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Detalls

Date

Parties

Name

Short form name
Notice details
Attention

Name

Short form name
Notice details
Attention

Name
Short form name
Notice details

[9 October 2008]

Tasmanian Perpetual Trustees Limited ACN 009 475 629

TPX
23 Paterson Street, Launceston, Tasmania 7250
Company Secretary and Chief Financial Officer

MysState Financial Credit Union of Tasmania Limited ACN 067 729 195
MSF

172 Collins Street, Hobart, Tasmania, 7000

Company Secretary and General Manager Risk

MysState Limited ACN 133 623 962
MyState Limited
23 Paterson Street, Launceston, Tasmania 7250

Attention Company Secretary
Background
A TPX and MSF have agreed to merge by means of schemes of arrangement under Part 5.1 of the

Corporations Act.

B TPX and MSF acknowledge and agree that the merger is a merger of equals and not a takeover of
one party by the other.

C The parties have agreed in good faith to propose and implement the Transaction on the terms and
conditions of this agreement.

Minter Ellison | Ref: AMD JGRB 30-5787174

ME_78803743_5 (W2003)

Merger Implementation Agreement — Conformed Copy to 21.01.09 | page 8



Agreed terms

11

Defined terms & interpretation

Defined terms

In this agreement:

2008 Financial Year means the financial year ended 30 June 2008.
2009 Financial Year means the financial year ending 30 June 2009.
ACCC means the Australian Competition and Consumer Commission.
ACCC Approval means the occurrence of any of the following:

@) MyState Limited receives written notice from the ACCC to the effect that the ACCC does
not propose to oppose, intervene or seek to prevent the implementation of the Transaction
under or by reference to section 50 of the Trade Practices Act 1974 (Cth) (TPA), which
notification is either unconditional or on conditions acceptable to both TPX and MSF;

(b) MysState Limited is granted clearance or authorisation to implement the Transaction by
the ACCC or the Australian Competition Tribunal, unless revoked or stayed, which
clearance or authorisation is either unconditional or on conditions acceptable to both TPX
and MSF; or

(c) the Federal Court of Australia or any other competent Australian court makes a
declaration that the implementation of the Transaction would not contravene the TPA
either unconditionally or on conditions acceptable to both TPX and MSF.

All Ordinaries Index means the All Ordinaries Index published by Standard & Poor’s in respect
of the financial market of ASX.

APRA means the Australian Prudential Regulation Authority.
ASIC means the Australian Securities and Investments Commission.
ASX means ASX Limited ACN 008 624 691 trading as the Australian Securities Exchange.

Business Day means a week day on which Australian banks are open for business in Hobart and
Launceston, Tasmania, Australia.

Claim means, in relation to a person, any claim, demand, action, legal proceeding, or judgment
brought, made or given against that person.

Conditions means the conditions precedent in clause 3.1.

Constitutional Amendment Resolution means a special resolution to enable or facilitate the
transfer of MSF Member Shares as provided by the MSF Scheme for the purposes of the
Demutualisation and the MSF Scheme.

Confidentiality Agreement means the confidentiality agreement between MSF and TPX dated 3
June 2008.

Corporations Act means the Corporations Act 2001 (Cth).

Court means the Supreme Court of Tasmania or such other court of competent jurisdiction as
agreed between the parties.
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Demutualisation means the demutualisation of MSF under Part 5 of Schedule 4 to the
Corporations Act and pursuant to the MSF Scheme whereby, amongst other things, the existing
rights of the MSF Members are cancelled and MSF Scheme Shareholders receive an issue of New
MyState Limited Shares in accordance with the formula set out in the MSF Scheme.

Effective means, when used in relation to a scheme of arrangement, the coming into effect
pursuant to section 411(10) of the Corporations Act of the order of the Court made under section
411(4)(b) of the Corporations Act in relation to the scheme.

Effective Date means the date on which the MSF Scheme and TPX Scheme become Effective.
End Date means 30 September 2009, or such later date agreed by the parties in writing.

Exclusivity Period means the period commencing on the date of this agreement and ending on
the earlier of:

(@) the date this agreement is terminated in accordance with its terms;
(b) the Implementation Date; and
(c) the End Date.

Foreign Scheme Shareholder means a MSF Scheme Shareholder or TPX Scheme Shareholder
whose address in the MSF Share Register or TPX Share Register (as applicable) as at the MSF
Record Date or the TPX Record Date (as applicable) is a place outside Australia and its external
territories.

Governmental Agency means any government or governmental, semi-governmental,
administrative, fiscal, regulatory or judicial body, department, commission, authority, tribunal,
agency or entity and includes ASIC, APRA, ASX, ACCC and the Treasurer of the
Commonwealth of Australia.

Headcount Test means in relation to a scheme of arrangement the requirement under
section 411(4)(a)(ii)(A) of the Corporations Act that the resolution to approve the scheme of
arrangement is passed by a majority in number of the relevant members present and voting in
person or by proxy.

Implementation Date means the fifth Business Day after the TPX Record Date, or such other
date after the TPX Record Date as the parties may agree.

Insolvency Event means in relation to a person:

(a) insolvency official: the appointment of a liquidator, provisional liquidator, administrator,
receiver, receiver and manager or other insolvency official (whether under an Australian
law or a foreign law) to the person or to the whole or a substantial part of the property or
assets of the person;

(b) arrangements with creditors: the entry by the person into a compromise or arrangement
with its creditors generally;

(c) winding up: the calling of a meeting to consider a resolution to wind up the person (other
than where the resolution is frivolous or cannot reasonably be considered to be likely to
lead to the actual winding up of the person) or the making of an application or order for
the winding up or deregistration of the person other than where the application or order
(as the case may be) is set aside within 14 days;

(d) suspends payment: the person suspends or threatens to suspend payment of its debts
generally;
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(e) ceasing business: the person ceases or threatens to cease to carry on business; or

0) presumed insolvency: the person is or becomes unable to pay its debts when they fall
due within the meaning of the Corporations Act or is otherwise presumed to be insolvent
under the Corporations Act.

Joint Information means information to be included in the MSF Explanatory Booklet or the TPX
Explanatory Booklet, as the context requires, regarding the profile of the Merged Entity, assuming
the Transaction is approved and implemented and risk factors associated with the Transaction,
being information that is to be prepared jointly by MSF and TPX.

Listing Rules means the official listing rules of ASX.

Merged Entity means the MyState Limited Group after implementation of the Transaction.
MSF Board means the board of directors for the time being of MSF.

MSF Constitution means the constitution of MSF.

MSF Deed Poll means the deed poll to be entered into by MyState Limited in favour of the MSF
Scheme Shareholders prior to the date the MSF Explanatory Booklet is despatched to MSF
Members, substantially in the form set out in Schedule 3 or in such other form as is reasonably
acceptable to MSF.

MSF Explanatory Booklet means the information memorandum to be prepared by MSF in
respect of the Transaction and the MSF Scheme in accordance with the terms of this agreement
and to be despatched to MSF Members.

MSF First Court Hearing Date means the date the Court first hears the application to order the
convening of the MSF Scheme Meeting under section 411(1) of the Corporations Act.

MSF Indemnified Parties means MSF, each of its Related Bodies Corporate and each of their
respective Representatives.

MSF Independent Expert means an independent expert to be engaged by MSF to express an
opinion on whether the MSF Scheme is in the best interests of MSF Members.

MSF Information means:

(@) in relation to the MSF Explanatory Booklet, all information included in the MSF
Explanatory Booklet other than:

(i)  the TPX Information; and
(it) ~ the MSF Independent Expert's Report; and

(b) in relation to the TPX Explanatory Booklet, such information regarding MSF and its
Related Bodies Corporate that is provided by MSF to TPX:

(i)  toenable the TPX Explanatory Booklet to prepared and completed in compliance
with all applicable laws;

(i)  to enable applications to Regulatory Authorities to be made; and
(iii)  otherwise in compliance with MSF's obligations under clause 6.1,
other than the TPX Information and the TPX Independent Expert's Report.
MSF Material Adverse Change means:
(@) either:
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(1 a single event, or collection of events, occurrences or matters which has, or have in
aggregate, resulted in or could reasonably be expected to result in, an adverse
effect on the earnings or prospects of MSF in any financial year of $2,400,000 or
more; or

(i)  asingle event or collection of events, occurrences or matters which has, or have in
aggregate, resulted in or could reasonably be expected to result in, an adverse
effect on the net assets of MSF of $6,000,000 or more,

other than:

(b) an event, occurrence or matter required to be done or procured by MSF pursuant to this
agreement or the Transaction;

(c) an actual event, occurrence or matter which is known to the TPX Board prior to the date
of this agreement (which does not include knowledge of the risk of an event, occurrence
or matter happening);

(d) an event, occurrence or matter that was apparent or reasonably ascertainable by TPX or its
Representatives from:

(i)  documents made available to them by MSF; or
(i)  responses provided to them in interviews with MSF management,

in the course of the due diligence investigations in relation to MSF conducted by TPX and
its Representatives prior to the date of this agreement;

(e) an event, occurrence or matter that was apparent or reasonably ascertainable by TPX or its
Representatives from information that was publicly available prior to the date of this
agreement from databases maintained by ASIC; or

(f any other event, occurrence or matter which the parties agree in writing shall be excluded
from this definition.

MSF Member means a person who is registered in the MSF Share Register as a holder of one or
more MSF Member Shares.

MSF Member Share means an issued member share in MSF having the rights set out in
Appendix 1 Division A of the MSF Constitution.

MSF Prescribed Occurrence means, other than:

(@) as required or contemplated by this agreement or the Transaction; or

(b) with the express written consent of TPX,

the occurrence of any of the following:

(© MSF converting all or any of its shares into a larger or smaller number of shares;

(d) MSF resolving to reduce its share capital in any way or reclassifying, combining, splitting
or redeeming or repurchasing directly or indirectly any of its shares;

(e) MSF:
(i)  entering into a buy-back agreement in relation to its issued share capital; or

(i)  resolving to approve the terms of a buy-back agreement in relation to its issued
share capital under the Corporations Act;
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(f MSF declaring, paying or distributing any dividend, bonus or other share of its profits or
assets or returning or agreeing to return any capital to its members;

(9) MSF issuing shares, or granting an option over its shares, or agreeing to make such an
issue or grant such an option;

(h) MSF issuing or agreeing to issue, securities or other instruments convertible into shares or
debt securities;

(i) MSF making or proposing any change or amendment to its constitution other than as
provided by the Constitutional Amendment Resolution;

() MSF or any of its Subsidiaries disposing, or agreeing to dispose, of the whole, or a
substantial part, of its business or property other than in the ordinary course of business;

(k) MSF creating, or agreeing to create, any mortgage, charge, lien or other encumbrance
over the whole, or a substantial part, of its business or property; or

0) an Insolvency Event occurring in relation to MSF or any of its Subsidiaries.

MSF Record Date means 5.00pm on the third Business Day immediately before the date on
which the MSF Scheme Meeting is held.

MSF Scheme means the proposed Demutualisation and scheme of arrangement under Part 5.1 of
the Corporations Act between MSF and the MSF Scheme Shareholders substantially in the form
set out in Schedule 2, or in such other form as the parties agree in writing, subject to any
alterations or conditions made or required by the Court under section 411(6) of the Corporations
Act and approved in writing by MSF and TPX.

MSF Scheme Consideration means the aggregate consideration of MyState Limited Shares to be
issued or transferred to MSF Scheme Shareholders pursuant to the MSF Scheme or vested in the
trustee of the MSF Unverified Members Trust (including the MyState Limited Shares transferred
by the directors of MyState Limited who are also directors of MSF).

MSF Scheme Meeting means the meeting to be convened by the Court in relation to the MSF
Scheme pursuant to section 411(1) of the Corporations Act.

MSF Scheme Share means a MSF Member Share on issue as at the MSF Record Date.

MSF Scheme Shareholder means each person who was a MSF Member as at 5.00pm on 9
October 2008 and who is a MSF Member at the MSF Record Date, as determined by the MSF
Board in accordance with the following provisions:

@) the MSF Member is an individual holding one or more Member Shares — the individual;
(b) the MSF Member is two or more individuals holding one or more Member Shares — the
individuals jointly;

(c) the MSF Member is one or more individuals expressly noted in the register as holding one
or more MSF Member Shares in trust for someone else — the individual, or if more than
one then the individuals jointly;

(d) the MSF Member is an unincorporated association, or the person from time to time acting
as president, officeholder or former officeholder of the association, holding one or more
Member Shares — the unincorporated association;

(e) the MSF Member is a body corporate other than MSF, holding one or more Member
Shares — the body corporate;
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0) the MSF Member is a body corporate expressly noted in the register as holding one or
more MSF Member Shares in trust for someone else — the body corporate;

(o) the MSF Member is an individual, who was not the primary (first-named) member under
a joint membership and the primary member is no longer a MSF Member and the
individual is not otherwise eligible under category (a) above, holding one or more
Member Shares — the individual who is the remaining registered holder of the MSF
Member Share;

(h) notwithstanding any other provision of this definition, where the holder of a MSF
Member Share is or includes a minor (aged under 18 at the date of the MSF Scheme
Meeting) then in relation to that minor — a person nominated in writing by the minor (or
their parent or guardian);

(i) the MSF Member is any other person under a form of legal title permitted by the MSF
Constitution and not otherwise specified in a preceding category, holding one or more
Member Shares — the person who is the registered holder of the MSF Member Share.

MSF Second Court Date means the first day on which an application made to the Court for an
order pursuant to Section 411(4)(b) of the Corporations Act approving the MSF Scheme is heard
or, if the application is adjourned for any reason, means the date on which the adjourned
application is heard.

MSF Share Register means the register of members of MSF maintained by or on behalf of MSF
in accordance with section 168(1) of the Corporations Act.

MSF Third Party Proposal means any expression of interest, proposal or offer by any person
(other than TPX or MyState Limited) made in writing to MSF to evaluate or enter into any
transaction which is similar to the Transaction (whether a scheme of arrangement, a takeover bid
or otherwise) or under which, other than as required or contemplated by the MSF Scheme:

@) that person may acquire, directly or indirectly (including by way of joint venture, dual
listed company structure, strategic alliance or otherwise), any interest in all or a
substantial part of the business or assets of MSF; or

(b) that person may otherwise acquire control of or merge or amalgamate with MSF or any
Subsidiary of MSF.

MSF Unverified Members Trust means the trust to be established to receive and hold MyState
Trust Shares for distribution to such persons whose eligibility as a Member of MSF was not
determined as at the MSF Record Date and whose eligibility is established by the trustee not later
than 30 June 2010, and for such other beneficiaries or such other purposes as are permitted in
accordance with the terms of the trust deed.

MyState Limited Group means MyState Limited and each of its Related Bodies Corporate after
the implementation of the Transaction, including MSF and TPX.

MyState Limited Indemnified Parties means MyState Limited, each of its Related Bodies
Corporate and each of their respective Representatives.

MysState Limited Shares means fully paid ordinary shares in the capital of MyState Limited.

MysState Trust Shares means shares in MyState Limited allocated to the trustee of the MSF
Unverified Members Trust from the MSF Scheme Consideration.
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New MyState Limited Shares means the MyState Limited Shares to be issued pursuant to the
TPX Scheme as TPX Scheme Consideration and the MSF Scheme as MSF Scheme
Consideration.

Regulatory Approvals means the approvals set out in clause 3.1(a).
Reimbursement Amount means $1,000,000.
Related Body Corporate has the meaning given in the Corporations Act.

Representative means, in respect of a party or any of its Subsidiaries, an officer, employee or
professional advisor of that party or its Subsidiaries.

Required Consultation Period has the meaning given to that term in clause 3.7(b).

Share Splitting means the splitting of MSF Member Shares or TPX Shares by a holder into two
or more parcels, whether or not it results in any change of beneficial ownership of the MSF
Member Share or TPX Shares.

Superior Proposal means a bona fide MSF Third Party Proposal or TPX Third Party Proposal
which:

@) in the case of a MSF Third Party Proposal:

(i)  inthe determination of the MSF Board, acting in good faith, is reasonably capable
of being financed and completed within a reasonable time, taking into account the
nature of the MSF Third Party Proposal and the person or persons making it; and

(if)  in the determination of the MSF Board acting in good faith and in order to satisfy
what the MSF Board reasonably considers to be its fiduciary or statutory duties,
would, if completed substantially in accordance with its terms, be likely to result in
a transaction more favourable to the MSF Members than the Transaction; and

(b) in the case of a TPX Third Party Proposal:

(1)  inthe determination of the TPX Board, acting in good faith, is reasonably capable
of being financed and completed within a reasonable time, taking into account the
nature of the TPX Third Party Proposal and the person or persons making it; and

(if)  in the determination of the TPX Board acting in good faith and in order to satisfy
what the TPX Board reasonably considers to be its fiduciary or statutory duties,
would, if completed substantially in accordance with its terms, be likely to result in
a transaction more favourable to the TPX Shareholders than the Transaction.

Steering Committee means the committee to be established in accordance with clause 8 to
oversee and progress the Transaction.

Subsidiary has the meaning given to that term in section 9 of the Corporations Act.

Timetable means the indicative timetable in relation to the Transaction, as set out in Schedule 1,
or such other indicative timetable as may be agreed by the parties.

TPX 2009 Final Dividend means any dividend declared or authorised by TPX in relation to the
2009 Financial Year other than any TPX 2009 Interim Dividends.

TPX 2009 Interim Dividends means any interim dividends declared or authorised by TPX in
relation to the 2009 Financial Year.

TPX Board means the board of directors of TPX.
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TPX Constitution means the constitution of TPX.

TPX Deed Poll means the deed poll to be entered into by MyState Limited in favour of the TPX
Shareholders prior to the date the TPX Explanatory Booklet is despatched to TPX Shareholders,
substantially in the form set out in Schedule 5 or in such other form as is reasonably acceptable to
TPX.

TPX Explanatory Booklet means the information memorandum to be prepared by TPX in
respect of the Transaction and the TPX Scheme in accordance with the terms of this agreement
and to be despatched to TPX Shareholders.

TPX Independent Expert means an independent expert to be engaged by TPX to express an
opinion on whether the TPX Scheme and the Transaction is in the best interests of TPX
Shareholders.

TPX First Court Hearing Date means the date the Court first hears the application to order the
convening of the TPX Scheme Meeting under section 411(1) of the Corporations Act.

TPX Indemnified Parties means TPX, each of its Related Bodies Corporate and each of their
respective Representatives.

TPX Information means:

@) in relation to the TPX Explanatory Booklet, all information included in the TPX
Explanatory Booklet other than:

(i)  the MSF Information; and
(i)  the TPX Independent Expert's Report; and

(b) in relation to the MSF Explanatory Booklet, such information regarding TPX and its
Related Bodies Corporate, including MyState Limited, that is provided by TPX to MSF:

(i)  toenable the MSF Explanatory Booklet to be prepared and completed in
compliance with all applicable laws;

(i)  to enable applications to Regulatory Authorities to be made; and
(iii)  otherwise in compliance with TPX's obligations under clause 6.2,
other than the MSF Information and the MSF Independent Expert's Report.
TPX Material Adverse Change means:
@) either:

(i)  asingle event, or collection of events occurrences or matters which has, or have in
aggregate, resulted in or could reasonably be expected to result in, an adverse
effect on the earnings or prospects of TPX in any financial year of $1,050,000 or
more; or

(i)  asingle event, or collection of events, occurrences or matters which has, or have in
aggregate, resulted in or could reasonably be expected to result in, an adverse
effect on the net assets of TPX of $1,700,000 or more,

other than:

(b) an event, occurrence or matter required to be done or procured by TPX pursuant to the
Transaction or the TPX Scheme;
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(©)

(d)

(€)

()

an actual event, occurrence or matter which is known to the MSF Board prior to the date
of this agreement (which does not include knowledge of the risk of an event, occurrence
or matter happening);

an event, occurrence or matter that was apparent or reasonably ascertainable by MSF or
its Representatives from:

(i)  documents made available to them by TPX; or
(i) responses provided to them in interviews with TPX management,

in the course of the due diligence investigations in relation to TPX conducted by MSF and
its Representatives prior to the date of this agreement;

an event, occurrence or matter that was apparent or reasonably ascertainable by MSF or
its Representatives from information that was publicly available prior to the date of this
agreement from databases maintained by ASIC; or

any other event, occurrence or matter which the parties agree in writing shall be excluded
from this definition.

TPX Prescribed Occurrence means, other than:

(@)
(b)

as required or contemplated by the Transaction; or

with the express written consent of MSF,

the occurrence of any of the following:

(©)
(d)

(€)

()

(9)

(h)

(i)

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

TPX resolving to reduce its share capital in any way or reclassifying, combining, splitting
or redeeming or repurchasing directly or indirectly any of its shares;

TPX:
(i)  entering intoa buy-back agreement in relation to its issued share capital; or

(i)  resolving to approve the terms of a buy-back agreement in relation to its issued
share capital under the Corporations Act;

TPX declaring, paying or distributing any dividend, bonus or other share of its profits or
assets or returning or agreeing to return any capital to its members other than TPX 2009
Interim Dividends which do not exceed, in total, 13 cents per TPX Share (provided that,
for the avoidance of doubt, it will not be a Prescribed Occurrence if the Implementation
Date has not occurred before the End Date and after the End Date TPX declares or
authorises a TPX 2009 Final Dividend of an amount which, when added to any TPX 2009
Interim Dividends, does not exceed in total 30 cents per TPX Share);

TPX issuing shares, or granting an option over its shares, or agreeing to make such an
issue or grant such an option other than an issue of shares in accordance with the
executive long term incentive plan and the employee share plan existing as at the date of
this agreement and on a consistent basis with previous issues under those plans;

TPX issuing or agreeing to issue, securities or other instruments convertible into shares or
debt securities;

TPX making or proposing any change or amendment to its constitution;
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() TPX or any of its Subsidiaries disposing, or agreeing to dispose, of the whole, or a
substantial part, of its business or property other than in the ordinary course of business;

(k) TPX creating, or agreeing to create, any mortgage, charge, lien or other encumbrance over
the whole, or a substantial part, of its business or property; or

Q) an Insolvency Event occurring in relation to TPX or any of its Subsidiaries.

TPX Record Date means 5.00 pm on the fifth Business Day (or such other Business Day as the
parties agree in writing) after the Effective Date of the TPX Scheme.

TPX Scheme means the proposed scheme of arrangement under Part 5.1 of the Corporations Act
between TPX and the TPX Scheme Shareholders substantially in the form set out in Schedule 4,
or in such other form as the parties agree in writing, subject to any alterations or conditions made
or required by the Court under section 411(6) of the Corporations Act and approved in writing by
TPX and MSF.

TPX Scheme Consideration means the aggregate consideration of MyState Limited Shares to be
issued or transferred to TPX Scheme Shareholders, as generally set out in clause 5.4 and as more
particularly specified in the TPX Scheme (including the MyState Limited Shares transferred by
the directors of MyState Limited who are also directors of TPX), such that TPX Scheme
Shareholders will collectively have a relevant interest in all of the issued share capital of MyState
Limited (except for the 50 MyState Limited Shares already on issue to the MSF directors) on
implementation of the TPX Scheme and 32.5% of the issued share capital of MyState Limited
immediately after implementation of the MSF Scheme.

TPX Scheme Meeting means the meeting to be convened by the Court in relation to the TPX
Scheme pursuant to section 411(1) of the Corporations Act.

TPX Scheme Shareholder means a person who is a TPX Shareholder as at the TPX Record
Date.

TPX Second Court Date means the first day on which an application made to the Court for an
order pursuant to Section 411(4)(b) of the Corporations Act approving the TPX Scheme is heard
or, if the application is adjourned for any reason, means the date on which the adjourned
application is heard.

TPX Shareholder means a person who is registered in the TPX Share Register as a holder of one
or more TPX Shares.

TPX Share Register means the register of members of TPX maintained by or on behalf of TPX
in accordance with section 168(1) of the Corporations Act.

TPX Shares means fully paid ordinary shares in the capital of TPX.

TPX Third Party Proposal means any expression of interest, proposal or offer by any person
(other than MSF or any of its Subsidiaries) made in writing to TPX to evaluate or enter into any
transaction which is similar to the Transaction (whether a scheme of arrangement, a takeover bid
or otherwise) or under which, other than as required or contemplated by the Transaction:

@) that person (together with its associates) may acquire a relevant interest in all or a
substantial percentage of TPX Shares or the issued shares of any Subsidiary of TPX;

(b) that person may acquire, directly or indirectly (including by way of joint venture, dual
listed company structure, strategic alliance or otherwise), any interest in all or a
substantial part of the business or assets of TPX; or
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(©)

that person may otherwise acquire control of or merge or amalgamate with TPX or any
Subsidiary of TPX.

Transaction means the proposed merger of TPX and MSF pursuant to the TPX Scheme and the
MSF Scheme or as otherwise agreed by the parties.

1.2  Interpretation
In this agreement, except where the context otherwise requires:

(@)
(b)
(©)
(d)

(e)
(f
(9)

(h)

(i)

)

(k)

V)

(m)

(n)

the singular includes the plural and vice versa and a gender includes other genders;
another grammatical form of a defined word or expression has a corresponding meaning;

a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, or
schedule or annexure to, this agreement, and a reference to this agreement includes any
schedule or annexure;

a reference to a document or instrument includes the document or instrument as novated,
altered, supplemented or replaced from time to time;

a reference to AS$, $A, dollar or $ is to Australian currency;
a reference to time is to Tasmania, Australia time;

a reference to a party is to a party to this agreement and a reference to a party to a
document includes the party's executors, administrators, successors and permitted assigns
and substitutes;

a reference to a person includes a natural person, partnership, body corporate, association,
governmental or local authority or agency or other entity;

a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

a reference to a body, other than a party to this agreement (including, without limitation,
an institute, association or authority), whether statutory or not:

(i)  which ceases to exist; or
(i)  whose powers or functions are transferred to another body,

is a reference to the body which replaces it or which substantially succeeds to its powers
or functions;

a word or expression defined in the Corporations Act has the meaning given to it in the
Corporations Act;

the meaning of general words is not limited by specific examples introduced by
including, for example or similar expressions;

any agreement, representation, warranty or indemnity by two or more parties (including
where two or more persons are included in the same defined term) binds them jointly and
severally;

any agreement, representation, warranty or indemnity in favour of two or more parties
(including where two or more persons are included in the same defined term) is for the
benefit of them jointly and severally;
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1.3

2.1

2.2

2.3

(0) a rule of construction does not apply to the disadvantage of a party because the party was
responsible for the preparation of this agreement or any part of it;

(9] (without limiting the ways in which information can be provided or disclosed)
information will be deemed to have been provided or disclosed by one party to the other if
the party provides the other party or its agents or advisers with a document and the
relevant piece of information is disclosed in the document; and

(a) where this agreement requires either party to use best endeavours or reasonable
endeavours, that obligation does not require that party to make payment of money or to
provide other valuable consideration to or for the benefit of any person.

Headings
Headings are for ease of reference only and do not affect interpretation.

Agreement to propose and implement MSF Scheme and TPX
Scheme

The MSF Scheme

@) MSF agrees to propose the MSF Scheme on and subject to the terms and conditions of
this agreement and substantially in accordance with the Timetable.

(b) TPX and MyState Limited agree to assist MSF in proposing the MSF Scheme on and
subject to the terms and conditions of this agreement, and substantially in accordance with
the Timetable.

The TPX Scheme
(@) TPX agrees to propose the TPX Scheme on and subject to the terms and conditions of this
agreement and substantially in accordance with the Timetable.

(b) MSF and MyState Limited agree to assist TPX in proposing the TPX Scheme on and
subject to the terms and conditions of this agreement and substantially in accordance with
the Timetable.

The Transaction

The parties agree to implement the Transaction on and subject to the terms and conditions of this
agreement, and substantially in accordance with the Timetable.

Conditions precedent and pre-implementation steps

Conditions precedent

Subject to this clause 3, the obligations of the parties under this agreement in relation to the
proposal and implementation of the Transaction are subject to the satisfaction or waiver of each of
the following conditions precedent, in accordance with this clause 3:

@) Regulatory Approvals:

(i) (ASIC, ASX and APRA) before 8.00am on the MSF Second Court Date or the
TPX Second Court Date (whichever occurs first), ASIC, ASX and APRA issue or
provide such consents or approvals or do other acts not otherwise specified in this
agreement which are necessary or desirable to implement the Transaction and such
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consents, approvals or other acts have not been withdrawn or revoked before
8.00am on the MSF Second Court Date or the TPX Second Court Date (whichever
occurs first). If such consents, approvals or doing of other acts are subject to
conditions those conditions must be acceptable to MSF and TPX;

(i)  (Governmental Agencies) before 8.00 am on the MSF Second Court Date or the
TPX Second Court Date (whichever occurs first), or as otherwise specified:

(A)  all approvals of a Governmental Agency which MSF and TPX agree are
necessary or desirable to implement the Transaction are obtained and such
approvals are not withdrawn or revoked prior to the Effective Date, which
include but are not limited to:

Q)] ACCC Approval;

() APRA approval of the capital management plan of MSF and
MyState Limited to apply from the Implementation Date;

(1 if required, reservation with ASIC of a new name for MSF
removing the words 'Credit Union' from its name and APRA
approval of a change of name of MSF to that name to take effect
from the Implementation Date; and

(B)  none of the following have been issued or made:

Q)] a conditional or unconditional decision, determination or statement
by any Governmental Agency to the effect that it objects to the
Transaction, and that decision, determination or statement would
have the effect or likely effect of materially impeding the
implementation of the Transaction;

() a preliminary or final decision, determination, or order issued by
any Governmental Agency preventing the Transaction; or

(1) atemporary restraining order, preliminary or permanent injunction
or other order issued by any court of competent jurisdiction or the
Takeovers Panel or other legal restraint or prohibition preventing
the Transaction;

(iii)  (Banking Act 1959 (Cth)) before 8.00am on the MSF Second Court Date or the
TPX Second Court Date (whichever occurs first), all necessary approvals are
provided in respect of the Transaction under the Banking Act 1959 (Cth) which
MSF and TPX agree are necessary or desirable to implement the Transaction,
including Federal Treasurer approval for the capital reconstruction of MSF as an
Authorised Deposit Institution under section 63(1) of the Banking Act 1959 (Cth)
and such consent, approval or other act has not been withdrawn or revoked before
8.00am on the MSF Second Court Date or the TPX Second Court Date (whichever
occurs first);

(iv) (Financial Sector (Shareholdings) Act 1998 (Cth)) before 8.00am on the MSF
Second Court Date or the TPX Second Court Date (whichever occurs first), all
necessary approvals are provided in respect of the Transaction under the Financial
Sector (Shareholdings) Act 1998 (Cth) which MSF and TPX agree are necessary or
desirable to implement the Transaction, including Federal Treasurer approval of
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(b)

(©)

(d)

(€)

()

MysState Limited's voting stake in MSF above 15% under section 13 of the
Financial Sector (Shareholdings) Act 1998 (Cth);

(v)  (Financial Sector (Business Transfer and Group Restructure) Act 1999 (Cth))
before 8.00am on the MSF Second Court Date or the TPX Second Court Date
(whichever occurs first), all necessary approvals are provided in respect of the
Transaction under the Financial Sector (Business Transfer and Group Restructure)
Act 1999 (Cth) which MSF and TPX agree are necessary or desirable to implement
the Transaction, including Federal Treasurer approval under section 36B of the
Financial Sector (Business Transfer and Group Restructure) Act 1999 (Cth);

(vi) (ASX Listing Rule 11) before 8.00am on the MSF Second Court Date or the TPX
Second Court Date (whichever occurs first):

(A)  all necessary TPX member and ASX approvals are provided in respect of a
significant change in the nature or scale of activities for TPX, under
Chapter 11 of the ASX Listing Rules; or

(B)  ASX has provided a written waiver in respect of the application of ASX
Listing Rule 11, to the satisfaction of MSF acting reasonably;

(vii) (Tasmanian State Legislation) before 8.00am on the MSF Second Court Date or
the TPX Second Court Date (whichever occurs first), all necessary approvals as
agreed by MSF and TPX (acting reasonably) are provided in respect of the
Transaction under relevant Tasmanian State legislation, including but not limited
to:

(A) any confirmation or approval required in respect of MSF or TPX by the
Tasmanian Treasurer under the Trustee Companies Act 1953 (Tas); and

(B)  any required amendments to the Trustee Companies Act 1953 (Tas) are
enacted:;

Due diligence by TPX: Completion by 30 November 2008 of commercial, financial and
legal due diligence in relation to MSF conducted by TPX to the reasonable satisfaction of
TPX;

No MSF Material Adverse Change: No MSF Material Adverse Change occurs between
and including the date of this agreement and 8.00 am on the MSF Second Court Date or
the TPX Second Court Date (whichever occurs first);

No MSF Prescribed Occurrences: No MSF Prescribed Occurrence occurs between and
including the date of this agreement and 8.00 am on the MSF Second Court Date or the
TPX Second Court Date (whichever occurs first);

MSF Representations and Warranties: The representations and warranties of MSF set
out in clause 7.3 are true and correct at the date of this agreement and at 8.00am on the
MSF Second Court Date or the TPX Second Court Date (whichever occurs first) and the
undertakings in that clause have been complied with;

Due diligence by MSF: Completion by 30 November 2008 of commercial, financial and
legal due diligence in relation to TPX and MyState Limited conducted by MSF to the
reasonable satisfaction of MSF;
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(o) No TPX Material Adverse Change: No TPX Material Adverse Change occurs between
and including the date of this agreement and 8.00 am on the MSF Second Court Date or
the TPX Second Court Date (whichever occurs first);

(h) No TPX Prescribed Occurrences: No TPX Prescribed Occurrence occurs between and
including the date of this agreement and 8.00 am on the MSF Second Court Date or the
TPX Second Court Date (whichever occurs first);

(i) TPX Representations and Warranties: The representations and warranties of TPX set
out in clause 7.1 are true and correct at the date of this agreement and at 8.00am on the
MSF Second Court Date or the TPX Second Court Date (whichever occurs first) and the
undertakings in that clause have been complied with;

() Inconsistent obligations: Any material agreement binding MSF or TPX which contains
obligations which are or may be materially adverse to the interests of the Merged Entity,
is novated, assigned, terminated or otherwise dealt with to the reasonable satisfaction of
the parties before 8.00am on the MSF Second Court Date or the TPX Second Court Date
(whichever occurs first);

(k) Listing of New MyState Limited Shares: The New MyState Limited Shares to be issued
to MSF Scheme Shareholders and TPX Scheme Shareholders have, before 8.00 am on the
MSF Second Court Date or the TPX Second Court Date (whichever occurs first), been
approved for official quotation on the ASX, subject only to standard conditions relating to
the subsequent issue of the New MyState Limited Shares;

0) MSF Tax: A legal opinion to the satisfaction of the MSF Board is obtained in respect of
the MSF Scheme confirming that:

(i)  the conditions for the scrip for scrip CGT rollover relief under Subdivision 124-M
of the Income Tax Assessment Act 1997 are satisfied,;

(i)  any capital gain on the disposal of the MSF Scheme Shares held by the MSF
Scheme Shareholders will be deferred if the rollover is chosen; and

(iif)  where a rollover applies and is chosen, the cost base of the New MyState Limited
Shares issued under the MSF Scheme will be the same as the cost base of the MSF
Scheme Shares;

(m)  TPX Tax: A legal opinion to the satisfaction of the TPX Board is obtained in respect of
the TPX Scheme confirming that:

(i) = the conditions for the scrip for scrip CGT rollover relief under Subdivision 124-M
of the Income Tax Assessment Act 1997 are satisfied;

(i)  any capital gain on the disposal of the TPX Shares held by the TPX Scheme
Shareholders will be deferred if the rollover is chosen; and

(iii))  where a rollover applies and is chosen, the cost base of the New MyState Limited
Shares issued under the TPX Scheme will be the same as the cost base of the TPX
Scheme Shares;

(n) MSF Explanatory Booklet: ASIC approves and registers the disclosure statement for the
Demutualisation under Schedule 4 of the Corporations Act in a form acceptable to MSF
not later than five Business Days after the MSF First Court Date;

(o) MSF Member approvals: Before 8.00 am on the MSF Second Court Date or the TPX
Second Court Date (whichever occurs first), MSF Members approve the MSF Scheme,
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(p)

(@)

(n)

(s)

(t)

(u)

and other matters relating to the Transaction (including the Constitutional Amendment
Resolution) are approved or consented to (as applicable) by the majorities required under
the Corporations Act and the MSF Constitution;

Court approval of MSF Scheme: The Court approves the MSF Scheme in accordance
with section 411(4)(b) of the Corporations Act;

TPX Shareholder approvals: Before 8.00 am on the MSF Second Court Date or the
TPX Second Court Date (whichever occurs first), TPX Shareholders approve the TPX
Scheme, and other matters relating to the Transaction are approved or consented to (as
applicable) by the majorities required under the Corporations Act, the Listing Rules and
the TPX Constitution;

Court approval of TPX Scheme: The Court approves the TPX Scheme in accordance
with section 411(4)(b) of the Corporations Act;

MyState Limited: MyState Limited does not take any step other than as strictly required
to implement the Transaction;

Litigation: Any legal proceedings by a third party which may, in the reasonable opinion
of a party, have a material adverse effect on the Merged Entity after the Implementation
Date which are current, pending or threatened against MSF, TPX or MyState Limited are
resolved to the reasonable satisfaction of the other parties before 8.00 am on the MSF
Second Court Date or the TPX Second Court Date (whichever occurs first); and

Other Matters: Before 8.00 am on the MSF Second Court Date or the TPX Second
Court Date (whichever occurs first), the parties take all other pre-implementation steps
required to implement the Transaction which must be undertaken before the MSF Second
Court Date and the TPX Second Court Date.

3.2 Waiver of Conditions

(@)

(b)

(©)

(d)

(€)

The Conditions, other than those which are for the sole benefit of a party as specified in
clause 3.2(b) or clause 3.2(c), are for the benefit of each party and any breach or non-
fulfilment of those conditions may only be waived with the written consent of all parties,
which consent a party may give or withhold in its absolute discretion. The Conditions in
clauses 3.1(0), 3.1(p), 3.1(q) and 3.1(r) cannot be waived.

The Conditions in clauses 3.1(b), 3.1(c), 3.1(d) and 3.1(e) are for the sole benefit of TPX
and any breach or non-fulfilment of them may only be waived by TPX giving its written
consent.

The Conditions in clauses 3.1(f), 3.1(g), 3.1(h), 3.1(i), 3.1(j) and 3.1(t) are for the sole
benefit of MSF and any breach or non-fulfilment of them may only be waived by MSF
giving its written consent.

A party entitled to waive a Condition pursuant to this clause 3.2 may do so in its absolute
discretion and subject to any conditions it considers appropriate.

If a party waives the breach or non-fulfilment of any of the Conditions, that waiver will
not preclude it from taking any action against the other party for any breach of this
agreement including without limitation a breach that resulted in the non-fulfilment of the
Condition that was waived.
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3.3 Reasonable endeavours

To the extent it is within its power to do so, all parties must use all reasonable endeavours, and

will ensure that each of their Related Bodies Corporate use all reasonable endeavours, to procure

that:

€)) each of the Conditions is satisfied as soon as practicable after the date of this agreement
or continues to be satisfied at all times until the last time it is to be satisfied (as the case
may require); and

(b) there is no occurrence within the reasonable control of MSF, TPX, or MyState Limited
(as the context requires) or their Subsidiaries that would prevent the Conditions being
satisfied, except to the extent such action is required by law.

3.4  Notifications

Each party must:

@) keep the other parties promptly and reasonably informed of the steps it has taken and of
its progress towards satisfaction of the Conditions;

(b) promptly notify the other parties in writing if it becomes aware that any Condition has
been satisfied,;

(©) promptly notify the other parties in writing if it becomes aware that any Condition is or
has become incapable of being satisfied or is not reasonably capable of being satisfied
(having regard to the obligations of the parties under clause 3.3 and the terms of
clause3.8); and

(d) after having given or received a notice in accordance with clause 3.4(c) in relation to a
Condition that it is entitled under clause 3.2 to waive, give notice to the other parties as
soon as possible (and in any event no later than five Business Days or such other time as
the parties agree to ensure that notice is given before 5.00pm on the Business Day before
the MSF Second Court Date or the TPX Second Court Date (whichever occurs first)) as to
whether or not it waives the breach or non-fulfilment of the condition precedent,
specifying that condition precedent.

3.5 Pre-implementation steps

Without limiting the generality of clause 3.3:

(a) (Regulatory Approvals) each party will promptly apply for all relevant Regulatory
Approvals and provide to the others a copy of all such applications and take all steps it is
responsible for as part of the approval process, including responding to requests for
information at the earliest practicable time, and will provide the other parties with all
information reasonably requested in connection with the applications for Regulatory
Approval;

(b) (Participation) each party shall have the right to be represented and make submissions at
any proposed meeting with any Governmental Agency relating to any Regulatory
Approval;

(© (Certificate) on the MSF Second Court Date and the TPX Second Court Date, the parties
will each provide a certificate to the Court confirming whether each of the Conditions
(other than the Conditions in clauses 3.1(0), 3.1(p), 3.1(q) and 3.1(r)) have been satisfied
or waived in accordance with this agreement.

Minter Ellison | Ref: AMD JGRB 30-5787174 Merger Implementation Agreement — Conformed Copy to 21.01.09 | page 25

ME_78803743_5 (W2003)



3.6

MSF Scheme or TPX Scheme voted down
If:

(@) the MSF Scheme is not approved by MSF Members at the MSF Scheme Meeting; or
(b) the TPX Scheme is not approved by TPX Shareholders at the TPX Scheme Meeting,

by reason only of the failure to satisfy the Headcount Test, and a party considers, acting
reasonably, that Share Splitting or some abusive or improper conduct may have caused or
contributed to the Headcount Test not having been satisfied then:

€)) in the case where paragraph (a) applies, MSF must; or
(b) in the case where paragraph (b) applies, TPX must,
do each of the following:

(@) apply for an order of the Court contemplated by section 411(4)(a)(ii)(A) of the
Corporations Act to disregard the Headcount Test and seek Court approval of the MSF
Scheme (where paragraph (a) applies) or the TPX Scheme (where paragraph (b) applies)
under section 411(4)(b) of the Corporations Act, notwithstanding that Headcount Test had
not been satisfied; and

(b) make such submissions to the Court and file such evidence as counsel engaged by MSF
(where paragraph (a) applies) or TPX (where paragraph (b) applies) to represent it in
Court proceedings related to the MSF Scheme or the TPX Scheme (as the case may be),
in consultation with the other parties, considers is reasonably required to seek to persuade
the Court to exercise its discretion under section 411(4)(a)(ii)(A) of the Corporations Act
by making an order to disregard the Headcount Test.

3.7 Conditions precedent not met
@) If:
(i) any of the Conditions are not satisfied or waived by the date specified in this
agreement for their satisfaction; or
(i)  an event occurs which would prevent a Condition being satisfied by the date
specified in this agreement; or
(iii) the MSF Scheme is not Effective by the End Date; or
(iv) the TPX Scheme is not Effective by the End Date,
then the parties will consult in good faith with a view to determining whether:
(v) the Transaction, or a transaction which results in a merger of MSF and TPX, may
proceed by way of alternative means or methods; or
(vi) to extend the date for satisfaction of the relevant Condition; or
(vii) to extend the End Date; or
(viii) to adjourn or change the date of an application to the Court.
(b) If the parties are unable to reach agreement under clause 3.7(a)(v), (a)(vi), (a)(vii) or
(a)(viii) within five Business Days after all parties become aware that clause 3.7(a)(i),
(a)(ii), (a)(iii) or (a)(iv) (as the case may be) is triggered (the Required Consultation
Period) then, unless the relevant Condition is waived in accordance with clause 3.2, TPX
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3.8

or MSF may, provided that the relevant Condition is for the benefit of that party,
terminate this agreement within five Business Days after the end of the Required
Consultation Period by giving notice in writing to the other parties.

(c) Termination of this agreement by a party pursuant to clause 3.7(b) is without any liability
to the other parties by reason of that termination alone but without limiting the party's
rights in respect of a breach of this agreement prior to its termination.

Regulatory Approvals

€)) For the purpose of clause 3.1(a), the parties agree that a Regulatory Approval will be
regarded as having been obtained even if a Regulatory Approval is given on a conditional
basis, provided that the relevant condition or conditions is or are only of a procedural
nature or relate(s) to the timing of any step or transaction contemplated or required by this
agreement, the MSF Scheme or the TPX Scheme.

(b) Any condition attached to a Regulatory Approval that is not of a procedural nature or does
not relate only to the timing of any step or transaction contemplated or required by this
agreement, the MSF Scheme or the TPX Scheme must be considered in good faith by the
affected party. If, after considering any such condition in good faith the affected party is
not willing to accept the condition, either party may treat the Regulatory Approval as not
having been obtained.

Interdependence

The MSF Scheme and the TPX Scheme are interdependent and neither the MSF Scheme nor the
TPX Scheme will be implemented unless:

(@) TPX Shareholders approve the TPX Scheme, subject to clause 3.6, by the necessary
majorities in section 411(4)(a)(ii) of the Corporations Act;

(b) the Court approves the TPX Scheme in accordance with section 411(4)(b) of the
Corporations Act;

(c) MSF Members approve the MSF Scheme, subject to clause 3.6, by the necessary
majorities in section 411(4)(a)(ii) of the Corporations Act;

(d) the Court approves the MSF Scheme in accordance with section 411(4)(b) of the
Corporations Act; and

(e) the Constitutional Amendment Resolution is approved and consented to in accordance
with section 136(2) of the Corporations Act and the MSF Constitution,

and both the MSF Scheme and the TPX Scheme must be implemented on the same
Implementation Date.

Key Terms of the MSF Scheme and the TPX Scheme

Outline of MSF Scheme

Subject to the terms and conditions of this agreement, MSF agrees to propose the MSF Scheme
under which all of the MSF Scheme Shares held by MSF Scheme Shareholders on the MSF
Record Date will be transferred to MyState Limited and the MSF Scheme Shareholders will be
entitled to receive the MSF Scheme Consideration.
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5.2

5.3

5.4

5.5

MSF Scheme Consideration

(@) Subject to the provisions of the MSF Scheme, the MSF Scheme Consideration which a
MSF Scheme Shareholder will be entitled to receive from MyState Limited is a number of
New MyState Limited Shares calculated by MyState Limited at the TPX Record Date in
accordance with the formula set out in the MSF Scheme so that, in aggregate, the MyState
Limited Shares issued to MSF Scheme Shareholders, and issued and transferred to the
trustee of the MSF Unverified Members Trust on the Implementation Date after
implementation of the TPX Scheme and immediately following the implementation of the
MSF Scheme equals 67.5% of the total MyState Limited Shares on issue.

(b) MysState Limited covenants in favour of MSF (in MSF's own right and separately as
trustee for each of the MSF Scheme Shareholders) that, in consideration for the transfer of
MSF Scheme Shares held by MSF Scheme Shareholders under the terms of the MSF
Scheme, MyState Limited will provide the MSF Scheme Consideration to MSF Scheme
Shareholders in accordance with the terms of the MSF Scheme.

(c) The parties acknowledge that as part of the MSF Scheme, MSF Scheme Shareholders
will be offered a sale facility to facilitate the disposal of their New MyState Limited
Shares. TPX and MSF agree to procure MyState Limited to establish a sale facility to
enable this to occur, on such terms and conditions as may be reasonably requested by
MSF and confirmed by the Steering Committee.

Outline of TPX Scheme

Subject to the terms and conditions of this agreement, TPX agrees to propose the TPX Scheme
under which all of the TPX Shares held by TPX Scheme Shareholders on the TPX Record Date
will be transferred to MyState Limited and the TPX Scheme Shareholders will be entitled to
receive the TPX Scheme Consideration.

TPX Scheme Consideration

@) Subject to the provisions of the TPX Scheme, the TPX Scheme Consideration which a
TPX Scheme Shareholder will be entitled to receive from MyState Limited is to be one
MyState Limited Share for every one TPX Share held by that TPX Scheme Shareholder,
calculated by MyState Limited at the TPX Record Date so that in aggregate, the MyState
Limited Shares issued and transferred to TPX Scheme Shareholders equals all of the total
MyState Limited Shares (except for the 50 MyState Limited Shares already on issue to
the MSF directors) on issue immediately following the implementation of the TPX
Scheme and 32.5% of the total MyState Limited Shares on issue immediately following
the implementation of the MSF Scheme.

(b) MyState Limited covenants in favour of TPX (in TPX's own right and separately as
trustee for each of the TPX Scheme Shareholders) that, in consideration for the transfer of
TPX Shares held by TPX Scheme Shareholders under the terms of the TPX Scheme,
MysState Limited will provide the TPX Scheme Consideration to TPX Scheme
Shareholders in accordance with the terms of the TPX Scheme.

Ranking of New MyState Limited Shares

All New MyState Limited Shares issued as MSF Scheme Consideration and TPX Scheme
Consideration must, on their issue, rank equally in all respects with all other MyState Limited
Shares and will be issued free from any mortgage, charge, lien, encumbrance or other security
interest.
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5.6

Foreign Scheme Shareholders

(a)
(b)

(©)

This clause applies in respect of any Foreign Scheme Shareholder.

In the case of Foreign Scheme Shareholders of MSF, unless MyState Limited is satisfied,
acting reasonably, that the laws of a Foreign Scheme Shareholder's country of residence
(as shown in the MSF Share Register) permit the issue of New MyState Limited Shares to
the Foreign Scheme Shareholder, either unconditionally or after compliance with
conditions which MyState Limited in its sole discretion regards as acceptable and not
unduly onerous, MyState Limited will procure that the New MyState Limited Shares to
which that Foreign Scheme Shareholder would otherwise be entitled when the MSF
Scheme becomes Effective will be issued to a nominee approved by both TPX and MSF
and MyState Limited must procure the nominee to sell those New MyState Limited
Shares and pay the proceeds received, after deducting any applicable brokerage, stamp
duty and other taxes and charges, to that Foreign Scheme Shareholder.

In the case of Foreign Scheme Shareholders of TPX, unless MyState Limited is satisfied,
acting reasonably, that the laws of a Foreign Scheme Shareholder's country of residence
(as shown in the TPX Share Register) permit the issue of New MyState Limited Shares to
the Foreign Scheme Shareholder, either unconditionally or after compliance with
conditions which MyState Limited in its sole discretion regards as acceptable and not
unduly onerous, MyState Limited will procure that the New MyState Limited Shares to
which that Foreign Scheme Shareholder would otherwise be entitled when the TPX
Scheme becomes Effective will be issued to a nominee approved by both TPX and
MysState Limited and MyState Limited must procure the nominee to sell those New
MyState Limited Shares and pay the proceeds received, after deducting any applicable
brokerage, stamp duty and other taxes and charges, to that Foreign Scheme Shareholder.

Implementation of Transaction

MSF's obligations

MSF must take all steps reasonably necessary to implement the MSF Scheme and the Transaction
and as reasonably required to assist TPX to implement the TPX Scheme as soon as is reasonably
practicable after the date of this agreement and substantially in accordance with the Timetable,
including without limitation taking each of the following steps:

(@)

(b)

(©)

(d)

(MSF Explanatory Booklet) Prepare the MSF Explanatory Booklet in accordance with
clause 6.5;

(MSF Independent Expert) Promptly appoint the MSF Independent Expert and provide
all assistance and information reasonably requested by the MSF Independent Expert in
connection with the preparation of the MSF Independent Expert's report for inclusion in
the MSF Explanatory Booklet;

(Approval by MSF Board of draft MSF Explanatory Booklet for ASIC) As soon as
practicable after the preparation of an advanced draft of the MSF Explanatory Booklet
suitable for review by ASIC, procure that a meeting of the MSF Board, or of a committee
of the MSF Board appointed for the purpose, is convened to consider approving that draft
as being in a form appropriate for provision to ASIC for its review and approval for the
purposes of section 411(2) and Part 5 of Schedule 4 to the Corporations Act;

(Liaison with ASIC) As soon as reasonably practicable after the date of this agreement:
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(€)

()

(9)

(h)

@)

(k)

V)

(i)  provide an advanced draft of the MSF Explanatory Booklet, in a form approved in
accordance with clauses 6.1(c) and 6.2(u), to ASIC for its review and approval for
the purposes of section 411(2) and Part 5 of Schedule 4 to the Corporations Act;

(i)  liaise with ASIC during the period of its consideration of that draft of the MSF
Explanatory Booklet; and

(iii)  keep TPX informed of any matters raised by ASIC in relation to the MSF
Explanatory Booklet and use all reasonable endeavours in co-operation with TPX
to resolve any such matters;

(Approval of MSF Explanatory Booklet) As soon as practicable after the conclusion of
the review and approval by ASIC of the draft MSF Explanatory Booklet, procure that a
meeting of the MSF Board, or of a committee of the MSF Board appointed for the
purpose, is convened to consider approving the MSF Explanatory Booklet for dispatch to
the MSF Members, subject to approval of the Court;

(Section 411(17)(b) statements) Apply to ASIC for the production of statements in
writing pursuant to section 411(17)(b) of the Corporations Act stating that ASIC has no
objection to the MSF Scheme;

(Court documents) Consult with TPX in relation to the content of the documents
required for the purpose of each of the Court hearings held for the purposes of sections
411(1) and 411(4)(b) of the Corporations Act in relation to the MSF Scheme (including
originating process, affidavits, submissions and draft minutes of Court orders) and
consider in good faith, for the purpose of amending drafts of those documents, comments
from TPX and its Representatives on those documents;

(MSF First Court Hearing Date) Lodge all documents with the Court and take all other
reasonable steps to ensure that promptly after, and provided that, the approvals in clauses
6.1(e) and 6.2(Vv) have been received, an application is heard by the Court for an order
under section 411(1) of the Corporations Act directing MSF to convene the MSF Scheme
Meeting;

(Registration of explanatory statement) Request ASIC to register the explanatory
statement included in the MSF Explanatory Booklet in relation to the MSF Scheme in
accordance with section 412(6) of the Corporations Act;

(Convening MSF Scheme Meeting) Take all reasonable steps necessary to comply with
the orders of the Court including, as required, dispatching the MSF Explanatory Booklet
to the MSF Members and convening and holding the MSF Scheme Meeting and a general
meeting for the purposes of approving the Constitutional Amendment Resolution and any
other approval required for the purposes of the Transaction to be held as soon as
reasonably practicable after the conclusion or adjournment of the MSF Scheme Meeting;

(Court approval) If the resolution submitted to the MSF Scheme Meeting in relation to
the MSF Scheme is passed by the majorities required under section 411(4)(a)(ii) of the
Corporations Act, the Constitutional Amendment Resolution and all other resolutions at
any other meeting required for the purposes of approving the Transaction are passed by
the majorities required, apply (and, to the extent necessary under clause 3.6 or otherwise
re-apply) to the Court for orders approving the MSF Scheme;

(Appeal process) If the Court refuses to make any orders directing MSF to convene the
MSF Scheme Meeting or approving the MSF Scheme, MSF must consult with TPX and
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(m)

(n)

(0)

(P)

(a)

consider in good faith any reasonable request by TPX that MSF appeal the Court's
decision provided that:

(1 an independent Queen's Counsel or Senior Counsel, practising in Tasmania or
Victoria, in the area of corporate law, indicates that, in their view, an appeal would
have a reasonable prospect of success; and

(if)  there is no bona fide alternative offer or proposal which in the view of the directors
of MSF, held on reasonable grounds, must be recommended in preference to the
MSF Scheme in order to ensure that directors of MSF comply with their fiduciary
obligations;

(Implementation of MSF Scheme) If the MSF Scheme is approved by the Court:

(i)  promptly lodge with ASIC an office copy of the orders approving the MSF Scheme
in accordance with section 411(10) of the Corporations Act;

(if)  close the MSF Share Register as at the MSF Record Date and determine
entitlements to the MSF Scheme Consideration in accordance with the MSF
Scheme;

(iii)  provide all necessary information about the MSF Scheme Shareholders to MyState
Limited which MyState Limited reasonably requires to facilitate the provision by
MyState Limited of the MSF Scheme Consideration;

(iv) procure that each director of MyState Limited who is also a director of MSF,
transfers any MyState Limited Share registered in his or her name at the
Implementation Date to the MSF Unverified Members Trust to become a MyState
Trust Share;

(v)  transfer the MSF Scheme Shares in accordance with the MSF Scheme; and

(vi) do all other things contemplated by or necessary to give effect to the MSF Scheme
and the orders of the Court approving the MSF Scheme;

(Consultation with TPX) Consult with TPX in relation to the content of the documents
required to propose and implement the MSF Scheme, taking into account, in good faith
and acting reasonably, any comments provided by TPX or its Representatives;

(TPX Information) Not without the prior written consent of TPX use the TPX
Information or the Joint Information (to the extent that the latter information has been
prepared or contributed solely by TPX) for any purposes other than those expressly
contemplated by this agreement, the MSF Scheme or the Transaction;

(Other actions) Do all other things contemplated by this agreement to lawfully give
effect to the MSF Scheme and the court orders approving the MSF Scheme;

(MSF Information) Provide to TPX, in a form appropriate for inclusion in the TPX
Explanatory Booklet, all relevant information regarding MSF and MSF's Subsidiaries if
the TPX Scheme and the MSF Scheme are approved and implemented that is required by
all applicable law, the Listing Rules and ASIC Regulatory Guides for inclusion in the
TPX Explanatory Booklet, which information must (without limiting the foregoing):

(i)  tothe extent applicable, contain all information necessary to enable TPX to ensure
that the TPX Explanatory Booklet complies with the requirements of ASIC
Regulatory Guides 60, 142 and 188;
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(n)

(s)

(t)

(u)

v)

(w)

(i)  contain all the information that would be required under section 636(g) of the
Corporations Act if the TPX Explanatory Booklet were a bidder's statement
offering MyState Limited Shares as consideration under a takeover bid, to the
extent reasonably applicable;

(iii)  not be misleading or deceptive in any material respect (whether by omission or
otherwise) including in the form and context in which it appears in the TPX
Explanatory Booklet; and

(iv) be updated by all such further or new information which may arise after the TPX
Explanatory Booklet has been despatched until the date of the TPX Scheme
Meeting which is necessary to ensure that it is not misleading or deceptive in any
material respect (whether by omission or otherwise);

(Joint Information) Promptly contribute to and assist with the preparation of the Joint
Information;

(TPX Independent Expert) Promptly provide all assistance and information reasonably
requested by TPX or by the TPX Independent Expert to enable it to prepare its report for
inclusion in the TPX Explanatory Booklet;

(Review of TPX Explanatory Booklet) As soon as practicable after delivery, review the
drafts of the TPX Explanatory Booklet prepared by TPX and provide comments on those
drafts in good faith;

(Approval by MSF of draft TPX Explanatory Booklet for ASIC) As soon as
practicable after the preparation of an advanced draft of the TPX Explanatory Booklet
suitable for review by ASIC, procure that a meeting of the MSF Board, or of a committee
of the MSF Board appointed for the purpose, is convened to consider approving those
sections of that draft that relate to MSF and its Subsidiaries as being in a form appropriate
for provision to ASIC for review;

(Approval of TPX Explanatory Booklet) As soon as practicable after the conclusion of
the review by ASIC of the TPX Explanatory Booklet, procure that a meeting of the MSF
Board or of a committee of the MSF Board appointed for the purpose, is convened to
consider approving those sections of the TPX Explanatory Booklet that relate to MSF and
its Subsidiaries as being in a form appropriate for dispatch to the TPX Shareholders,
subject to approval of the Court; and

(Representation) Procure that, if requested by TPX, MSF and MyState Limited are
represented by counsel at the Court hearings convened for the purposes of section
411(4)(b) of the Corporations Act in respect of the TPX Scheme, at which, through their
counsel, MSF and MyState Limited will undertake (if requested by the Court) to do all
such things and take all such steps within their power as may be necessary in order to
ensure the fulfilment of their obligations under this agreement and the TPX Scheme.

6.2 TPX's obligations

TPX must take all steps reasonably necessary to implement the TPX Scheme and Transaction and
as reasonably required to assist MSF to implement the MSF Scheme as soon as is reasonably
practicable and substantially in accordance with the Timetable including, without limitation,
taking each of the following steps:

(@)

(TPX Explanatory Booklet) Prepare the TPX Explanatory Booklet in accordance with
clause 6.7;
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(b)

(©)

(d)

(€)

)

(9)

(h)

(i)

)

(TPX Independent Expert) Promptly appoint the TPX Independent Expert and provide
all assistance and information reasonably requested by the TPX Independent Expert in
connection with the preparation of the TPX Independent Expert's report for inclusion in
the TPX Explanatory Booklet;

(Approval by TPX Board of draft TPX Explanatory Booklet for ASIC) As soon as
practicable after the preparation of an advanced draft of the TPX Explanatory Booklet
suitable for review by ASIC, procure that a meeting of the TPX Board, or of a committee
of the TPX Board appointed for the purpose, is convened to consider approving that draft
as being in a form appropriate for provision to ASIC for its review and approval for the
purposes of section 411(2) of the Corporations Act;

(Liaison with ASIC) As soon as reasonably practicable after the date of this agreement;

(i)  provide an advanced draft of the TPX Explanatory Booklet, in a form approved in
accordance with clauses 6.1(u) and 6.2(c), to ASIC for its review and approval for
the purposes of section 411(2) of the Corporations Act;

(i)  liaise with ASIC during the period of its consideration of that draft of the TPX
Explanatory Booklet; and

(iii)  keep MSF informed of any matters raised by ASIC in relation to the TPX
Explanatory Booklet, and use all reasonable endeavours in co-operation with MSF
to resolve any such matters;

(Approval of TPX Explanatory Booklet) As soon as practicable after the conclusion of
the review and approval by ASIC of the draft TPX Explanatory Booklet, procure that a
meeting of the TPX Board, or of a committee of the TPX Board appointed for the
purpose, is convened to consider approving the TPX Explanatory Booklet for dispatch to
the TPX Shareholders, subject to approval of the Court;

(Section 411(17)(b) statements) Apply to ASIC for the production of statements in
writing pursuant to section 411(17)(b) of the Corporations Act stating that ASIC has no
objection to the TPX Scheme;

(Court documents) Consult with MSF in relation to the content of the documents
required for the purpose of each of the Court hearings held for the purposes of sections
411(1) and 411(4)(b) of the Corporations Act in relation to the TPX Scheme (including
originating process, affidavits, submissions and draft minutes of Court orders) and
consider in good faith, for the purpose of amending drafts of those documents, comments
from MSF and its Representatives on those documents;

(TPX First Court Hearing Date) Lodge all documents with the Court and take all other
reasonable steps to ensure that promptly after, and provided that, the approvals in
clauses 6.2(e) and 6.1(u) have been received, an application is heard by the Court for an
order under section 411(1) of the Corporations Act directing TPX to convene the TPX
Scheme Meeting;

(Registration of explanatory statement) Request ASIC to register the explanatory
statement included in the TPX Explanatory Booklet in relation to the TPX Scheme in
accordance with section 412(6) of the Corporations Act;

(Convening TPX Scheme Meeting) Take all reasonable steps necessary to comply with
the orders of the Court including, as required, dispatching the TPX Explanatory Booklet
to the TPX Shareholders and convening and holding the TPX Scheme Meeting and any

Minter Ellison | Ref: AMD JGRB 30-5787174 Merger Implementation Agreement — Conformed Copy to 21.01.09 | page 33

ME_78803743_5 (W2003)



other meeting required for the purposes of approving the Transaction to be held as soon as
reasonably practicable after the conclusion or adjournment of the TPX Scheme Meeting;

(k) (Court approval) If the resolution submitted to the TPX Scheme Meeting in relation to
the TPX Scheme is passed by the majorities required under section 411(4)(a)(ii) of the
Corporations Act and all other resolutions at any other meeting required for the purposes
of approving the Transaction are passed by the majorities required, apply (and, to the
extent necessary, re-apply under clause 3.6 or otherwise) to the Court for orders
approving the TPX Scheme;

{) (Appeal process) If the Court refuses to make any orders directing TPX to convene the
TPX Scheme Meeting or approving the TPX Scheme, TPX must consult with MSF and
consider in good faith any reasonable request by MSF that TPX appeal the Court's
decision provided that:

(i) anindependent Queen's Counsel or Senior Counsel, practising in Tasmania or
Victoria, in the area of corporate law, indicates that, in their view, an appeal would
have a reasonable prospect of success; and

(if)  there is no bona fide alternative offer or proposal which in the view of the directors
of TPX, held on reasonable grounds, must be recommended in preference to the
TPX Scheme in order to ensure that directors of TPX comply with their fiduciary
obligations;

(m)  (Implementation of TPX Scheme) If the TPX Scheme is approved by the Court:

(i)  promptly lodge with ASIC an office copy of the orders approving the TPX Scheme
in accordance with section 411(10) of the Corporations Act;

(i)  close the TPX Share Register as at the TPX Record Date and determine
entitlements to the TPX Scheme Consideration in accordance with the TPX
Scheme;

(iii)  provide all necessary information about the TPX Scheme Shareholders to MyState
Limited which MyState Limited reasonably requires to facilitate the provision by
MysState Limited of the TPX Scheme Consideration;

(iv) procure that each director of MyState Limited who is also a director of TPX,
transfers any MyState Limited Share registered in his or her name at the
Implementation Date to a TPX Scheme Shareholder or the TPX Scheme
Shareholders as directed by TPX;

(v)  register all transfers of TPX Scheme Shares to MyState Limited in accordance with
the TPX Scheme, subject to the payment of any applicable stamp duty and related
fines or penalties; and

(vi) do all other things contemplated by or necessary to give effect to the TPX Scheme
and the orders of the Court approving the TPX Scheme;

(n) (Consultation with MSF) Consult with MSF in relation to the content of the documents
required to propose and implement the TPX Scheme, taking into account, in good faith
and acting reasonably, any comments provided by MSF or its Representatives;

(0) (MSF Information) Not without the prior written consent of MSF use the MSF
Information or the Joint Information (to the extent that the latter information has been
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(P)

(@)

(n)

(s)

(t)

(u)

v)

prepared or contributed solely by MSF) for any purposes other than those expressly
contemplated by this agreement, the TPX Scheme or the Transaction;

(Other actions) Do all other things contemplated by this agreement to lawfully give
effect to the TPX Scheme and the court orders approving the TPX Scheme;

(TPX Information) Provide to MSF, in a form appropriate for inclusion in the MSF
Explanatory Booklet, all relevant information regarding MyState Limited, TPX, TPX's
Subsidiaries and MyState Limited Shares if the MSF Scheme and the TPX Scheme are
approved and implemented that is required by all applicable law, the Listing Rules and
ASIC Regulatory Guides for inclusion in the MSF Explanatory Booklet, which
information must (without limiting the foregoing):

(i)  tothe extent applicable, contain all information necessary to enable MSF to ensure
that the MSF Explanatory Booklet complies with the requirements of ASIC
Regulatory Guides 60, 142 and 188;

(i)  contain all the information that would be required under section 636(g) of the
Corporations Act if the MSF Explanatory Booklet were a bidder's statement
offering MyState Limited Shares as consideration under a takeover bid, to the
extent reasonably applicable;

(iii)  not be misleading or deceptive in any material respect (whether by omission or
otherwise) including in the form and context in which it appears in the MSF
Explanatory Booklet; and

(iv) be updated by all such further or new information which may arise after the MSF
Explanatory Booklet has been despatched until the date of the MSF Scheme
Meeting which is necessary to ensure that it is not misleading or deceptive in any
material respect (whether by omission or otherwise);

(Joint Information) Promptly contribute to and assist with the preparation of the Joint
Information;

(MSF Independent Expert) Promptly provide all assistance and information reasonably
requested by MSF or by the MSF Independent Expert to enable it to prepare its report for
inclusion in the MSF Explanatory Booklet;

(Review of MSF Explanatory Booklet) As soon as practicable after delivery, review the
drafts of the MSF Explanatory Booklet prepared by MSF and provide comments on those
drafts in good faith;

(Approval by TPX of draft MSF Explanatory Booklet for ASIC) As soon as
practicable after the preparation of an advanced draft of the MSF Explanatory Booklet
suitable for review by ASIC, procure that a meeting of the TPX Board or of a committee
of the TPX Board appointed for the purpose, is convened to consider approving those
sections of that draft that relate to TPX and MyState Limited and TPX's Subsidiaries as
being in a form appropriate for provision to ASIC for review;

(Approval of MSF Explanatory Booklet) As soon as practicable after the conclusion of
the review by ASIC of the MSF Explanatory Booklet, procure that a meeting of the TPX
Board or of a committee of the TPX Board appointed for the purpose, is convened to
consider approving those sections of the MSF Explanatory Booklet that relate to MyState
Limited, TPX and TPX's Subsidiaries as being in a form appropriate for dispatch to the
MSF Members, subject to approval of the Court; and
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(w)

(Representation) Procure that, if requested by MSF, TPX and MyState Limited are
represented by counsel at the Court hearings convened for the purposes of

section 411(4)(b) of the Corporations Act in respect of the MSF Scheme, at which,
through their counsel, TPX and MyState Limited will undertake (if requested by the
Court) to do all such things and take all such steps within their power as may be necessary
in order to ensure the fulfilment of their obligations under this agreement and the MSF
Scheme.

6.3 MyState Limited's obligations

MysState Limited must take all steps reasonably necessary to assist TPX and MSF to implement
the Transaction as soon as is reasonably practicable and substantially in accordance with the
Timetable including, without limitation, taking each of the following steps:

(@)

(b)

(©)

(MSF Deed Poll) Prior to the despatch of the MSF Explanatory Booklet, enter into the
MSF Deed Poll and deliver the executed MSF Deed Poll to MSF;

(TPX Deed Poll) Prior to the despatch of the TPX Explanatory Booklet, enter into the
TPX Deed Poll and deliver the executed TPX Deed Poll to TPX;

(Scheme Consideration) If the MSF Scheme and TPX Scheme become Effective,
promptly:

(i)  provide the MSF Scheme Consideration in accordance with clause 5, the MSF
Deed Poll and as provided by the MSF Scheme on and before (as applicable) the
Implementation Date;

(if)  provide the TPX Scheme Consideration in accordance with clause 5, the TPX Deed
Poll and as provided by the TPX Scheme on and before (as applicable) the
Implementation Date;

(iii)  establish a sale facility in accordance with clause 5, the MSF Deed Poll and as
provided by the MSF Scheme on and before (as applicable) the Implementation
Date; and

(iv) apply for the New MyState Limited Shares issued to MSF Scheme Shareholders
and TPX Scheme Shareholders to be officially quoted on ASX.

6.4 Conduct of business

(@)

(b)

From the date of this agreement up to and including the Implementation Date, each of
MSF, TPX must conduct and must cause each of their Subsidiaries to conduct their
businesses in the ordinary and proper course of business and, subject to doing so, make all
reasonable efforts to:

(i)  operate the businesses consistent with the business plans and budgets (where
applicable) disclosed to the other parties prior to the date of this agreement (subject
to changes in business composition and seasonal conditions); and

(i)  comply with all relevant laws.

Without limiting clause 6.4(a), each of MSF and TPX must up to and including the
Implementation Date:

(i)  consult with the other concerning all material business decisions (save for MSF's
consideration of the MSF Scheme or any other offer or proposal and TPX's
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consideration of the TPX Scheme or any other offer or proposal), including any
decisions in respect of MyState Limited; and

(i)  use reasonable endeavours to:

(A)  identify any change of control or similar provisions in its material
contracts which may be activated by the Transaction;

(B)  obtain the consents of relevant persons who have rights in respect of the
provisions referred to in clause 6.4(b)(ii)(A) to the transactions
contemplated by the Transaction; and

(C)  forthe purposes of the orderly implementation of the Transaction, keep the
other informed through the Steering Committee of its progress in relation
to the matters in clauses 6.4(b)(ii)(A) and 6.4(b)(ii)(B) and their respective
business performance and any material issues affecting their respective
businesses.

(c) Without limiting clause 6.4(a), each of MSF and TPX must not up to and including the
Implementation Date:

(i)  other than in the ordinary course of business or as disclosed in the business plans
and budgets disclosed to the other party prior to the date of this agreement, incur
any expenditure, liability or commitment in aggregate of more than $150,000;

(i)  dispose of, or agree to dispose of, any of its assets, or any lease or licence required
to conduct its business or grant any encumbrance over all or part of any of its
assets;

(iii)  terminate the employment without good reason, alter or renew the employment or
engagement terms of, or engage any employee, director, consultant or contractor
with a total remuneration package of more than $150,000; or

(iv) acquire any other company or business or enter into any joint venture or alliance
without the consent of the other party, whose consent must not be unreasonably
withheld or delayed.

(d) From the date of this agreement up to and including the Implementation Date, MyState
Limited must not, and TPX must procure that MyState Limited does not, without the prior
written approval of MSF, take any step other than as strictly required under this
agreement.

(e) The obligations of each of MSF, TPX and MyState Limited under clauses 6.4(a), 6.4(b),
6.4(c) and 6.4(d) do not apply in respect of any matter:

(i)  required to be done or procured by that party pursuant to, or which is otherwise
contemplated by, this agreement, or the Transaction; or

(if)  the undertaking of which the other parties have approved in writing (which
approval must not be unreasonably withheld or delayed).

(f The obligations of MSF under clause 6.4(c)(i) and 6.4(c)(iii) do not apply to any
collective agreement MSF may make with the Finance Sector Union of Australia under
the Workplace Relations Act 1996 (Cth) on materially similar terms to the existing
agreement or otherwise on terms agreed by TPX (acting reasonably).
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6.5 MyState Limited Board

@) On the Implementation Date but subject to all necessary regulatory approvals and the
MSF Scheme Consideration having been provided in full to MSF Scheme Shareholders
and the TPX Scheme Consideration having been provided in full to TPX Scheme
Shareholders, TPX and MSF agree that the board of directors of MyState Limited will
initially comprise, from the Implementation Date, subject to those persons having
provided a consent in writing to act as a director of MyState Limited:

() five non-executive directors nominated by TPX (including Michael Vertigan as
Chairman); and

(i) five non-executive directors nominated by MSF.

(b) Subject to any requirement of any Regulatory Authority and the relevant persons having
each provided a consent in writing to act as a director:

Q) the boards of directors of all Subsidiaries of MyState Limited after the
Implementation Date will be as determined by the board of directors of MyState
Limited, initially constituted in accordance with clause 6.5(a); and

(i) the Managing Director of MyState Limited after the Implementation Date will be
as determined by the non-executive directors of MyState Limited, initially
constituted in accordance with clause 6.5(a).

(©) TPX and MSF agree that the schedule for retirement and reappointment of non-executive
directors of MyState Limited following the Implementation Date will be as follows:

M at the 2009 annual general meeting of MyState Limited, two non-executive
directors nominated by TPX under clause 6.5(a) will retire and, subject to MyState
Limited's constitution, the Corporations Act and the Listing Rules, will be eligible
for re-election;

(i) at the 2010 annual general meeting of MyState Limited, two directors nominated
by TPX under clause 6.5(a) will retire and, subject to MyState Limited's
constitution the Corporations Act and the Listing Rules, one will be eligible for re-
election, and two directors nominated by MSF under clause 6.5(a) will retire and
subject to MyState Limited's constitution, the Corporations Act and the Listing
Rules, one will be eligible for re-election; and

(iii)  at the 2011 annual general meeting at MyState Limited, one director nominated by
TPX under clause 6.5(a) and three directors nominated by MSF under clause
6.5(a) will retire and, subject to the constitution of MyState Limited, the
Corporations Act and the Listing Rules, all will be eligible for re-election.

(d) The schedule for retirement and re-appointment of non-executive directors of MyState
Limited may, notwithstanding clause 6.5(c), be varied by an 80% majority vote of the
board of directors of MyState Limited from time to time, subject to agreement by any
non-executive directors directly affected by such a variation, provided that in all
circumstances the board of directors of MyState Limited must be reduced to no more than
8 non-executive directors by the close of business at the 2011 annual general meeting of
MyState Limited.

6.6 MSF Explanatory Booklet - preparation principles

@) As soon as practicable after the date of this agreement and substantially in accordance
with the Timetable, MSF must prepare the MSF Explanatory Booklet:
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(i)  asrequired by all applicable laws, in particular with the Corporations Act and
ASIC Regulatory Guides 60, 142 and 188 (except to the extent any such
requirement is waived or relief is granted in respect of such a requirement); and

(i) in accordance with this clause 6.5.
(b) The MSF Explanatory Booklet will include:
(i)  the terms of the MSF Scheme;

(i) anotice of MSF Scheme Meeting, a notice of general meeting and any other notice
of meeting in respect of any resolution that is necessary, expedient or incidental to
give effect to the MSF Scheme and the Transaction, together with a proxy form for
the MSF Scheme Meeting, the general meeting and for any ancillary meeting;

(iii)  the MSF Information;
(iv) the TPX Information;

(v)  the Joint Information which the parties acknowledge and agree will be the shared
responsibility of MSF and TPX;

(vi) if reasonably considered necessary, a copy of this agreement (without the
schedules);

(vii) a copy of the executed MSF Deed Poll;
(viii) the report of the MSF Independent Expert;

(ix) a statement that the MSF Board unanimously recommends that MSF Members
approve the MSF Scheme in the absence of a more favourable proposal, unless
prior to the issue of the MSF Explanatory Booklet, the MSF Board has changed its
recommendation in accordance with clause 6.8; and

(x) astatement that each member of the MSF Board with a relevant interest in MSF
Member Shares intends to vote those shares in favour of the MSF Scheme and any
other resolution submitted to MSF Members for their approval in connection with
the MSF Scheme, unless prior to the issue of the MSF Explanatory Booklet, the
MSF Board has changed its recommendation in accordance with clause 6.8.

(c) MSF must make available to TPX drafts of the MSF Explanatory Booklet (excluding any
draft of a report by the MSF Independent Expert), consult with TPX in relation to the
content of those drafts (other than the TPX Information), and consider in good faith, for
the purpose of amending those drafts, comments from TPX and its Representatives on
those drafts. TPX acknowledges and agrees that MSF has an absolute discretion with
respect to the preparation, form and content of the MSF Explanatory Booklet, other than
as expressly provided in this agreement or with respect to the TPX Information and the
Joint Information.

(d) MSF must seek approval from TPX for the form and context in which the TPX
Information and the Joint Information appears in the MSF Explanatory Booklet, which
approval TPX must not unreasonably withhold or delay.

(e) MSF must take all reasonable steps to ensure that the MSF Explanatory Booklet is not
misleading or deceptive in any material respect (whether by omission or otherwise) as at
the date it is despatched to MSF Members.
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()

(9)

(h)

(i)

TPX must take all reasonable steps to ensure that the TPX Information and the Joint
Information (to the extent that TPX has prepared, contributed to or assisted in preparing
the Joint Information) is not misleading or deceptive in any material respect (whether by
omission or otherwise) as at the date on which the MSF Explanatory Booklet is
dispatched to MSF Members and must confirm to MSF by letter no later than three
Business Days before dispatch that it has taken such steps and believes, as at the date of
that letter, that the TPX Information and the Joint Information (to the extent that TPX has
prepared, contributed to or assisted in preparing the Joint Information) is not misleading
or deceptive in any material respect.

MSF must provide to TPX all such further or new information of which MSF becomes
aware that arises after the MSF Explanatory Booklet has been despatched until the date of
the MSF Scheme Meeting where this is or may be necessary to ensure that the MSF
Explanatory Booklet continues to comply with the Corporations Act and ASIC
Regulatory Guides 60, 142 and 188.

TPX must provide to MSF all such further or new information of which TPX becomes
aware that arises after the MSF Explanatory Booklet has been despatched until the date of
the MSF Scheme Meeting where this is or may be necessary to ensure that the TPX
Information and the Joint Information continues to comply with the Corporations Act,
ASIC Regulatory Guides 60, 142 and 188 and the Listing Rules.

MSF and TPX each agree that the efficient preparation of the MSF Explanatory Booklet
and the implementation of the MSF Scheme is in the interests of both the MSF Members
and the TPX Shareholders and that they will use all reasonable endeavours and utilise all
necessary resources (including management resources and the resources of external
advisers) to comply with their respective obligations under this clause 6.5 and to
implement the MSF Scheme as soon as reasonably practicable and substantially in
accordance with the Timetable.

6.7 TPX Explanatory Booklet — preparation principles

(@)

(b)

As soon as practicable after the date of this agreement and substantially in accordance
with the Timetable, TPX must prepare the TPX Explanatory Booklet:

(i)  as required by all applicable laws, in particular with the Corporations Act and
ASIC Regulatory Guides 60, 142 and 188 (except to the extent any such
requirement is waived or relief is granted in respect of such a requirement); and

(i) in-accordance with this clause 6.7.
The TPX Explanatory Booklet will include:
(i)  the terms of the TPX Scheme;

(i)  anotice of TPX Scheme Meeting and any other notice of meeting in respect of any
resolution that is necessary, expedient or incidental to give effect to the TPX
Scheme and the Transaction, together with a proxy form for the TPX Scheme
Meeting and for any ancillary meeting;

(iii)  the TPX Information;
(iv) the MSF Information;

(v) theJoint Information which the parties acknowledge and agree will be the shared
responsibility of MSF and TPX;
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(©)

(d)

(€)

)

(9)

(h)

(vi) if reasonably considered necessary, a copy of this agreement (without the
schedules);

(vii) acopy of the executed TPX Deed Poll;
(viii) the report of the TPX Independent Expert;

(ix) a statement that the TPX Board unanimously recommends that TPX Shareholders
approve the TPX Scheme in the absence of a more favourable proposal, unless
prior to the issue of the TPX Explanatory Booklet, the TPX Board has changed its
recommendation in accordance with clause 6.10; and

(x) astatement that each member of the TPX Board with a relevant interest in TPX
Shares intends to vote those shares in favour of the TPX Scheme and any other
resolution submitted to TPX Shareholders for their approval in connection with the
TPX Scheme, unless prior to the issue of the TPX Explanatory Booklet, the TPX
Board has changed its recommendation in accordance with clause 6.10.

TPX must make available to MSF drafts of the TPX Explanatory Booklet (excluding any
draft of a report by the TPX Independent Expert), consult with MSF in relation to the
content of those drafts (other than the MSF Information), and consider in good faith, for
the purpose of amending those drafts, comments from MSF and its Representatives on
those drafts. MSF acknowledges and agrees that TPX has an absolute discretion with
respect to the preparation, form and content of the TPX Explanatory Booklet, other than
as expressly provided in this agreement or with respect to the MSF Information and the
Joint Information.

TPX must seek approval from MSF for the form and context in which the MSF
Information and the Joint Information appears in the TPX Explanatory Booklet, which
approval MSF must not unreasonably withhold or delay.

TPX must take all reasonable steps to ensure that the TPX Explanatory Booklet is not
misleading or deceptive in any material respect (whether by omission or otherwise) as at
the date it is despatched to TPX Shareholders.

MSF must take all reasonable steps to ensure that the MSF Information and the Joint
Information (to the extent that MSF has prepared, contributed to or assisted in preparing
the Joint Information) is not misleading or deceptive in any material respect (whether by
omission or otherwise) as at the date on which the TPX Explanatory Booklet is dispatched
to TPX Shareholders and must confirm to TPX by letter no later than three Business Days
before dispatch that it has taken such steps and believes, as at the date of that letter, that
the MSF Information and the Joint Information (to the extent that MSF has prepared,
contributed to or assisted in preparing the Joint Information) is not misleading or
deceptive in any material respect.

TPX must provide to MSF all such further or new information of which TPX becomes
aware that arises after the TPX Explanatory Booklet has been despatched until the date of
the TPX Scheme Meeting where this is or may be necessary to ensure that the TPX
Explanatory Booklet continues to comply with the Corporations Act and ASIC
Regulatory Guides 60, 142 and 188.

MSF must provide to TPX all such further or new information of which MSF becomes
aware that arises after the TPX Explanatory Booklet has been despatched until the date of
the TPX Scheme Meeting where this is or may be necessary to ensure that the MSF
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6.8

6.9

(i)

Information and the Joint Information continues to comply with the Corporations Act,
ASIC Regulatory Guides 60, 142 and 188 and the Listing Rules.

MSF and TPX each agree that the efficient preparation of the TPX Explanatory Booklet
and the implementation of the TPX Scheme is in the interests of both the MSF Members
and the TPX Shareholders and that they will use all reasonable endeavours and utilise all
necessary resources (including management resources and the resources of external
advisers) to comply with their respective obligations under this clause 6.7 and to
implement the TPX Scheme as soon as reasonably practicable and substantially in
accordance with the Timetable.

MSF Board recommendation
The MSF Board:

(@)

(b)

unless

(©)

(d)

must unanimously recommend that MSF Members support the MSF Scheme and the
Transaction and vote in favour of the MSF Scheme, the Constitutional Amendment
Resolution and the Transaction and in favour of any other resolution submitted to MSF
Members for their approval in connection with the MSF Scheme and the Transaction; and

must not change its recommendation,

either:

(i)  the MSF Board determines in accordance with clause 12.2 that a MSF Third Party
Proposal is a Superior Proposal which is more favourable to MSF Members than
the MSF Scheme and the Transaction; or

(i)  the MSF Independent Expert gives an opinion to the effect that the MSF Scheme
and the Transaction is not in the best interests of MSF Members; and

a majority of the MSF Board, after considering the matter in good faith and after
consultation with TPX in relation to its proposed change of recommendation, no longer
considers the MSF Scheme and the Transaction to be in the best interests of the MSF
Members.

MSF Board intentions
MSF shall use all reasonable endeavours to procure that:

(a)

(b)

unless:

(©)

each member of the MSF Board votes any MSF Member Shares in which they have a
relevant interest in favour of the MSF Scheme and any other resolution submitted to MSF
Members for their approval in connection with the MSF Scheme and the Transaction;
and

each member of the MSF Board does not change that voting intention,

either:

(i)  the MSF Board determines in accordance with clause 12.2 that a MSF Third Party
Proposal is more favourable to MSF Members than the MSF Scheme and the
Transaction; or

(i) the MSF Independent Expert gives an opinion to the effect that the MSF Scheme
and the Transaction is not in the best interests of MSF Members; and
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6.10

6.11

(d)

the applicable member of the MSF Board, after considering the matter in good faith and
after consultation with TPX in relation to their proposed change of recommendation, no
longer considers the MSF Scheme and the Transaction to be in the best interests of the
MSF Members.

TPX Board recommendations
The TPX Board:

(a)

(b)

unless:

(©)

(d)

must unanimously recommend that TPX Shareholders support the TPX Scheme and the
Transaction and vote in favour of the TPX Scheme and the Transaction and in favour of
any other resolution submitted to TPX Shareholders for their approval in connection with
the TPX Scheme and the Transaction; and

must not change its recommendation,

either:

(i)  the TPX Board determines in accordance with clause 13.2 that a TPX Third Party
Proposal is a Superior Proposal which is more favourable to TPX Shareholders
than the TPX Scheme and the Transaction; or

(i)  the TPX Independent Expert gives an opinion to the effect that the TPX Scheme
and the Transaction is not in the best interests of TPX Shareholders; and

a majority of the TPX Board, after considering the matter in good faith and after
consultation with MSF in relation to its proposed change of recommendation, no longer
considers the TPX Scheme and the Transaction to be in the best interests of the TPX
Shareholders.

TPX Board intentions
TPX shall use all reasonable endeavours to procure that:

(@)

(b)

unless:

(©)

(d)

each member of the TPX Board votes any TPX Shares in which they have a relevant
interest in favour of the Transaction and any other resolution submitted to TPX
Shareholders for their approval in connection with the TPX Scheme and the Transaction;
and

each member of the TPX Board does not change that voting intention,

either:

(i)  the TPX Board determines in accordance with clause 13.2 that a TPX Third Party
Proposal is more favourable to TPX Shareholders than the TPX Scheme and the
Transaction; or

(i)  the TPX Independent Expert gives an opinion to the effect that the TPX Scheme
and the Transaction is not in the best interests of TPX Shareholders; and

the applicable member of the TPX Board, after considering the matter in good faith and
after consultation with MSF in relation to their proposed change of recommendation, no
longer considers the TPX Scheme and the Transaction to be in the best interests of the
TPX Shareholders.
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6.12 Implementation steps

The parties acknowledge that there are a number of procedural steps required for the purpose of
implementing the Transaction. Without limiting any other clause of this agreement, the parties
agree that the steps set out in Schedule 6 are required to implement the Transaction and will
ensure that those steps are carried our in accordance with the Constitutional Amendment
Resolution, the MSF Scheme and the TPX Scheme.

7.  Representations and warranties

7.1  TPXrepresentations

@) TPX represents and warrants to MSF and MyState Limited (on their own behalf and
separately as trustee for each of the MSF Indemnified Parties and MyState Limited
Indemnified Parties, as applicable) each of the matters set out in clause 7.1(b), as at the
date of this agreement, the MSF Second Court Date, the TPX Second Court Date and any
other date to which a representation in clause 7.1(b) is expressed to be given.

(b) TPX represents and warrants that:

(i) itisavalidly existing corporation registered under the laws of its place of
incorporation;

(i)  the execution and delivery of this agreement by TPX has been properly authorised
by all necessary corporate action and TPX has full corporate power and lawful
authority to execute and deliver this agreement and to perform or cause to be
performed its obligations under this agreement;

(iif)  this agreement constitutes legal, valid and binding obligations on TPX and this
agreement does not result in a breach of or default under any agreement or any
writ, order or injunction, rule or regulation to which TPX or any of its Subsidiaries
is a party or to which they are bound other than as disclosed in writing to MSF
prior to the date of this agreement;

(iv) the TPX Information provided to MSF in accordance with clause 6.2(q) for
inclusion in the MSF Explanatory Booklet will be provided in good faith and on
the understanding that each of the MSF Indemnified Parties will rely on that
information for the purposes of preparing the MSF Explanatory Booklet and
proposing and implementing the MSF Scheme in accordance with the requirements
of the Corporations Act;

(v) the TPX Information provided to the MSF Independent Expert in accordance with
clause 6.2(s) will be provided in good faith and on the understanding that the MSF
Independent Expert will rely on that information for the purposes of preparing its
report for inclusion in the MSF Explanatory Booklet;

(vi) as at the date the MSF Explanatory Booklet is despatched to MSF Members, the
TPX Information and the Joint Information (to the extent that TPX has prepared,
contributed to or assisted in preparing the Joint Information), in the form and
context in which that information appears in the version of the MSF Explanatory
Booklet registered by ASIC under section 412(6) of the Corporations Act, will not
be misleading or deceptive in any material respect (whether by omission or
otherwise);
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