Alphawest or any of theiy
rospeotive businesses of operations that is provided by Alphawest or any of its
related partics W any person {other than Optus) for the purpose of soliciting,
encouraging or facilitating a proposal or offer by fhat persen, of by uny other
person, in relalion to any proposal of ransaction that, if completed, wonld mean a
person {other than Optus and 1ts related bodies comoratc} would:

H directly or indivectly, acquire an intersst or & relovant inicrest in, of
besome the holder of:

(A)  20% ormorc of Alphawes!'s share capital or of the share capital
of any of iis subsidiavies; or

(§:3)] all or a substantial or material part of Alphawest's business,
inchuding by way of lakeover bid, scheme of arrangement, capital
reduction, sale of asscts, sale of shareg, jolnl venture of the creation of a

direct or mdirect seonomic interes?;

(i) acquirc control of Alphawsst, within the meaning ot section S0AA of the
Corporations Act, of

(iif) otherwise asquire, or merge with, Alphawest,

Bach of the vonditions in each paragraph and sub-parsgraph above is a separate condition.

The conditions are conditiops subsequent and do not prevent & contract restliing frot
aceeptance of the Offer from coming into effeot but any breach or non-{ulfilment of them
entities Optlas to reseind any coutracts vesulting from aceeptance of the OFfer.
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Appendix 2 - Key terms of implementation agreement

Optas today enjored inlo an agreement with Alphawost under which:

. Optus agress 1o make offers under a takeover bid st AS0.68 for cach Alphawest share.

. 11 Optus acqudres more than 90% of all Alphawest shares, Opms wilt bid at fair value for all
Aldphavest options,

. Optus and Alphawest will prepare the formal takeover bid and response. Alphawesl's target’s

statoment will mchude:

. 4 ungnimous recommendation By the Alvhewest Board to Alphawest shareholders
1 coupt the offer in respect of all of their Alphawest shares in the sheence of'a
superior offer to acquire all their Alphawest sharcs; and

’ » statement by sach meniber of the Alphawest Board (hat thal director will acoept
the ofler in Tespect of 2l Alphawest shares held by that director or any associate of
that dircetor in the absence of a suporior offer to acquire ull their Alphawes: sharcs,

« - Alphawest agrees that until the end of Opwas’ offer period that:
. ncither Alphawest nor any of its reluicd bodies corporate, directors, officers,

cmployecs, contrrctors, advisers, financiers or agents will:

* subject to the fiducisry carve out described below negotiale or enter into or
participate in negotiations or discussions with any person in relation Lo any
nropusal to directly or indireetly scquire 20% or more of Alphawest's
shares or the sharcs of any of its subsidiaries or all or & substaniial or
material part of Alphawest's business, to acquire control of Alphawest or
10 olhorwise acquire or merge with Alphawest (Corapeting Propesal); or

v directly or indireetly solicii, invite, Initiate, faciliate of encourage any
enquirics, gegotiations or discussions or conzmunicate any intention to do
any of these things with & view to oblaining any expression of inierest,
proposal or offer from any person in relation 1o an Competing Proposal;

» Alphawast will not solieit, invite, tnitiate or encourage ot facilitate or peymit any
person other than Optus to undertake due diligence investigations of Alphawest and
suhject to the fiduciary carve ont, will not facifitule or permit any person other than
Optus to undertake due diligense investigations of Alphawest; and

- Subject lo the fiduciary carve oot Alphawest will not make available o any ethar
person any non-publc informution about Alphawest.

. The fichactary duty carve out will apply il the Alphawest Board obtains written advice from a
Queen's Cousel or Senior Counsel that [xiling to tuke action with respect 1o 2 bonalide
Competing Proposal would, in his or her reasonable opinion, be likely to constitute o breach
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of the fiduciary or statutory obligations of the Afphawest Board and the Alpkawest Board in

good faith and having regard to the woiten advios of the Queen's Counsol or Sentor Counsel

determines that failing to take uction with respect fo the bonafide Competing Proposal would
cotstiude a broach of their fiduciary or statitory obligations.

» I Alphawest Is approached by any person about a Competing Proposal at any time until the
end of Optus” offer poriod, Alphawsst must notify Optus of the idertity of the person and
details of the Competing Propusul sad any discussions with that porson oven if the fduciary
duty carve sut applies.

. Alphawest must pay Optus a break oo of A3375,000 if before the end of Optus’ offier
period:
- any member of the Alphawest Board rscommends against, gnalities fheir sapoort of

or withdraws his or her recommendation or approval of Optus offer or recommends
or promoics 8 Competing Proposal;

. a person other than Optus ebtains contrel of Alphawest as defined in section S0AA
of the Corporations Aot

. an event outlined i conditions (¢} (o material transactons), {d} (no presoribed
oeeurrences}, (¢} (condust of Alphawest's business) or (1) (no wmtrue statoments) i
Appendix 1 oceurs aud Optus doss not waivs the breuch befure the end of Opluy'
offer pened; or

. Alphawest is in material breach of any material clause of the agreoment.
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