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ANITTEL GROUP LIMITED

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 2012 Annual General Meeting of Anittel Group Limited ACN 009
805 298 will be held at the registered office of Anittel Group Limited, Level 10, 132 Arthur
Street, North Sydney, NSW, 2060 on Thursday, 15 November 2012 at 11:00 a.m. AEDT.

The attached Explanatory Statement is provided to supply Shareholders with information to
enable Shareholders to make an informed decision regarding the Resolutions set out in this

Notice. The Explanatory Statement is to be read in conjunction with this Notice.

1. Agenda for the Meeting

Financial statements and reports

The Meeting will consider the financial statements and reports of the Company including the
income statement, balance sheet, statement of changes in equity, cash flow statement, the
notes to the financial statements, the Directors’ declaration and the reports of the Directors and
Auditors for the financial year ended 30 June 2012.

While no resolution is required in relation to this item, Shareholders will be given the
opportunity to ask questions and make comments on the Company’s financial statements and
reports.

The Company’s auditor, PricewaterhouseCoopers, will be present at the Meeting and
Shareholders will have an opportunity to ask the auditor questions in relation to the conduct of
the audit, the auditor’s report, the Company’s accounting policies, and the independence of the
auditor.

The Anittel Group Limited 2012 Annual Report can be viewed online at the Company’s website
www.anittel.com.au on the “Financial Reports” page under the “Investors” section.

Resolution 1 - Adoption of Remuneration Report
To consider and if thought fit, pass the following resolution as a non-binding resolution:

“That for the purposes of section 250R(2) of the Corporations Act and for all other purposes, the
Remuneration Report for the year ended 30 June 2012 included in the Directors’ Report, which is
attached to the Financial Statements as required under section 300A of the Corporations Act, be
adopted by the Company.”

Voting Exclusion Statement: In accordance with the Corporations Act the Company will disregard any votes cast in relation to this
resolution by or on behalf of the Key Management Personnel, which includes the Directors and executives in the consolidated group
whose remuneration is included in the Remuneration Report and their closely related parties (Excluded Persons). However, the
Company need not disregard a vote if:
¥ it is cast by an Excluded Person as proxy for a person who is entitled to vote, in accordance with the directions on the
proxy form; or
¥ it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction
on the proxy form to vote as the proxy decides.
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Resolution 2 - Election of Peter Kazacos as a Director
To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That, Peter Kazacos, being a Director of the Company, retires pursuant to article 13.2 of the
Company'’s constitution, and having offered himself for re-election and being eligible, is elected
as a Director of the Company.”

Resolution 3 - Election of Campbell Corfe as a Director
To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That, Campbell Corfe, being a Director of the Company, retires pursuant to article 13.2 of the
Company'’s constitution, and having offered himself for re-election and being eligible, is elected
as a Director of the Company.”

Resolution 4 — Approve the issue of 2,000,000 Options to John Walters
To consider and if thought fit, pass the following resolution as an ordinary resolution:

“That, for the purposes ASX Listing Rule 10.11 and all other purposes, the issue of 2,000,000
Options to John Walters or his nominee, as referred to in the Explanatory Statement, is
approved.”

Voting Exclusion Statement: The Company will disregard any votes cast on this resolution by John Walters or any of his associates.

However, the Company need not disregard a vote if:

¥ it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy form; or

¥ it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a direction on the
proxy form to vote as the proxy decides.

Resolution 5 - Employee Incentive Plan
To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“That, for the purposes of ASX Listing Rule 7.2 (Exception 9(b)) and sections 259B(2) and 260C(4)
of the Corporations Act and for all other purposes, Shareholders approve the issue of Securities
and the provision of financial assistance in the acquisition of Shares on the terms and conditions
specified in the rules of the Anittel Employee Incentive Plan set out in Annexure A attached to
this Notice of Meeting.”

Voting Exclusion Statement: The Company will disregard any votes cast on this resolution by an Employee of the Company who is
eligible to participate in the Plan and any Director of the Company (except one who is ineligible to participate in the Plan) and any of
their associates. However, the Company need not disregard a vote, if it is cast in accordance with the directions on the proxy form
or if it is cast by the person chairing the meeting as proxy for a person who is entitled to vote and is cast in accordance with a
direction on the proxy form to vote as the proxy decides.
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Resolution 6 — Approval of additional capacity to issue shares under ASX Listing Rule 7.1A
To consider and, if thought fit, pass the following resolution as a special resolution:

"That, pursuant to and in accordance with Listing Rule 7.1A and for all other purposes,
Shareholders approve the issue of equity securities up to 10% of the issued capital of the
Company (at the time of the issue) calculated in accordance with the formula prescribed in
Listing Rule 7.1A.2 and on the terms and conditions in the Explanatory Statement."

Voting Exclusion Statement: The Company will disregard any votes cast on this Resolution by a person who may participate in the
10% Placement Facility issue and a person who might obtain a benefit (except a benefit solely in the capacity of a holder of ordinary
securities) if this Resolution is passed, and any associates of those persons. However, the Company will not disregard a vote if:
¥ it is cast by the person as proxy for a person who is entitled to vote, in accordance with directions on the Proxy Form; or
¥ it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form
to vote as the proxy decides.

2. Determination of voting entitlement

For the purpose of determining a person’s entitlement to vote at the Meeting, a person will be
recognised as a shareholder and the holder of Shares if that person is registered as a holder of
those Shares at 7:00 p.m. AEDT on Tuesday, 13 November 2012.

3. Votes

Unless a poll is demanded in advance of voting on a resolution, voting on each resolution will
initially be by way of a show of hands. On a show of hands, each member present in person or
by proxy or, in the case of a body corporate, by a representative, shall have one vote.

On a poll, every member present in person or by attorney or by proxy or, in the case of a body
corporate, by a representative, shall have one vote for each share held by him, her or it.

4. Proxies

A Shareholder entitled to attend and vote is entitled to appoint a proxy to attend and vote
instead of the Shareholder.

Where the Shareholder is entitled to cast two or more votes, the Shareholder may appoint two
proxies and may specify the proportion or number of votes each proxy is appointed to exercise.
If the Shareholder appoints two proxies and the appointment does not specify the proportion or
number of the Shareholder’s votes each proxy may exercise, each proxy may exercise half of the
votes. A proxy need not be a Shareholder.

To be effective, the instrument of appointment of a proxy (and power of attorney or other
authority, if any, under which it is signed or a certified copy of that power or authority) must be
received by the Company at Level 10, 132 Arthur Street North Sydney NSW 2060 or by facsimile
on 1300 88 67 83 by 11:00 a.m. AEDT on Tuesday 13 November 2012.
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If you choose to appoint a proxy, you are encouraged to direct your proxy how to vote on
Resolutions 1 to 6 by marking either “For”, “Against” or “Abstain” on the form of proxy for that
item of business.

Subject to the voting restrictions set out in the Voting Exclusion Statements, the Chairperson will
vote undirected proxies on, and in favour of all Resolutions.

If the proxy is the Chairman, the Chairman can also vote undirected proxies on the Resolution to
adopt the Remuneration Report provided that proxy form expressly authorises the Chairman to
vote even though the Resolution is connected with the remuneration of the key management
personnel.

A form of proxy accompanies this Notice of Meeting.

5. Questions and Comments by Shareholders at the Meeting

A reasonable opportunity will be given to Shareholders to ask questions and/or make comments
on the management of the Company at the Meeting.

A reasonable opportunity will be given for Shareholders to ask questions of the Company’s
external auditor, PricewaterhouseCoopers. These questions should relevant to:

a) the conduct of the audit;

b) the preparation and contents of the audit report;

c) the accounting policies adopted by the Company in relation to the preparation of its
financial statements; and

d) theindependence of the auditor in relation to the conduct of the audit.

Shareholders may also submit a written question to PricewaterhouseCoopers if the question is
relevant to the content of the audit report or the conduct of its audit of the Company’s financial
report for the year ended 30 June 2012. Relevant written questions for PricewaterhouseCoopers
must be received by the Company no later than 11:00 a.m. AEDT on 8 November 2012. A
representative of PricewaterhouseCoopers will provide answers to the questions at the
Meeting.

Justyn Stedwell

Company Secretary

On behalf of the Board of Directors
Anittel Group Limited



aniitel-”

This Explanatory Statement is intended to provide Shareholders with sufficient information to
assess the merits of the Resolutions contained in this Notice.

EXPLANATORY STATEMENT

The Directors recommend that Shareholders read this Explanatory Statement in full before
making any decision in relation to the Resolutions.

Resolution 1: Adoption of remuneration report

In accordance with Section 300A(1) of the Corporations Act the Remuneration Report is
included in the Directors Report for the financial year ended 30 June 2012.

The Remuneration Report sets out details of the remuneration received by the Directors and key
Company executives, in addition to describing Board policy in respect of remuneration.
Resolution 1 seeks Shareholder approval of the adoption of the Remuneration Report by the
Company.

The outcome of this resolution is not binding on the Company or the Board. However, sections
250U to 250Y of Corporations Act require a ‘two strikes and re-election’ process in relation to
the shareholder vote on the Remuneration Report and provide that:

¥ A “first strike’ will occur if this Remuneration Report resolution receives a ‘no’ vote of
25% or more. If this occurs, the Company’s subsequent remuneration report will contain
an explanation of the Board’s proposed action in response to the ‘no’ vote or an
explanation of why no action has been taken by the Board.

¥ A ‘second strike’ will occur if the resolution to adopt the Remuneration Report at the
2012 Company Annual General Meeting also receives a ‘no’ vote of 25% or more. If this
occurs, shareholders will vote at that Annual General Meeting to determine whether the
Directors will need to stand for re-election at a separate, subsequent meeting (the ‘spill
resolution’). If the spill resolution passes with 50% or more of eligible votes cast, the
spill meeting must take place within 90 days.

The Company has not received a ‘first strike’.
The Remuneration Report is set out in the Company’s 2012 Annual Report. The Anittel Group

Limited 2012 Annual Report can be viewed online at the Company’s website,
www.anittel.com.au.

Resolution 2: Election of Peter Kazacos as a Director

In accordance with article 13.2 of the Company’s Constitution, Peter Kazacos, a Director of the
Company retires by rotation at this Annual General Meeting and offers himself for election as a
Director.
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Details of Peter Kazacos’ qualifications, experience and special responsibilities are set out in the
Company’s 2012 Annual Report.

Resolution 3: Election of Campbell Corfe as a Director

In accordance with article 13.2 of the Company’s Constitution, Campbell Corfe, a Director of the
Company retires by rotation at this Annual General Meeting and offers himself for election as a
Director.

Details of Campbell Corfe’s qualifications, experience and special responsibilities are set out in
the Company’s 2012 Annual Report.

Resolution 4 — Approve the issue of 2,000,000 Options to John Walters

Shareholders are being asked to approve issue of 2,000,000 Options, exercisable at $0.007 per
Option, to John Walters or his nominee. John Walters is a Non-Executive Director of Anittel.

The issue of Options to John Walters provides an incentive based form of remuneration, which
will further encourage and reward efforts by Mr Walters to improve the financial performance
and Share price of the Company to the commercial benefit of all Shareholders. The issue of
Options as part of the remuneration packages of directors and executives is an established
practice of small and medium sized publicly listed companies and has the benefit of conserving
cash whilst properly rewarding and incentivizing the director.

The Board believes it is necessary to reward key executives appropriately and in a manner that
conserves the cash position of the Company, provides additional funding to the Company (if the
options are exercised) and provides further incentives to improve the performance of the
Company. In addition, the Board believes it is important to provide these Options to continue to
attract and maintain highly experienced and qualified directors in a competitive market.

The Directors have considered that the number of Options the subject of Resolutions 4 and the
terms of these Options is appropriate incentive based remuneration for Mr. Walters (with Mr.
Walters excusing himself from any discussion involving the approval of securities where they
were to receive a benefit) in light of his contribution to the Company, his skills and experience
and when considered together with his existing salary and other remuneration.

The Company will raise a total of $14,000 if all the Options are exercised and Shares are
subscribed for during the exercise periods. If this occurs, it is anticipated that these funds will
be used for working capital purposes.

Subject to Shareholder approval, the 2,000,000 Options the subject of Resolution 4 will be
issued free of charge and within one month after the date of this meeting.

ASX Listing Rule 10.11 & 10.13

ASX Listing Rule 10.11 states that an entity must not issue or agree to issue equity securities
(including Options) to a related party without the approval of holders of ordinary securities.
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In accordance with ASX listing rule 7.2 (Exception 14) if approval is given under listing rule 10.11,
approval is not required under listing rule 7.1. Accordingly, the issue of Options to a Director
will not be included in the 15% calculation of the Company’s annual placement capacity
pursuant to ASX Listing Rule 7.1.

The following information is provided in accordance with ASX Listing Rule 10.13.

The Options the subject of Resolutions will be issued to John Walters or his nominee. The
Options will be will be issued for nil consideration so no funds will be raised from the issue. The
Company will raise a total of $14,000 if all the Options are exercised and Shares are subscribed
for during the exercise periods. It is anticipated that any funds raised from the exercise of
Options will be used for working capital purposes. There is no guarantee that the Options will be
exercised at all. The Company will issue the Options within one month of the date of the
Meeting. A Voting exclusion statement is included in the Notice of Meeting.

Terms & Conditions of Options
General terms and conditions of the Options are:

Each Option entitles the holder, on exercise, to one Share.

Each Option is exercisable at $0.007

Each Option will expire 3 years from the date of issue.

An Option may only be exercised once the Option has vested.

1/3 of the Options will vest upon issue.

1/3 of the Options will vest on 30 June 2013.

1/3 of the Options will vest on 30 June 2014.

All Shares issued on the exercise of the Options will rank equally in all respects with the

Company’s existing issued Shares.

The Company will not apply to ASX for official quotation of the Options.

¥ The Company will apply for quotation by ASX of all Shares issued upon the exercise of
the Options.

¥ An Option does not confer the right to a change in exercise price or a change in the
number of underlying securities over which the Option can be exercised.

¥ In the event of any reconstruction of the issued capital of the Company prior to the
expiry date, all rights of the Option holder will be varied in accordance with the ASX

Listing Rules.

¥ If the Company makes a bonus issue of Shares or other securities to existing
Shareholders:

o the number of Shares which must be issued on the exercise of an Option will be
increased by the number of Shares which the Option Holder would have
received if the Option Holder had exercised the Option before the record date
for the bonus issue; and

o no change will be made to the exercise price of the Options.

KK KKK KKK

¥ Adjustment for pro rata issue:
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If the Company makes a pro rata issue of Shares or other securities to existing
Shareholders (other than a bonus issue) the exercise price of an Option will be adjusted
according to the following formula:

New exercise price = O —E [P-(5+D)]
N+1

O = the old Exercise Price of the Option.

E= the number of underlying Shares into which one
Option is exercisable.

P = average market price per Share (weighted by
reference to volume) of the underlying Shares
during the 5 trading days ending on the day before
the ex rights date or ex entitlements date.

S = the subscription price of a Share under the pro rata
issue.

D = the dividend due but not yet paid on the existing
underlying Shares (except those to be issued under
the pro rata issue).

N = the number of Shares with rights or entitlements
that must be held to receive a right to one new
Share.

Chapter 2E of the Corporations Act

Chapter 2E of the Corporations Act prohibits the Company from giving a financial benefit to a
related party of the Company unless either:

1. the giving of the financial benefit falls within one of the nominated exceptions to the
provisions; or

2. shareholder approval is obtained to the giving of the financial benefit.

For the purposes of Chapter 2E, John Walters is a related party of Anittel by virtue of his position
as a director of the Company.

The issue of 2,000,000 Options to Mr. Walters constitutes the giving of a financial benefit to a
related party of the Company.

However, the Directors of the Company are of the view that the proposed issue of Options Mr.
Walters will fall under exceptions to the provisions in Chapter 2E.

The Board is of the view that the benefits provided to Mr. Walters fall within the scope of
“reasonable remuneration” for the purposes of section 211 of the Corporations Act.
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Resolution 5 — Anittel Employee Incentive Plan

Resolution 5 seeks Shareholder approval to establish and maintain the Anittel Employee
Incentive Plan (“Plan”) to provide ongoing incentives and remuneration to Employees. If this
Resolution is passed, the Plan will enable the Company to issue Shares, Options or Performance
Rights to Employees and/or to provide loans to Employees to fund the acquisition of Shares as
part of a performance based remuneration and incentive program.

The Plan is designed to facilitate share ownership by Employees, thereby aligning their interests
with those of Shareholders, and linking Employee remuneration to the Company’s share price
and the performance of the Company.

Shares, Options or Performance Rights may be granted and issued under the Plan at the
discretion of the Board and in accordance with the Plan Rules. Executive Directors are eligible
to participate in the Plan, however, any issue of Anittel securities (including Shares, Options and
Performance Rights) to a Director under the Plan will be subject to Shareholder approval. In
accordance with ASX Listing Rule 10.14, no securities (Shares, Options or Performance Rights)
will be issued to a Director without Shareholder approval of the number of the securities to be
issued and the terms of issue.

The Plan will operate on an ongoing basis unless suspended or terminated by the Company. The
Company may offer loans to Employees where some or all of the issue price of Shares acquired
by the Employee is funded by the Company. Any loans to Employees to finance the acquisition
of Shares will be on the terms determined by the Board and as set out in the Plan Rules attached
as Annexure A to this Notice of Meeting.

The Anittel Employee Share Option Plan (“Option Plan”) was previously approved by
Shareholders at the Company’s 2011 Annual General Meeting. Subject to the passing of
Resolution 5, the Plan will replace the Option Plan approved at the Company’s 2011 Annual
General Meeting. To date, 43,492,500 Options have been issued under the Option Plan.

The Plan will be governed by the Plan Rules which are set out in Annexure A attached to this
Notice of Meeting.

ASX Listing Rule 7.1

ASX Listing Rule 7.1 provides that a listed Company must not, subject to certain exceptions,
issue or agree to issue more than 15% of its capital within a 12 month period without the
approval of shareholders.

ASX Listing Rule 7.2
An exception to Listing Rule 7.1 is Listing Rule 7.2 — Exception 9, which provides that Listing Rule

7.1 does not apply to an issue under an employee incentive scheme if, within three years of the
date of issue, shareholders have approved the issue as an exception to Listing Rule 7.1.
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Resolution 5 seeks Shareholder approval to establish and maintain the Plan and to enable the
Company to grant Shares, Options or Performance Rights in accordance with the Rules of the
Plan and as an exception to ASX Listing Rule 7.1 (in accordance with ASX Listing Rule 7.2 —
Exception 9).

ASX Listing Rule 10.14

Under ASX Listing Rule 10.14, shareholder approval is required in order for a director to be
issued securities under an employee incentive scheme. It is intended that Anittel Executive
Director, Michael O’Sullivan, will participate in the Plan and will acquire Shares to be allocated
under the Plan on-market. The acquisition of Shares on-market by Michael O’Sullivan will be
financed by interest free limited recourse loans provided by the Company to Mr. O’Sullivan in
accordance with the Plan Rules. This does not require Shareholder approval for the purposes of
ASX Listing Rule 10.14 as no securities are being issued and the holdings of other Shareholders
will not be diluted as a result.

Pursuant to the Plan and in accordance with the Plan Rules, the Board intends to provide
interest free limited recourse loans to Michael O’Sullivan not exceeding $55,500 per year over
the next three years for the purpose of acquiring Shares on-market.

Section 260 & 259 of the Corporations Act

Section 260A of the Corporations Act provides that a company may financially assist a person to
acquire shares in the company or a holding company of the company only if:
a) giving assistance does not materially prejudice:
l. the interests of the company or its shareholders; or
Il. the company’s ability to pay its creditors; or
b) the assistance is approved by shareholders under section 260B; or
c) the assistance is exempted under section 260C.

Section 260C of the Corporations Act provides for certain specific instances of exempted
financial assistance, including an exemption for an employee share scheme that has been
approved by a resolution passed at a general meeting of the company (section 260C(4)).

The Company will either provide or procure financial assistance to Employees for the acquisition
of Shares that are acquired pursuant to the Plan for the benefit of relevant Employees.

Section 259B(1) of the Corporations Act prohibits a company from taking security over its shares
except as permitted by Section 259B(2). Section 259B(2) states that a company may take
security over shares in itself under an employee share scheme that has been approved by
resolution passed at a general meeting of the company. In accordance with the Plan Rules the
Company may take security over Shares issued or purchased pursuant to the Plan until any loans
provided to Employees for the acquisition of such Shares is repaid or discharged.

It is proposed that the Plan be approved by Shareholders for the purposes of section 260C and
section 259B(2) of the Corporations Act.
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Chapter 2E of the Corporations Act

Chapter 2E of the Corporations Act prohibits the Company from giving a financial benefit to a
related party of the Company unless either:

1. the giving of the financial benefit falls within one of the nominated exceptions to the
provisions; or

2. shareholder approval is obtained to the giving of the financial benefit.

For the purposes of Chapter 2E, Michael O'Sullivan is a related party of Anittel by virtue of his
position as a director of the Company.

The provision of interest free limited recourse loans by Anittel to Mr. O'Sullivan pursuant to the
Plan constitutes the giving of a financial benefit to a related party of the Company.

However, the Directors of the Company are of the view that the proposed loans to Mr.
O'Sullivan will fall under exceptions to the provisions in Chapter 2E.

The Board is of the view that the benefits provided to Mr. O'Sullivan fall within the scope of
“reasonable remuneration” for the purposes of section 211 of the Corporations Act.

Resolution 6 — Approval of additional capacity to issue shares under ASX Listing Rule 7.1A
ASX Listing Rule 7.1A

In August 2012, the ASX introduced ASX Listing Rule 7.1A which enables certain ‘eligible entities’
to issue equity securities of up to 10% of their issued share capital through placements over a 12
month period commencing after the annual general meeting (Additional Placement Capacity).
ASX Listing Rules require that Shareholders approve the Additional Placement Capacity by
special resolution, at an annual general meting before any equity securities are issued under the
Additional Placement Capacity.

For the purposes of ASX Listing Rule 7.1A an ‘eligible entity’ is an entity that is not included in
the S&P/ASX 300 Index and has a market capitalisation of $300 million or less. The Company is
an ‘eligible entity’. The Additional Placement Capacity is in addition to the Company’s

15% placement capacity under ASX Listing Rule 7.1. The Company has issued no equity
securities in the previous 12 months under its 15% placement capacity under ASX Listing Rule
7.1, therefore, if the Additional Placement Capacity is approved, the Directors will be allowed to
issue equity securities of up to 25% (10% pursuant to ASX Listing Rule 7.1A and 15% pursuant to
ASX Listing Rule 7.1) of the Company’s issued share capital. If the Additional Placement Capacity
is not approved, the Directors will be allowed to issue equity securities of up to 15% of the
Company’s issued capital under ASX Listing Rule 7.1.

While the Company does not have current plans to undertake a capital raising or issue Shares
for the acquisition of assets, the Company seeks shareholder approval by way of a special
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resolution to have the ability to issue equity securities under the Additional Placement Capacity
should the need arise.

Formula for calculating 10% Placement Facility
Listing Rule 7.1A.2 provides that eligible entities which have obtained shareholder approval at
an annual general meeting may issue or agree to issue, during the 12 month period after the

date of the annual general meeting, a number of equity securities calculated in accordance with
the following formula:

(AxD)-E
A is the number of shares on issue 12 months before the date of issue or agreement:

a) plus the number of fully paid shares issued in the 12 months under an exception in
Listing Rule 7.2;

b) plus the number of partly paid shares that became fully paid in the 12 months;

c) plusthe number of fully paid shares issued in the 12 months with approval of holders of
shares under Listing Rule 7.1 and 7.4. This does not include an issue of fully paid shares
under the entity's 15% placement capacity without shareholder approval;

d) less the number of fully paid shares cancelled in the 12 months.

e) Note that A is has the same meaning in Listing Rule 7.1 when calculating an entity's 15%
placement capacity.

Dis 10%
E is the number of equity securities issued or agreed to be issued under Listing Rule 7.1A.2 in
the 12 months before the date of the issue or agreement to issue that are not issued with the

approval of shareholders under Listing Rule 7.1 or 7.4.

ASX Listing Rule 7.3A

In accordance with ASX Listing Rule 7.3A the Company provides the following information.

Any securities issued under the Additional Placement Capacity will be in the same class as
existing quoted securities of the Company.

The issue price for each security issued under the Additional Placement Capacity will not be less
than 75% of the volume weighted average price for securities in that class over the 15 trading

days on which trades in that class were recorded immediately before:

¥ the date on which the price at which the securities are to be issued is agreed; or
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if the securities are not issued within 5 trading days of the date above, the date on
which the securities are issued.

The issue of equity securities under the Additional Placement Capacity may result in voting
dilution of existing ordinary shareholders (as shown in Table 1). There is also the risk that:

¥ the market price for equity securities in that class may be significantly lower on the issue
date than on the date of the Annual General Meeting; and

¥ the equity securities may be issued at a price that is at a discount to the market price for
those equity securities on the issue date.

Equity securities under the Additional Placement Capacity may be issued until the earlier of:
¥ 15 November 2013; and
¥ the date of approval by ordinary shareholders of a significant change to the Company’s
activities under ASX Listing Rule 11.1.2 or the date of approval by ordinary shareholders

of a disposal of a major asset under ASX Listing Rule 11.2.

Any approval of the Additional Placement Capacity at this Meeting will cease to be valid in the
event that ordinary shareholders approve a transaction under ASX Listing Rule 11.1.2 or 11.2.

The Company may issue equity securities under the Additional Placement Capacity for the
following purposes:

¥ non-cash consideration: for the acquisition of new IT and Telecommunications
assets and/or investments (in such circumstances the Company will provide a valuation

of the non-cash consideration as required by ASX Listing Rules); or

¥ cash consideration: to raise funds for general working capital or the acquisition of new
IT and Telecommunications assets.

The Company’s allocation policy for issues under the Additional Placement Capacity is
dependent on prevailing market conditions at the time of any proposed issue.

The identity of the allottees of the equity securities will be determined on a case-by-case basis
having regard to the factors including but not limited to the following:

¥ the methods of raising funds that are available to the Company, including rights issues
or other issues in which existing shareholders may participate;

¥ the effect of the issue of the equity securities on the control of the Company;
¥ the financial situation and solvency of the Company; and

¥ advice from the Company’s advisors.
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As the Company has no current plans to undertake a new capital raising or acquire new assets,
the allottees under the Additional Placement Capacity have not yet been determined but if such
an exercise was undertaken, allottees may include existing substantial shareholders and or new

shareholders who are not related parties or associates of a related party of the Company.

ASX Listing Rule 7.1A was introduced in August 2012 and as such, the Company has not
previously obtained approval for the Additional Placement Capacity.

A voting exclusion statement has been included in this Notice. However, as at the date of this
Notice, the Company has not approached any particular existing shareholder to participate in
the issue of equity securities under the Additional Placement Capacity. No existing
shareholder’s votes will therefore be excluded under the voting exclusion in the Notice.

The below table shows the dilution of existing Shareholders on the basis of the current market
price of Shares and the current number of ordinary securities for variable "A" calculated in
accordance with the formula in Listing Rule 7.1A(2).

The table also shows:

l. two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based
on the number of ordinary securities the Company has on issue. The number of ordinary
securities on issue may increase as a result of issues of ordinary securities that do not
require Shareholder approval (for example, a pro rata entitlements issue or scrip issued
under a takeover offer) or future specific placements under Listing Rule 7.1 that are
approved at a future Shareholders’ meeting; and

Il. two examples of where the issue price of ordinary securities has decreased by 50% and

increased by 50% as against the current market price.

Table 1
Variable ‘A’ in Listing Dilution
Rule 7.1A.2 $0.0025 $0.005 $0.01
50% decrease is Issue Issue Price 100% increase in
Price Issue Price
Variable A - . 221,123,830
2,211,238,296 10% V?tlng 221,123,830 Shares Shares 221,123,830 Shares
Shares Dilution
Funds Raised $552,810 $1,105,619 $2,211,238
50% increase in ) 331,685,745
Variable A - 10% V?tlng 331,685,745 Shares Shares 331,685,745 Shares
3,316,857,444 Dilution
Shares
Funds Raised $829,214 $1,658,429 $3,316,857
100% increase in
442,247,660
Variable A - 10% Voting 442,247,660 Shares Shares 442,247,660 Shares
4,422,476,592 Dilution
Shares
Funds Raised $1,105,619 $2,211,238 $4,422,477
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Table 1 has been prepared based on the following assumptions:

¥

¥

Variable A is calculated as at 8 October 2012

The Company issues the maximum number of equity securities available under the
Additional Placement Capacity.

The 10% voting dilution reflects the aggregate percentage dilution against the issued
share capital at the time of issue.

The table shows only the issue of equity securities under the Additional Placement
Capacity and not under ASX Listing Rule 7.1.

The issue of equity securities under the additional placement capacity includes only
Shares.

The issue price of $0.005 was the closing price of Shares as traded on ASX as at 8
October 2012.

FURTHER INFORMATION

Justyn Stedwell Anittel Group Ltd
Company Secretary Level 10, 132 Arthur Street
Mobile: 0424 222 122 North Sydney NSW 2060

Email: justyn.stedwell@anittel.com.au www.anittel.com.au

1300101112
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GLOSSARY
In the Notice of Meeting and Explanatory Statement the following terms have the following
meanings:

AEDT means Australian Eastern Daylight Savings Time.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited.

ASX Listing Rules means the listing rules of ASX.

Board means the board of directors of the Company.

Company or Anittel means Anittel Group Limited (ABN 98 009 805 298).
Corporations Act means Corporations Act 2001 (Cth).

Director means a current director of the Company.

Employee means a person who is a full-time or permanent part-time employee or officer, or
director of the Company or any related body corporate of the Company.

Explanatory Statement means the explanatory statement to this Notice of Meeting.

Meeting means the 2012 Annual General Meeting of the Shareholders of the Company to be
held on 15 November 2012, to which the Notice of Meeting and Explanatory Statement relate.

Notice of Meeting means this notice of meeting of the Company dated 15 October 2012.
Option means and Option to acquire a Share
Performance Right means a right to acquire a Share

Plan means Anittel Employee Incentive Plan governed by the Plan Rules set out in Annexure A
attached to this Notice of Meeting.

Plan Rules means the Anittel Employee Incentive Plan Rules set out in Annexure A attached to
this Notice of Meeting.

Resolution means a resolution referred to in the Notice.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of Shares.

Words importing the singular include the plural and vice versa. All references to currency are in
Australian dollars.



ANNEXURE A
Employee Incentive Plan Rules

Anittel Group Limited

Employee Incentive Plan Rules

Anittel Group Limited

1.1

1.2

2.1

Introduction

Purpose of Plan

The Company has established this Plan to encourage Employees to share in the
ownership of the Company, in order to promote the long-term success of the
Company as a goal shared by all Employees.

Purpose of Plan

There are legal and tax consequences associated with participation in the Plan.
Employees should ensure that they understand these consequences before
accepting an invitation to participate in the Plan.

Definitions and Interpretation

Definitions

In these Rules unless the contrary intention appears, terms defined in the
Corporations Act or Listing Rules have the same meaning in these Rules, and:

Application means a written acceptance of an Offer for, or an application for,
Awards in a form approved by or acceptable to the Board.

ASX means Australian Stock Exchange Limited or the securities market which
it operates, as the context requires.

Award means:
(@) an Option,

(b) a Performance Right,

(c) a Deferred Share Award,
(d) an Exempt Share Award,

(e) a Limited Recourse Loan Award, as applicable.
Board means the Board of Directors of the Company.
Company means Anittel Group Limited (ACN 009 805 298).
Corporations Act means the Corporations Act 2001 (Cth).

Deferred Share Award means a Share issued under clauses 3.4 to 3.5.



Employee means a person who is a full-time or permanent part-time employee or
officer, or director of the Company or any related body corporate of the Company.

Exempt Share Award means a Share issued under clauses 3.6 to 3.8.

exercise means exercise of an Award in accordance with its terms, and includes
automatic exercise in accordance with these Rules.

Exercise Price means the price payable (if any) per Share to exercise an Award.
Expiry Date means the date on which an Award lapses, being the date
specified in an Offer as the Expiry Date, or fixed by a method of calculation set out
in an Offer.

Financial Assistance means a loan made to a Participant on the terms and
conditions of these Rules to enable the Participant to acquire a Share.

Group means the Company and each of its Subsidiaries.

Group Company means the Company or any of its Subsidiaries.

Incentive Scheme means an employee share, option or other incentive scheme
extended to either or both employees and directors of Group Companies, and includes
the Plan.

issue of a Share includes the transfer of an existing Share in accordance with
clause 8.3.

Issue Price means the price (if any) to be paid for the issue of a Share as stated in
the Offer.

Limited Recourse Loan Award means a Share issued under clauses 3.9 to 3.10.

Listed means the Company being and remaining admitted to the
official list of the ASX.

Listing Rules means the Listing Rules of ASX and any other rules of the ASX
which are applicable while the Company is Listed each as amended or replaced
from time to time, except to the extent of any waiver granted by the ASX.

Market Price means the weighted average sale price of Shares on the ASX over
the five trading days immediately preceding the day the Offer is made, or
another pricing method determined by the Company.

Offer means an offer or issue of Awards made to an Employee under clause 4.
Where Awards are issued without the need for acceptance, an Offer includes the
document setting out the terms of the Award.

Option means an option to acquire Shares issued under clause 3.2.

Participant means an Employee to whom Awards are issued.

Performance Right means a right to acquire a Share issued under clause 3.3.

Plan means this Anittel Group Limited Employee Incentive Plan.

Restricted Award means an Award or a Share issued on exercise of an Award
in respect of which a restriction on sale or disposal applies under this Plan.

Restriction Period means the period during which Awards, or Shares issued on



2.2

exercise of Awards, must not be sold or disposed of, being the period specified in
these Rules in respect of Deferred Share Awards and Exempt Share Awards, and
as specified in the Offer in respect of other Awards.

Rules means these rules as amended from time to time.

Security Interest means an interest in an asset which provides security for, or
protects against default by, a person for the payment or satisfaction of a debt,
obligation or liability including a mortgage, charge, bill of sale, pledge, deposit, lien,
encumbrance, hypothecation, first right of refusal, voting right or arrangement for
the retention of title or any agreement, option or other arrangement to grant such
an interest or right.

Share means a fully paid ordinary share of the Company.

Subsidiary has the same meaning as in Division 6 of Part 1.2 of the Corporations
Act.

Tax Act means the Income Tax Assessment Act 1936, or any legislation amending
or replacing the provisions of that Act relating to the issue and exercise of Awards.

Vesting Conditions means any conditions described in the Offer that must be
satisfied before an Award can be exercised or before an Award (or Share issued
under an Award) is no longer subject to forfeiture.

Vesting Date means the date on which an Award is exercisable or is no longer
subject to forfeiture following satisfaction of any Vesting Conditions.

Interpretation

In these Rules, unless expressed to the contrary:

(a) terms defined in the Corporations Act have the same meaning in these
Rules;

(b) words importing:
() the singular include the plural and vice versa;
(ii) any gender includes the other genders;

(c) if a word or phrase is defined cognate words and phrases have corresponding
definitions;

(d) a reference to:

() a person includes a firm, unincorporated association, corporation and
a government or statutory body or authority;

(ii) a person includes its legal personal representatives, successors and
assigns;

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

(iv) a right includes a benefit, remedy, discretion, authority or power;

(v) “$” or “dollars” is a reference to the lawful currency of Australia;

(vi) this or any other document includes the document as varied or
replaced and notwithstanding any change in the identity of the
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3.1

3.2

3.3

parties; and

(vii) any thing (including, without limitation, any amount) is a reference to
the whole or any part of it and a reference to a group of things or
persons is a reference to any one or more of them.

Headings

Headings are for convenience only and do not affect the interpretation of these
Rules.

Issue of Awards

Awards

The Company may offer and issue Awards under the Plan to Employees at the
discretion of the Board.

Options

The Company may offer or issue Options to Employees. These terms apply
unless the Offer specifies otherwise:

(a) Options are Restricted Awards until they are exercised or expire.

(b) An Offer may specify a Restriction Period for Shares issued on the exercise
of Options.

(c) Options are subject to adjustment under clause 11.

Performance Rights

The Company may offer or issue Performance Rights, which are rights to be issued

a Share for nil Exercise Price upon the satisfaction of specified Vesting Conditions.

These terms apply, unless the Offer specifies otherwise:

(a) Performance Rights are Restricted Awards until they are exercised or expire.

(b) An Offer may specify a Restriction Period for Shares issued on the exercise
of Performance Rights.

(c) Performance Rights are subject to adjustment under clause 11.

Deferred Share Awards

3.4

3.5

The Company may offer or issue Deferred Share Awards to Employees:

(a) who elect to receive Shares in lieu of any wages, salary, director's fees, or
other remuneration; and

(b) in addition to their wages, salary and remuneration, or in lieu of any
discretionary cash bonus or other incentive payment.

Unless a different Restriction Period is specified in an Offer, the Restriction Period for
Deferred Share Awards will expire on the earlier of:

(a) when a Participant ceases to be an Employee;
(b) when the Board, in its discretion, agrees to end the Restriction Period; and

(c) 10 years from the date of issue of the Shares.



Exempt Share Awards

3.6

3.7

3.8

The Company may offer or issue Shares for no consideration or at an Issue Price
which is a discount to the Market Price with the intention that up to $1,000 (or such
other amount which is exempted from tax under the Tax Act from time to time) of the
total value or discount received by each Employee will be exempt from tax.

Unless a different Restriction Period is specified in an Offer, the Restriction Period for
Exempt Share Awards will expire on the earlier of:

(a) 3 years from the date of issue of the Shares; or

(b) the time when a Participant ceases to be an Employee.

The Company must offer Exempt Share Awards on a non-discriminatory basis as
defined by section 139 GE of the Tax Act.

Limited Recourse Loan Awards

3.9

4.1

The Company may offer or issue Limited Recourse Loan Awards to Employees,
which are Shares where some or all of the Issue Price is funded by way of Financial
Assistance from the Company.

Limited Recourse Loan Awards are Restricted Awards until the Financial Assistance
is repaid or discharged.

Offers

Subject to clause 5, the Company may make an Offer to any Employee.

Form of Offer

4.2

4.3

Each Offer must be in writing (which includes email), include an Application if
acceptance is required, and specify the following to the extent applicable:

(a) the name and address of the Employee to whom the Offer is made;
(b) the type of Awards being offered;

(c) the number of Awards being offered;

(d) any Vesting Conditions for the Awards;

(e) the Issue Price and/or Exercise Price for the Awards, or the manner in which
the Issue Price and/or Exercise Price is to be determined;

f any Financial Assistance that is offered in connection with the Awards;
(9) the Expiry Date (if any);

(h) any Restriction Period;

() any other terms or conditions that the Board decides to include; and

() any other matters required to be specified in the Offer by either the
Corporations Act or the Listing Rules.

If required by applicable laws, the Offer must include an undertaking by the Company
to provide to a Participant, if a request is made before the Award is Exercised and
within a reasonable period of being so requested, the current market price of the
Shares.



Compliance with laws etc.

4.4 No Offer will be made to the extent that any such Offer would contravene the
Company's Constitution, the Listing Rules, the Corporations Act or any other
applicable law.

Acceptance

4.5 If acceptance of an Offer is required, it may be accepted:

(@) by an Employee completing and returning the Application, as required by the
Offer, by not later than the date specified in the Offer; and

(b) if required, by the Employee making or directing payment of the total amount
payable for the Awards (if any) accepted under the Offer, in the manner
specified in the Offer.

4.6 An Offer which requires acceptance lapses if it is not accepted by the Employee to
whom the Offer is made as required under clause 4.5.

5 Limit

5.1 An Offer of Awards must not be made if the total of the following:

(a) the number of Shares which are the subject of the Offer of Awards;

(b) the total number of Shares which are the subject of any outstanding Offers of
Awards;

(c) the total number of Shares issued during the previous five years under this
Plan and any Incentive Scheme (adjusted if necessary in each case for capital
reorganisations), but not including existing Shares transferred to a Participant
after having been acquired for that purpose; and

(d) the total number of Shares which would be issued under all outstanding
Awards that have been granted but which have not yet been exercised,
terminated or expired, assuming all such Awards were exercised and ignoring
any Vesting Conditions,

but disregarding any offer made, or option acquired or share issued, by way of or as a

result of:

(e) an offer to a person situated outside Australia at the time of receipt of the offer;

() an offer that did not require disclosure to investors because of section 708 of
the Corporations Act; or

(9) an offer made under a disclosure document (within the meaning of the
Corporations Act),

would exceed 5% of the number of Shares on issue at the time of the Offer.

6 Financial Assistance

Company can offer Financial Assistance

6.1

The Company may provide Financial Assistance by making a loan to a Participant,
on the terms set out in an Offer and in these Rules. Financial Assistance may be
offered in relation to Limited Recourse Loan Awards, Deferred Share Awards, and
otherwise in the Company's discretion. However, the Company will not offer, provide,



or accept an application for Financial Assistance if to do so would be in breach of
the Corporations Act, the Listing Rules (if applicable) or any other law or regulation in
any jurisdiction.

Terms of Financial Assistance

6.2

6.3

6.4

Financial Assistance will be provided on an interest free basis unless the Offer
specifies otherwise.

Subject to this clause 6, Financial Assistance provided to a Participant will be
repayable by the Participant in accordance with the terms upon which the Financial
Assistance was provided. However, the Board may extend the period for repayment
of the Financial Assistance under this clause or otherwise vary the terms of the
Financial Assistance for the benefit of the Participant.

A Participant may voluntarily repay Financial Assistance to the Company at any time
in respect (and only in respect) of Shares to which Vesting Conditions do not apply.

When Financial Assistance is repayable

6.5

Unless the terms of an Offer specify, or the Board in its discretion determines
otherwise, Financial Assistance must be repaid in full immediately upon the earliest
of:

(a) the Participant's Shares being bought back or transferred under clause 9;

(b) failure to satisfy any Vesting Conditions imposed on an Award to which the
Financial Assistance relates;

(c) one month (or a longer period set out in an Offer or determined by the Board
in its discretion) after the Participant ceases to be an Employee;

(d) any breach by the Participant of this Plan where the breach is not remedied
within 7 days of the Company's notice to the Participant to do so; or

(e) an application being made to a court for an order, or an order being made,
that the Participant be made bankrupt (or any similar event in any jurisdiction
as determined by the Board in its discretion).

Amount repayable

6.6

If Financial Assistance provided to a Participant becomes repayable, the Company
must accept in full and complete satisfaction of the Participant's indebtedness and
obligations to it under the Financial Assistance:

(a) if the applicable Vesting Conditions have been satisfied - the total amount
owing by the Participant to the Company in cash or by other means agreed
between the Participant and the Company; or

(b) in any case - the transfer to the Company (or its nominee) of the Shares to
which the Financial Assistance relates in accordance with clause 9.

Dividends and other entitlements

6.7

6.8

The Company may retain, or pay to itself on behalf of a Participant, any moneys
(including dividends) and any capital distributions that may become payable in
respect of a Share in reduction of the amount outstanding under Financial
Assistance in respect of that Share.

A Participant may not participate in any dividend reinvestment plan (or similar plan)
established by the Company until the Financial Assistance in respect of his or her



Shares has been fully repaid.

Limited recourse
6.9 If Financial Assistance is discharged or repaid under clause 6.6 then:
@ no further amount will be repayable by the Participant to the Company under
the Financial Assistance in respect of the Shares; and

(b) no further amount will at any time be recoverable by the Company from the
Participant in respect of the Financial Assistance.

Security
6.10 As security for Financial Assistance, each Participant grants to the Company:
@ a pledge of its Shares provided under the Plan; and
(b) a charge over all dividends and other amounts paid or payable on those
Shares.

6.11 The Company is entitled to retain the share certificates (if any) for any Shares
provided under this Plan to the Participant, and to impose a holding lock on the
Shares.

6.12 A Participant must not create, other than in favour of the Company, any Security
Interest over any Shares while they are subject to the restrictions of this Plan without
the consent of the Board.

Bonus and entitlement issues

6.13 If any Shares or other securities are issued in respect of the Shares provided under
a Limited Recourse Loan Award as part of a bonus or entitlement issue, then those
Shares or other securities will also be subject to the security in this clause 6 and the
other terms of this Plan as if they were a Limited Recourse Loan Award (unless the
Board otherwise determines).

7 Vesting and Exercise of Awards
Vesting

7.1 The Awards held by a Participant will vest in and become exercisable by that
Participant upon the satisfaction of any Vesting Conditions specified in the Offer and
in accordance with these Rules.

7.2 Vesting Conditions may be waived at the absolute discretion of the Board (unless
such waiver is excluded by the terms of the Award).

Automatic Exercise

7.3 Unless clause 7.4 applies, the vesting of an Award on the satisfaction of any Vesting
Conditions will not automatically trigger the exercise of the Award.

7.4 The terms of an Award which has a nil Exercise Price may provide for the Award to
be exercised automatically upon vesting. Further, and whether or not the terms of the
Award provide for it, the Board may in its discretion waive any requirement that an
issued Award which has a nil Exercise Price be exercised by the Participant. In
either case the Company will treat the Award as having been validly exercised on the
Vesting Date.

Exercise of Awards

7.5 A Participant is, subject to this clause 7, entitled to exercise an Award on or after the
Vesting Date. Any exercise must be for a minimum number or multiple of Shares (if



any) specified in the terms of the Offer.

7.6 Awards may be exercised by the Participant delivering to the Company a notice
stating the number of Awards to be exercised together with the Issue Price (if any)
for the Shares to be issued.

8 Allotment of Shares on exercise of vesting of Awards

Rights attaching to Shares
8.1 The Shares issued under this Plan will upon allotment be:

(® credited as fully paid;

(b) rank equally for dividends and other entitlements where the record date is on
or after the date of allotment, but will carry no right to receive any dividend or
entitlement where the record date is before the date of allotment; and

(c) subject to any restrictions imposed under these Rules, will otherwise rank
equally with the existing issued Shares at the time of allotment.

Quotation

8.2 If the Company is Listed, then as soon as practicable after the date of the allotment
of Shares, the Company will, unless the Board otherwise resolves, apply for official
guotation of such Shares on the ASX.

New or existing shares

8.3 The Company may, in its discretion, either issue new Shares or cause existing
Shares to be acquired for transfer to the Participant, or a combination of both
alternatives, to satisfy the Company's obligations under these Rules.

8.4 If the Company determines to cause the transfer of Shares to a Participant, the
Shares may be acquired in such manner as the Company considers appropriate,
including from a trustee appointed under clause 8.5.

Trustee

8.5 The Company may appoint a trustee on terms and conditions which it considers
appropriate to acquire and hold Shares, options, or other securities of the Company
either on behalf of Participants or for the purposes of this Plan.

9 Share buy-back or transfer

When Shares are bought back or transferred
9.1 Shares held by a Participant will be bought back and cancelled if:

€) the Participant elects to transfer them to the Company in satisfaction of any
outstanding Financial Assistance under clause 6.6(b);

(b) Financial Assistance has become repayable and either the relevant Vesting
Conditions have not been satisfied at the repayment due date, or the
Participant does not elect to repay the Financial Assistance in accordance
with clause 6.6(a) within 14 days after the repayment due date; or

(c) the relevant Vesting Conditions have not been satisfied by the last date for
their satisfaction (if applicable) or have otherwise failed to be satisfied.

Buy back price

9.2 The consideration for the buy-back is the full satisfaction of any Financial Assistance
provided in connection with the acquisition of those Shares, even if the amount of



9.3

Financial Assistance was or has been reduced to nil.

The Board may determine that the Company should pay to the Participant greater
consideration than set out in clause 9.2, for example if the Participant has made
voluntary repayments or has had dividends or other distributions credited to the
Participant's Financial Assistance balance prior to the buy back.

How Shares are bought back

9.4

9.5

10

A Participant and the Company must do whatever is necessary or desirable to effect
a buy-back or transfer of Shares when required under clause 9. Each Participant
irevocably appoints the Company and each of its Directors from time to time severally
as its attorney to sign any document necessary or desirable, and carry out any act,
on that Participant's behalf for the purposes of this clause 9.

If it is impractical to buy back Shares to which this clause 9 applies, or if the Board in
its discretion otherwise determines, the Company may instead of buying back the
relevant Shares direct that they be transferred to a person nominated by the
Company. Any such transfer will discharge the Participant's Financial Assistance in
the same way as a buy back.

Restricted Awards

Restrictions

10.1

10.2

10.3

A Participant must not sell, transfer, mortgage, pledge, charge, grant security over or
otherwise dispose of any Restricted Awards, or agree to do any of those things,
during the Restriction Period.

The Company may implement any procedures it considers appropriate to ensure that
Restricted Awards are not disposed of during the Restriction Period, including
applying a holding lock in respect of Shares.

Without limiting its discretions under these Rules, the Board may at any time in its
discretion waive or shorten the Restriction Period applicable to an Award.

Bonus Issues

10.4 If the Company makes a pro rata bonus issue to holders of Restricted Awards, the
Shares issued to Participants under the pro rata bonus issue will be subject to the
balance of the Restriction Period that applied to the Restricted Awards.

Takeovers

10.5 If a takeover bid is made to acquire all of the issued Shares of the Company, or a

scheme of arrangement, selective capital reduction or other transaction is initiated
which has an effect similar to a full takeover bid for Shares in the Company, then
Participants are entitled to accept the takeover bid or participate in the other
transaction in respect of all or part of their Awards other than Exempt Share Awards
notwithstanding that the Restriction Period in respect of such Awards has not
expired. The Board may, in its discretion, waive unsatisfied Vesting Conditions in
relation to some or all Awards in the event of such a takeover or other transaction.

Personal representatives

10.6

If a Participant dies before the end of the Restriction Period, then the legal personal
representative of that deceased Participant will have the same rights and benefits
and be subject to the same obligations in respect of those Shares as the deceased
Participant would have had or been subject to had they survived until the end of the
Restriction Period.
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12.1

13

13.1

Adjustments

The following provisions apply to Options, Performance Rights, and other Awards
where the Participant may be entitled to acquire Shares in the future on exercise of
the Award:

(a) A Participant is not entitled to participate in a new issue of Shares or other
securities made by the Company to holders of its Shares without exercising
the Awards before the record date for the relevant issue.

(b) If, prior to the exercise of an Award, the Company makes a pro-rata bonus
issue to the holders of its Shares, and the Award is not exercised prior to the
record date in respect of that bonus issue, the Award will, when exercised,
entitle the holder to one Share plus the number of bonus shares which would
have been issued to the holder if the Award had been exercised prior to the
record date.

(c) If, prior to the exercise of an Award, the Company undergoes a
reorganisation of capital (other than by way of a bonus issue or issue for
cash) the terms of the Awards of the Participant will be changed to the extent
necessary to comply with the Listing Rules as they apply at the relevant time.

(d) Unless otherwise permitted by the Listing Rules, the number of Shares which
the Participant is entitled to receive on exercise of an Award will only be
adjusted in accordance with this clause 11. The Company must give notice to
Participants of any adjustment to the number of Shares which the Participant
is entitled to receive on exercise of an Award in accordance with the Listing
Rules.

Power of Attorney

In consideration of the issue of the Awards, each Participant irrevocably appoints
each director and the secretary for the time being of the Company severally as his or
her attorney, to do all acts and things and to complete and execute any documents,
including share transfers, in his or her name and on his or her behalf that may be
convenient or necessary for the purpose of giving effect to the provisions of these
Rules or the terms of an Award. The Participant (or after his or her death, his or her
legal personal representative) will be deemed to ratify and confirm any act or thing
done under this power and to indemnify the attorney in respect of doing so.

Powers of the Board

The Plan will be administered by the Board, or a committee of the Board, which will
have an absolute discretion to:

(a) determine appropriate procedures for administration of the Plan consistent
with these Rules;

(b) resolve conclusively all questions of fact or interpretation arising in connection
with the Plan or these Rules;

(c) delegate to any one or more persons, for such period and on such conditions
as they may determine, the exercise of any of their powers or discretions
under the Plan or these Rules;

(d) formulate special terms and conditions (subject to the Listing Rules), in
addition to those set out in these Rules to apply to Participants employed
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14

14.1

14.2

15

and/or resident in and/or who are citizens of countries other than Australia.
Each of these special terms and conditions will be restricted in their
application to those Participants employed and/or resident in and/or who are
citizens of other jurisdictions; and

(e) amend these Rules, provided that such amendments do not materially
prejudice the rights of existing Participants.

While the Company is Listed, the Board may only exercise its powers in accordance
with the Listing Rules.

Commencement, suspension, termination and amendment of Plan

Subject to the passing of any necessary resolution approving the establishment of
the Plan and the issue of the Awards, the Plan will take effect when the Board
decides.

The Plan may be suspended, terminated or amended at any time by the Board,
subject to any resolution of the Company required by the Listing Rules.

General provisions

Participants bound

15.1

15.2

Participants issued Awards under this Plan are bound by these Rules and by the
Constitution of the Company.

Any notice required to be given by the Company to a Participant or any
correspondence to be made between the Company and a Participant may be given
or made by the Board or its delegate on behalf of the Company.

Effect on employee entitlements

15.3

15.4

Participation in the Plan does not affect an Employee's terms of employment or
appointment with the Company. In particular, participation in the Plan does not
detract from any right the Company may have to terminate the employment or
appointment of an Employee.

Participation in the Plan, or the issuing of any Awards, does not form part of the
Employee's remuneration for the purposes of determining payments in lieu of notice
of termination of employment, severance payments, leave entitlements, or any other
compensation payable to an Employee upon the termination of employment.

Governing law

15.5

These Rules are governed by and are to be construed in accordance with the laws

of New South Wales.
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ANITTEL GROUP LIMITED

PROXY FORM FOR ANNUAL GENERAL MEETING

I/We

of

am/are a member of Anittel Group Limited (ACN 009 805 298) and I/we appoint as my/our proxy:

of

Or failing him or her, the Chairman of the Annual General Meeting of the Company, to be held at the
registered office of Anittel Group Limited, Level 10, 132 Arthur Street, North Sydney, NSW, 2060 on
Thursday, 15 November 2012 at 11:00 a.m. AEDT to vote for me/us at the meeting and at any
adjournment of it. If 2 proxies are being appointed the proportion of voting rights this proxy is authorised

to exercise is ............... %. (The Company will supply an additional form on request).
For Against Abstain
Resolution 1 Adoption of Remuneration Report |:| |:| |:|
Resolution 2 Election of Peter Kazacos as a Director |:| |:| |:|
Resolution 3 Election of Campbell Corfe as a Director |:| |:| |:|
Resolution 4 Approve the issue of 2,000,000 Options to |:| |:| |:|
John Walters
Resolution 5 Approve Employee Incentive Plan |:| |:| |:|
Resolution 6 Approve Additional Placement Capacity |:| |:| |:|

The Chairman intends to vote all undirected proxies in favour of all Resolutions. If you do not wish to
direct your proxy on how to vote, please tick this box: |:|

By ticking this box, I/we expressly authorize the Chairman of the Meeting to vote in accordance with the
Chairman's voting intentions on Resolutions 1 to 6 (except where I/we have indicated a different voting
intention above) and acknowledge that the Chairman of the Meeting may exercise my proxy even though
Resolutions 1, 4 and 5 are connected directly or indirectly with the remuneration of a member of key
management personnel and/or even if the Chairman of the Meeting has an interest in the outcome of
these items and that votes cast by the Chairman, other than as proxy holder, would be disregarded
because of that interest.

If you do not mark this box, and you have not directed your proxy how to vote, the Chair will not cast your
votes on the Resolutions and your votes will not be counted in calculating the required majority if a poll is
called on the resolution.
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Not later than 11:00 a.m. on Tuesday November 13, 2012.



