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ASX RELEASE 
 

 11 November 2009 
 

SP Telemedia Limited to acquire PIPE Networks Limited 
 
SP Telemedia Limited (ASX: SOT) (“SPT”) and PIPE Networks Limited (ASX: PWK) 
(“PIPE”) have entered into a Merger Implementation Agreement under which it is proposed 
that SPT acquire all of the shares outstanding in PIPE via a Scheme of Arrangement 
(“Scheme”) for $6.30 cash per share (“SPT Proposal”). 
 
PIPE’s Board of Directors unanimously recommends that PIPE shareholders vote in favour 
of all resolutions to be proposed at the Scheme meeting in relation to the Scheme and 
approve the Scheme, in the absence of a superior proposal and subject to the Independent 
Expert opining in its final report to PIPE for inclusion in the Scheme Booklet that the 
Scheme is in the best interests of PIPE shareholders.  
 
In recommending the SPT Proposal, PIPE’S Board of Directors notes that the SPT 
Proposal: 

 Values PIPE’s equity (assuming all share options over PIPE shares are exercised) 
at approximately $373 million;   

 Offers PIPE shareholders a price per share that is greater than PIPE’s closing 
share price at any point since its listing; and 

 Represents a 15% premium to PIPE’s volume weighted average price over the 
last 3 months and a 29% premium to PIPE’s volume weighted average price over 
the last 6 months. 

 
The transaction is subject to completion of due diligence by SPT by 11 December 2009 
and confirmation of funding by SPT by 18 December 2009, amongst other customary 
conditions precedent. A summary of the key terms of the Merger Implementation 
Agreement is attached in Attachment A. A full copy of the Merger Implementation 
Agreement is attached in Attachment B.  
 
The SPT Proposal follows an unconditional placement by PIPE of 2.8 million shares to SPT 
at $6.30 on 9 November 2009. 
 
Mr Bevan Slattery and Mr Stephen Baxter, who are both directors of PIPE and together 
own approximately 27 per cent of PIPE shares outstanding, have agreed to grant SPT call 
options over a portion of their respective shareholdings which, together with its placement 
shares, gives SPT a relevant interest in 19.9% of PIPE shares as at the date of this 
announcement.   
 
SPT Executive Chairman Mr David Teoh said the transaction will position SPT as a fully-
integrated telecommunications company with a broad spectrum of offerings and a major 
role in Australia’s telecommunications industry. 
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“PIPE’s extensive metropolitan dark fibre network will increase SPT’s capabilities as a data 
communications provider. In addition, PPC-1 gives us a competitive advantage with access 
to international bandwidth, allowing us to offer highly attractive products to both existing 
and new customers.  We expect synergies to flow by bringing more SPT customers ‘on-
net’, as well as enhancing our corporate offering and delivering exciting new products to 
our customers.” 
 
PIPE Chairman Mr. Roger Clarke said that the SPT Proposal provides an opportunity for 
shareholders to realise the significant gains on their investment in PIPE. 
 
“Having explored a number of strategic options, I am delighted that the Board is now in a 
position to recommend the SPT Proposal, in the absence of a superior proposal and 
subject to the Independent Expert opining in its final report to PIPE for inclusion in the 
Scheme Booklet that the Scheme is in the best interests of PIPE’s shareholders.” 
 
The Scheme is subject to the approval of PIPE’s shareholders at a Scheme meeting to be 
held most likely in March 2010, and the approval of the Court. 

 
The indicative timetable for the implementation of the Scheme is as follows: 
 

Event Target Date 
Scheme Booklet and Notice of Scheme Meeting 
sent to Shareholders 

February 2010 

Scheme Meeting for Shareholders, followed by 
Court Hearing 

March 2010 

If Scheme approved, payment of $6.30 cash per 
share 

Late March/ early April 2010 

 
Minter Ellison is advising SPT and Macquarie Capital Advisers and Clayton Utz are 
advising PIPE. 
 
ENDS 
 
Attachment A – Key terms of the Merger Implementation Agreement 
Attachment B - Merger Implementation Agreement 
 
For more information, contact SPT or PIPE using the following details: 
 

 SPT Mr Stephen Banfield 
  Company Secretary 
  Ph: +61 2 9850 0800 
 
 PIPE Mr Bevan Slattery 

  Managing Director 
  Ph: +61 7 3233 9800 F
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About SP Telemedia  

SP Telemedia Limited (ASX: SOT) is an innovative market leader in the Australian 
telecommunications industry listed on the Australian Stock Exchange since 2001.  In 2008 
a merger with TPG Holdings Pty Ltd joined the brands of TPG and Soul to form a group 
with annual revenue approaching approximately $500m and generating strong profits. 
 
With sustained growth the company has become a dynamic and integrated force providing 
innovative voice, internet and data solutions through one of the largest networks in 
Australia.  The company’s own network infrastructure has significant investment being built 
from a broadcast television base, and today includes fixed line, fibre and wireless services 
connecting voice customers with call collection areas throughout Australia and data and 
internet customers with more than 330 exchange areas.  

    
About PIPE Networks 
 
PIPE Networks Limited (ASX:PWK) is a leading facilities-based telecommunications 
service provider in Australia. The company owns the third largest metropolitan fibre optic 
network in Australia connecting to key strategic IT infrastructure locations.  
 
Since its inception in 2002, the company has delivered sustainable revenue and profitability 
growth by offering reliable and cost effective dark fibre, managed ethernet, telehousing and 
peering products to internet service providers (ISPs), corporate customers and 
Government departments  
 
The company recently completed PIPE Pacific Cable (PPC-1) submarine cable system 
between Sydney and Guam through its subsidiary PIPE International which provides 
secured and fast international bandwidth from Australia to the USA and Asia.  
 
For further information please visit www.pipenetworks.com.au or 
www.pipeinternational.com  
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Attachment A 
Key terms of the Merger Implementation Agreement 
 

 
Summary 

 
SP Telemedia Limited (ASX: SOT) (“SPT”) and PIPE Networks Limited (ASX: PWK) (“PIPE”) 
have entered into a Merger Implementation Agreement (“MIA”). 
 
The MIA sets out the obligations of SPT and PIPE in relation to a Scheme of Arrangement to 
be proposed to PIPE shareholders. A summary of the key terms of the MIA is provided below. 
 

Consideration $6.30 cash per share 
 
Conditions 
Precedent 

 
Implementation of the Scheme is subject to the satisfaction or waiver of a number of 
conditions precedent including the following: 
 
 SPT to satisfactorily complete due diligence by 11 December 2009   
 SPT to enter a financing agreement with a financier by 18 December 2009 in relation to 

the consideration payable under the Scheme 
 Regulatory approvals including ASIC and ASX (if necessary), and the US Department of 

Homeland Security and Federal Communications Commission 
 PIPE  shareholders’ approval at the Scheme Meeting by the majorities required under 

the Corporations Act 
 No restraints or prohibitions issued by any regulatory, judicial or government authority 

that would prevent the implementation of the Scheme 
 No “PIPE Material Adverse Event” as stipulated in the MIA has occurred 
 No “PIPE Prescribed Occurrence” as stipulated in the MIA has occurred 
 All representations and warranties given by SPT and PIPE to each other in the MIA 

remain true and correct 
 All PIPE options have lapsed or been exercised  
 Each and every one of SPT’s funding conditions have been satisfied or waived 
 On no day between the date of the MIA and the Business Day prior to the Second Court 

Date is the S&P/ASX300 Index at the close of trading for the previous five days 15% or 
more below its level as at the close of trading on the date of the MIA 

 
 
Termination Rights 

 
Either party can terminate the MIA by notice in writing to the other party if: 
 The Scheme has not been implemented by 30 April 2010 
 The defaulting party is in material breach of a provision of the MIA and it remains 

unremedied after 5 Business Days  
 PIPE’s shareholders do not approve the Scheme at the Scheme Meeting 
 A Court or Regulatory Authority has issued an order restraining or prohibiting the 

transaction and the action is final  
 There is a breach or non-fulfilment of a Condition Precedent which is not waived and 

PIPE and SPT cannot reach agreement as to an alternative way forward after consulting 
in good faith 

 
SPT  may also terminate the MIA by notice in writing to PIPE if: 
 PIPE is in breach of any representation or warranty that cannot be remedied and was of 

a kind that had it been disclosed to SPT prior to SPT's agreement to the MIA, it could 
reasonably be expected to have resulted in SPT either not entering into the MIA or 
entering into the MIA on materially different terms, or the breach amounts or could 
reasonably be expected to amount to a PIPE Material Adverse Event 

 A PIPE Director’s recommendation is withdrawn or the PIPE Director makes a public 
statement indicating that support for the Scheme has been withdrawn 

 SPT fails to obtain financing by 18 December 2009 
 
PIPE may terminate the MIA by notice in writing to SPT if: 
 SPT is in breach of any representation or warranty that cannot be remedied and was of 

a kind that had it been disclosed to PIPE prior to PIPE's agreement to the MIA, it could 
reasonably be expected to have resulted in PIPE either not entering into the MIA or 
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entering into the MIA on materially different terms 
 All of PIPE’s Directors have changed or withdrawn their recommendation  
 SPT fails to obtain financing by 18 December 2009 

 
 
Exclusivity  

 
PIPE must ensure the following during the period from the date of agreement of the MIA to 
the earlier of the termination of the MIA and 30 April 2010: 
 
No shop 
 
Neither PIPE nor any of its representatives shall directly or indirectly solicit, invite, encourage 
or initiate any enquiries, negotiations, discussions or proposals, or communicate any intention 
to do any of these things, which may reasonably be expected to lead to a Competing 
Transaction 
 
No talk 
 
Subject to certain limitations (discussed below), neither PIPE nor any of its representatives 
shall directly or indirectly negotiate, enter into or participate in negotiations or discussions with 
any person or communicate any intention to do any of these things, which may reasonably be 
expected to lead to a Competing Transaction or the Scheme not proceeding 
 
Limitations to no-talk 
 
The no-talk restriction referred to above does not apply to the extent it restricts PIPE from 
taking or refusing to take any action with respect to a Competing Transaction where the 
Competing Transaction is bona fide and has been made by a person of reputable commercial 
standing and the PIPE Board have determined in good faith and acting reasonably after 
consultation with PIPE’s independent financial adviser and receiving written advice from its 
external legal advisers, that to do so would more likely than not constitute a breach of the 
PIPE Directors' fiduciary duties or statutory obligations  
 
Rival Bidder and Right to Respond  
 
During the no-talk and no-shop period, PIPE must promptly notify SPT of any approach or 
intention on the part of any person to initiate discussions with PIPE with respect to a 
Competing Transaction. If any PIPE Director wishes to approve or recommend entry into any 
agreement, commitment, arrangement or understanding relating to a Competing Transaction, 
then before that Director does so PIPE must give SPT notice in writing of PIPE's intention to 
enter into an agreement or understanding relating to the Competing Transaction, including all 
material details including the identity of the person or persons, the terms and conditions of 
any Competing Proposal and the circumstances in which any information is provided to the 
Rival Bidder. 
 
SPT then has the right to offer to amend the terms of the Scheme, make a takeover bid for 
PIPE or propose any other form of transaction within three business days. PIPE and the PIPE 
Board must review the counterproposal from SPT in good faith and if it is deemed more 
favourable to PIPE and its shareholders, then the parties must negotiate in good faith to enter 
into an amended agreement in relation to the Scheme, or if another form of transaction is 
contemplated, then the PIPE Board must promptly announce to the market that they 
unanimously recommend the Counterproposal (subject to certain qualifications). 
 

 
 
Break Fee 

 
 
A break fee of $3.7 million is payable by PIPE to SPT in certain circumstances including 
where: 
 
 Any PIPE Director fails to recommend the Scheme, makes any public statement or takes 

any action that contradicts his recommendation, qualifies their support of the Transaction 
or withdraws his recommendation, or recommends against the Transaction other than as 
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a result of the Independent Expert opining that the Scheme is not in the best interest of 
PIPE Shareholders and the Scheme not having become effective by 30 April 2010 

 The Court fails to approve the Scheme as a result of material non-compliance by PIPE 
with any of its obligations under the MIA 

 The Scheme has not become effective by 30 April 2010 as a consequence of non-
compliance by PIPE with any of its obligations under the MIA 

 A Competing Transaction is announced by 30 April 2010 and results in another person 
obtaining control of or merging with PIPE within 6 months of it being announced, or 
within 3 months of the Competing Transaction being announced the PIPE Directors 
unanimously recommend it in the absence of a superior proposal and no superior 
proposal is subsequently announced by SPT 

 A PIPE Material Adverse Event or Prescribed Occurrence occurs and SPT terminates 
the MIA as a result. 
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 Attachment B 
Merger Implementation Agreement 
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