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6 June 2002 i By Facsimile
0015 1 202 942 9624

Securities and Exchange Commission W

o e oo, ||

450 Fifth Street, N
Washington, D.C. 20549 | 02034591
USA

PROCESEE
Dear Sir/Madam JUN 192002
Re: Tennyson Networks Limited - File # 82-5138 THOMSON

FINANCIAL ‘
We are furnishing herewith pursuant to Rule 12g3-2(b)(1)(@) of the Securities Exchange
Act of 1934, as amended (the "Exchange Act") the following additional documents that
the Tennyson Networks Limited (the "Company") has made public, distributed or filed
with the Australian Stock Exchange Limited (the "ASX") or the Australian Securities and
Investments Commission (the "ASIC") since 13 December 2000, the date of its
application for an exemption from Rule 12g3-2(b) of the Securities Exchange Act:

1. Announcement to ASX dated 6 June 2002 re Notice of General Meeting.

The attached documents are being furnished with the understanding that they will not be
deemed "filed" with the Securities and Exchange Cammission or otherwise subject to the
iiabilities of Section 18 of the Exchange Act, and that neither this letter nor the furnishing
of such documents shall constitute an admission for any purpose that the Company is
subject to the Exchange Act.

If you have any questions or comments, please call the undersigned at +61 3 8558 0424.
Yours sincerely
R.A. PULLIA @ /

Company Secretary

Enclosure

TENNYSON NETWORKS LIMITED A.C.N, 005 B05 298
14 BUSINESS FPARK DRIVE, NOTTING HILL, VIC, 3168, AUSTRALIA.
TBL +61-3- 8558 0429 FaX +61-3- 8558 0484
emall: tny@tennyson.com.au
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FACSIMILE TRANSMISSION

TO: Australian Stock Exchange FAX: 1300 300 021
Companies Announcements Office

FROM: Rick APullia FAX: 03 8558 0484

DATE: 6 June 2002 PAGES: 17

Please find following an announcement regarding:

Notice of General Meeting — 8 July 2002 -

R A Pullia
Company Secretary

TENNYSON NETWORKS LIMITED A.C.N. 009 BG5S 298
14 BUSINESS PARK DRJVE, NOTTING HILL, VICTORIA 3168, AUSTRALIA.
TEL +61-3- 8588 0424 FAX +63-3- 8558 0484

EMAIL spy@tonnyson.com.ou WEBSITE www.tennyspn.com.on
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3 Jupa 2002

LETTER TO SHAREHOLDERS

Dear investor,

| am writing to update you on Tennyson's activities over the past several months and the reasen
for the recently announced $1 million capital raising.

Unfil this year Tennyson‘s main raute to market was distribution of SOX through a network of
Australia-wide resellers — Tennysan Channel Partners (TCP’s). Although providing consistent sales,
the size and access to market of thase TCPs would not be sufficient to satisfy Tennyson’s growth
plans for SOX. By expanding our sales and distribution capability through direct sales and alliance
pariners we are now starting to see more promising results.

Tennyson has formed new relationships that will assist in expanding our sales and distribution
capability with the fallowing organisations:

* Commsoft Group ltd ~ a developer of communication software products which Tennyson
distributes as part of its product offering, and which provides access fo its customer base.

* VSA Group —~ a Sydney-based business consyltancy/brokerage organisation with sales
agents operaling on the east caast. YSA facilitates services provision to business in the
areas of lelecommunications, finance, insurance and information technalogy and is offering
the SOX solution to its client base.

e IT Wholesale - a division of the listed Cellnet Telecommunications Group, a leading
distributor of telecommunications and IT preducts. ITW will be establishing a sales channal
for SOX within its existing IT cusfomer bass.

* Easy [T - a division of the listed Powerlan group, which pravides outsaurced IT managed
services and praducts to the SME market. EasylT will be marketing SOX as "EasyVoice" to
Powerlan’s existing customer base and its own sales channel.

* AWA Technology Services - AWA will provide coverage in all Australian cities and regional
areas for nation-wide installatien and suppert for Tennysan's products.

With the introduction of new software applications, Tennyson’s award-winning SOX business
communications solulion is no onger a single product. Instead it has become a piaform for a
diverse ronge of veice and dalg convergence solufions that address wider market niches and
create new revenus opportunities. Additionally, earlier this year Tennyson launched PowerSOX, a
customer contact eenire sofution based an the SOX plalform offering a range of sophisticated call
cenire functions at an afferdable cast to SME call cenire operators.
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Tennyson’s SOX and PowerSOX praducts have achiaved recognition with two majer international
corporations:

Microsoft Accreditation

In February 2002 Tennyson's SOX Virtual Phane hecame the first desktop telephone system for
smollo-medium enferprises (SME’s} to be accredited by Microsoft far integration with Micresoft
Outlook and Microsoft Exchange 2000 Server.

SOX Virtua! Phane is naw the anly standalone computer integraled telephone system under 100
extensions included in the Microsoft Windows catalogue on the company's globs| website
www.micrasoft.com. SOX has succeeded in becoming the first product of its type anywhere in the
world to gain such approval.

Roclkwall FirstPoint Contact

Rockwell FirstPoint Contact, a business of the US multinational Rockwell Autemation, has been a
leading innavator in the call centre indusiry since its incepfion. The first to develop technology to
help automate customer eall centres, Rockwell FirstPoint Contact has a 3C-year global reputation
for reliability, dependability, ontfime, on-budget delivery and superiar customer service, It is a
leading international supplier of customer inferaction technologies and has equipped more than
1,500 call centre sites worldwide, processing over 40 million customer interaclions a day.

Tennyzon recently announced an agreement with Rockwell FirstPaint Contact for the distribution of
each company’s customer contact centre products, The relationship will see Tennyson distribute

- FirstPoint Business Edition and FirstPoint Enterprise 2002 customer conlact salulions, Additionally,
Rockwell will distribute Tennyson’s PowerSOX praduct through s channel partners, inifially in
Australia and New Zealond, and progressively io selecied Asia Pacific markels.

Tennyson‘s PowerSOX product is also currently undergoing trials with two large organisations and
Tennyson hopes to shorily announce suecessful conclusions of these frials and accepted salss orders.

In order to progress and develop these new relationships and further improve the sales and
distribution channels Tennyson sought to raise $1 million fo provide the necessary working capital.
$600,000 has been raised viq a private share placement on 30 May 2002 and the remaining
$400,000 will bs ragised from the issue of secured canvertible notes to two private investors.

The accompanying Notice of General Maeting and Explanatory Memorandum contains a number
of resolutions to be put to shareholders in order to complete this capital raising.

Yours sincerely,

Harvey Parker

Chairman
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NOTICE OF GENERAL MEETING

Notice is hereby given that o Ganeral Meefing of the Shareholders of Tennysen
Nelworks Ltd (Company) will be held ot E7 Lecture Thealre, Sir Alexander Stewart
Confarence Cantrs, Bujlding 72, Menash Universily, Wellingten Read, Clayton, Vicjorig ot
10.00am on Manday 8 July 2002,
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SPECIAL BUSINESS

Resolution 1: Ratification of issue of shares
To consider and, if thaught fit, fo pass the follawing resalution as an ordinary resolution:

"That for the purposes of Listing Rule 7.4 of the Official Listing Rules of Ausiralian Stock Exchange Limited,
shareholders appreve the issue by the Company an 30 May 2002 of 15 milllon ardinory fully paid shares
in the Company at $0.04 per shars to the placement Invastors listed in the Explanakory Memorandum.”

Veting exclusion statement

In relafion to Resolution 1, pursuant to Listing Rule 7.5.6 of the Official listing Rulas of Ausirallan Stock
Exchange Llimiled, the Company will disregerd any voles cast by or on behalf of any of the placement
invsstors listed in the Explanalory Memorandum, or their associates. The Company howsvsr nesd not
disragard a vole if:

. It Is cast by a persan as proxy for a person who is entitled to vots, in accordance wilh the directions
on the proxy form; or

. it Is cast by the chairpersan of the meeling as praxy for a person who is entitled o vets, in accordance
with a diraction on the proxy form fo vote as the proxy decides.

Resolution 2: Apprevel of issue of opfions to placsment investors
To consider and, if thought fit, to pass the following resolulion as an erdingry resclution:

"That for the purpases of Listing Rule 7.1 of the Official Listing Rules of Australlan Stock Exchange Limited,
the Company appraves the issya of o total of 7.5 million optiens in the Company with an exercise price of
$0.10 par opfion on the terms and condifions set cut in the Explanatory Msmarandum, to the placement
investors [isted in the Explanafory Memorandum, and the issue of ordinary shares an the exercise of those
options."

Voting exclusion statement

In relotion to Resolutien 2, pursuant to Listing Rule 7.3.8 of the Official Listing Rules of Australian Stock
Exchange limited, the Company will disregard any votes cast by or on bashalf of any of the placement
invastors listed in the Explonatory Memorandum and any parsen who might oblain a benefil, except a bensfit
solsly in the capacily of @ holder of ordinary securities, if the resalution is passed, or their asscciates. Tha
Company howsver nesd not disregard a vote if:

. it is cast by a person as proxy for @ person whe is entitled to vole, In accardance with the directions
on the proxy form; or

. it is cast by the chairgerson of the mesting as proxy for a persor who is entitled to vole, in accordance
with a direction on the proxy ferm to vofe as the proxy decides.

Resolution 3: Approval of issue of convertible noles o Mr Rabert Pittorino
To consider, and if thought fit, pass the following reselution as an ordinary resolution:

"That for the purposes of Listing Rule 7.1 of the Official Listing Rules of Ausiralian Stock Exchanga Limited,
approval is given to the jssua to Mr Robert Pittorine of;

{a) convertible naotes in tha Compony; and

(b} on conversien of the convertible notes rafsrrad ta in paragraph [a}, shares in the Company, on the
terms and conditions mare particularly described in the Explanatery Memorandum.*

Noitlce of Gensral Meaeting Fage 2




Voting exclusion statement

In relation to Resolution 3, pursuant to listing Rule 7.3.8 of the CHiicial Listing Rulss of Ausiralian Stock
Exchangs Limitad, the Company will disregord any votes cast by ar on bshalf of Mr Robart Pitterino and any
person who might obfain a benefit, except a bensfit salely in the capacity of a holdar of ordinary securities,
if the resolution is passed, or their asseciates, The Company howsver nead nol disregard a vote if:

. it is cast by a person as proxy for a persen who is entitled o vets, in accordance with the directions
on the proxy form; or

. it is cast by the chairperson of the mesting as proxy for @ person who is entitled to vols, in accordance
with a direction on the proxy form fo vote as the proxy dacides.

Resolution 4: Approval of issue of options to Mr Robert Pittorino
To cansider and, if thought fit, ta pass the following resalutian as an erdinary resalution:

"That far the purposes of Listing Rule 7.7 of the Official Listing Rulss of Australian Stock Exchange Limited,
‘the Company appraves the issue of q fotal af 7.5 million options in the Company with an exercise price of
$0.10 per option on tha tarms and conditions set out in the Explanatory Memerandum ta Mr Rebert Pittarine,
and the issue of erdinary shares on the exercise of those opfions.”

Voting exclusion statement

In relation o Resclution 4, pursuant to Listing Rule 7.3.8 of the OFfficial Listing Rules of Ausiralian Siock
Exchange Limited, the Company will disregard any votes cast by or an behalf of Mr Robert Pittarino and any
person who might oblain a bensfit, except a benefit solely in the capacily of @ holder of ordinary securities,
if the resolution is passed, or their associates. The Company howsvar nesd not disregard a vota if:

. it is cast by a persen as proxy for a person who is enliilsd to vote, in accordance with the directions
on the proxy ferm; or

. it is cast by the chairperson of the meeting as proxy for a persan who is eptitled fo vote, in aceordanca
with a diraction on the proxy form ta vote as the proxy decidas.

Resolution 5: Approval of issue of convertible notes fo All-States Sacretariat Pty Ltd
Ta consider, and if thaught fit, pass the following reselution as an ordinary resslution:

"Thet for the purpeses of Listing Rule 7.1 of tha Official Listing Rules of Ausiralian Stock Exchange Limited,
approval is given fa the issue to AllStates Secretariat Py Lid (ACN 004 637 245) of:

{a}  converlible notes in the Company; and

(b}  on conversion of the convartikle notes referred t in paragraph [a), shares in the Company, on the
tarms and conditions mere particularly described in the Explanatory Memerandum.”

VYoting exclusion statement

In relation to Resclution 5, pursuant io Listing Rule 7.3.8 of the Official Listing Rulas of Ausiralian Stock
Exchange Limited, the Company will disregard eny votes cast by or on bahalf of All-States Secretariat Pty Ltd
[ACN 004 637 245] and any person who might obtain a benafit, axcapt a benefit salely in the capacity of
a holder of ordinary sscurities, if the resolutien is passad, or their associates. The Company howsver nesd
not disregard a vofe if:

® it is cast by a person as proxy for @ parson who is sniitled to vote, in accordance with the dirsctians
on the proxy farm; or

° it fs cast by the chairperson of the meating as proxy far o person who is entitled 1o vote, in accordance
with a dirsctian on the praxy form ie yote as the proxy decides.

Notics of General Meailng - Page 3
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Resolutian 6: Approval of issue of options to All-States Secretariat Pty Lid
To consider and, if thaught fit, to pass the following resolution as an ordinary reselutian:

That for the purposes of Listing Rule 7.1 of the Official Listing Rules of Australian Stock Exchange Limited,
the Company appraves the issue of a tofal of 2.5 million options in the Company with an exercise price of
$0.70 per option on the terms and conditions set out in the Explanatary Mamarandum to All-States Secratariat
Pty Lid [ACN 004 637 245, and the isays of ordinary sharas on the exerelze of thoze options.”

Voting exclusion sthatement

In relation to Resolution 6, pursuant to Listing Rule 7.3.8 of the Official Listing Rules of Australian Slock
Exchangs Limitad, tha Campany will disragard any valss cast by or on bahalf of All-States Secrstariat Ply Lid
[ACN 004 637 245} and any persen who might obtain a benefil, exeept a bensfit solely in the capacily of
a holder of ordinary securities, if the resolution is passed, or their associales. The Company however nesd
not disragard a vots if: ‘

. it Is cast by a persen as proxy for a person who is entitled fo vote, in accordance with the directions
an the proxy form; or

. It is cast by the chairperson of the meeling as proxy for a person wha is entitled to vote, in accordancs
with a direction on the proxy form lo yofe as the praxy decides.

Explanatory Memorandum

Shareholders are referrad to the Fxplanatery Memorandum accompanying ond forming part of this Notice of
Meeting.

Enfitlement to vole

The Roard has determined that fer the purposes of the mesfing, shares will ke faken to be held by the persons who
are the registered holders ot 10 am on 6 July 2002, Accardingly, share transfars ragistered ofter that time will be
disregarded in determining entitlaments to attend and vote at the maefing.

Praxies

A proxy form accompanies this Notice and to be effective must be received at 14 Business Park Drive, Natting Hill,
Victeria 3168 or by fax to {03} 8558 0484, to be received nof less than 48 haurs prier to the time of the mesting.

Each sharsholder is entitled lo appoint o proxy. The proxy does not need ta ba a member of the Company. A
sharehelder that is entitled to cast 2 or mare votes may appoint 2 proxiss and may specify the propertion or number
of votes that aach proxy is appointed fo exercise.

By order of the Board

Rick A Pullie
Company Secretary
31 May 2002

Notice of General Meeling fege 4




EXPLANATORY MEMORANDUM

to the Notice Of General Meeting
to be held on 8 July 2002 at 10:00 am.

This Explangtery Memorandum has been prepared to assist shareholders of Tennysan Networks Limited in
understanding the dstalls and effacts of the resoluticns to be put to shareholdars for their consideration and, if
thought fir, approval at the farthcoming General Msting aof the Company. The directars recommend that you
read this Explanatery Memorandum.

Resolution 1 — Ralificafion of issue of shares

Under Listing Rula 7.1 of the Official Listing Rules af Australian Steck Exchange limited (ASX), the Company is
parmitted ta issue up o 15% of iis securities within @ 12 menth period without shareholder approval.

While the Company has na current intention fo jssua new securities other than the jssue of the convertible notes and
options the suhject of rasolutions 2, 3, 4, 5 and 6, it is cansidered prudent to refrash the Company's ability to issue
new sscurifies up fo the 15% threshold without sharehslder appreval. This Is so that the Company can respond
quickly to any need or oppertunity to issue new shares in the future [if the directors consider this o be in the best
intsrests of the Cempany). The Company's ability to issue new securities can be refreshed undsr ASX Listing Rule 7.4
by seeking shareholder ratification of tha share issuss made in the previous 12 months, demils of which are set aur
below,

If this resclution is not passed, the Company may be required to incur the cost and delay ef convaning an
extraordinary general meeting of shareholders befare it may procsed with any further equity raising.

Obligotions under the ASX Listing Rulas
In accordance with ASX Listing Rule 7.5 the following derails ore pravided:

* On 30 May 2002 the Company placed a tofal of 15 million ordinary fully paid shares {approximately 13% of
the Company's issued caplfal) to the placement investors listed in Annexura A fo this Explanatory Memerandum.

« The shares the subjact af the placamant wers issued at a price of $0.04 per share.
* Thae shares ronk equally with all other ordinary shares an issue.

* Sefaut In Annexure A to this Explanatory Memarandum is a list of sach placement investor who receivad shares
and the number of shares that were issued to them under the placement.

* The placement raised $600,000, which is being used for working capital purposes.

Resolution 2: Approval of issue of aptions fo placement investors

This resolutien has been propesed so that sharehelders may censider, and if thought fit, approve, for the purpeses
of ASX Listing Rule 7.1, the issus of aptions, and the issue of shares upan exercise of the oplions, fo the placament
inyestors fo whom sharas were issued under the 30 Mqy 2002 placement. Set out in Annexure B to this Explanatory
Memarandum is a list of each placement invastor ta whom the Cempany infends o issua apfions and the number of
cplions that are proposed to be issued. The placement investors under this resolution 2 ore the some placement
investors who received shares under the placement referred to in reselution 1.

The share placement the subject of resolution | was made 1o the placement investors an the basis fhar they would
receiva one option for every 2 shares subseribad for. However, the issue of the cptians could not be made without
obtaining sharehalder approvai undar ASX Listing Rule 7.1. This approval Is new being sought.

Nolice of Genarql Meetlng Page 5
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Obligations under the ASX Listing Rules
In accordance with ASX Listing Ruls 7.3 the follewing details are previdsd:

* The Company will issua o total of 7.5 million opfions ta the placement investers, The spacific numbser of aptions
that will be issued to each individual placement invastor is lizied in Annexure B 1o this Explanatory Memorandum.

* | the proposed issue is appraved, the aptions will be issued and cllolted within three months after the date of
this General Meating. .

* The options will ba issusd for nil consideration. The exercise price of eac;h option will be $0.10.
= The name of each placament investor (s outlined in Annexure B fa this Explanatery Memarandum.
= The terms of the options are set out in Annexure C ta this Explanatery Memorondum,

* No funds will he rajsed on the issue of the options. The intandad use of the funds fo be reasived on exercise of
the options is to provide working eqpital,

Resolulion 3: Approval of issue of convertible notes to Mr Robert Pittorine

The Company has entered into a securad laan facillly (Loen Facility) with Mr Robert Pittorine under which Mr Rebert
Pittarino has ograed, subjact fo the satisfastion of various conditions pracedant, te lend $300,000 to the Company.
This money will be used by the Cempany 1o salisfy its needs for warking copital. The Laan Facility is secured by a
first ranking Fixed and floating registered charge aver all of the assats and undertakings of the Campany.

Tha Loan Facility will, subject to the Company's shareheldars approving reselution 3, convert inte e convertible nete
facility consisting of one convertible note (Canvartihle Note] for sach $10,000 tranche lent under the Lean Facility.
Each Convertible Note can, af the elactian of Mr Pittrine, be converted inte 250,000 ordinary fully paid shares In
the Company within 2 yaars of the dots of shareholder approval fo the issue of the Convertible Natss,

Resolutian 3 has baen prapased so that sharsholders may consider, and if thought fit, apprave for the purpeses of
ASX Listing Ruls 7.1 the issue of the Converlible Notes, and the issue of shares upon conversion of the Convertible
Notes, to Mr Rebert Pitterino.

Obligations under the ASX Listing Rules
In accordance with ASX Listing Rule 7.3 the fellowing details are pravided:

* The Company will issue up fo a maximum number of 30 Convertibla Notes ro Mr Robert Pitterino. Each
Converlible Nate can ba canverted into 250,000 ordinary fully peid shares in the Company. Accordingly, the
maximum number of shares the Cempany will issus an the genversion of the Converfible Netes is 7.5 millien
shares.

* |fthe proposed issue Is approved, the Loan Focility will autematically canvert inte @ Converlible Note Facility.

* |f the proposed issue s approved, the Converfible Notes will be issued and allotted within three months after the
dafe of thjz Gansral Meeting. -

*  Mr Robert Pittorine has agreed to lend $300,000 ta the Company under tha Lean Facility. One Converlible Nota
will be issued for every $10,000 tranche lent under the Loan Facility.

« The terms of the Convertible Notes are set out in Annexurs D o this Explanatory Memorandum.

* Tha money raised under the Loan Facllity will be used by the Campany to salisly its need for warking capiral.
No additional funds will ba raised by the issue of the Convertible Notes or the issue of shares upon conversion
af the Converlible Notes,

Resalution 4: Approval of issue of options fo Mr Robert Pittorine

This resalution has been propesed se that shareholders may cansider, and if thaught fit, approve, for the purposes of
ASX listing Rule 7.7, the issue of eptions, and the issue of shares upan exercise of the apfians, to Mr Rabert Pitterino.

Nolica of Genaral Meeling Poge &




Obligations under the ASX Listing Rulas
In occordance with ASX Listing Rule 7.3 the follewing details are provided;
s The Company will jssue a total of 7.5 million eptions te Mr Rabert Pittorine.

s |f the proposed issus is approved, the oplions will be issued and allofted within three months after the date of
this General Meeling.

* The oplions will be issued for nil consideration. The exercise price of each option will be $0.10.

* The terms of the options are tha same as thase set aut in Annaxure C fa this Explanatery Memorandum except
that the expiry date for sach oplion is 5.00pm Yvestern Standard Time on the business day 24 months after the
dam of issus.

¢ No funds will be raised on the issue of the optiens. The intended use of the funds fo be racsivad on exsrcisa of
the options is fo provids working capital,

Resolution 5: Approval of issue of copvertible notes to All-States Secretariat Ply Ld

The Company has entered inle a secured loan facility {Loan Facility} with All-States Sacratariat Ply Ltd [ACN 004
637 245) undsr which AllStates Sacretariat Pty ld has agreed, subject to the satisfaction of various conditions
precedsnt, to fend $100,000 fa the Company. This monay will bs used by the Company to safisfy its needs for
working capital. The Loan Facility is securad hy a secend ranking fixed and floating registered charge over all of
the assats and underiakings of the Campany.

The Loan Facility will, subject te the Campany's shareholders approving resalution 5, convert into a convertible note
facility consisting of sne converfible note (Convertible Note) far each $10,000 tranche lent under the Loan Faclllfy.
Each Canvertible Note can, ot the election of All-States Secretariat Pty Lid, ke convarted into 250,000 ordinary Rully
paid shares in the Campany within 2 years of the dale of sharehclder approval o the Issue of the Convertible Netes.

Rasolution 5 has baen propesed se that sharehalders may cansider, and if thought fit, apprave for the purposas of
ASX Listing Rule 7.1 the issue of the Convartikle Notes, and the issus of shares upon convearsion of the Convertible
Notes, to AllStates Sacrefariat Ply Ltd,

Obligations under the ASX Listing Rules
In aceordange with ASX Listing Rule 7.3 the follawing detajls are prayided:

» The Company will issua up to a maximum number of 10 Convertible Notes lo AllStates Sacratariat Pty Ltd. Each
Convertible Nofe can be converled into 250,000 ardinary fully paid shares in the Company. Accerdingly, the
maximum number of shares the Company will issue on the conversion af the Convertible Notes is 2.5 million shares,

* Ifthe proposed issue is approved, the Loan Facilily will automatically convert info @ Convertible Note Facility.

* |Fthe propased issus is appraved, the Copvertible Notes will be jssued and allotted within thres months after the
date of this General Meeling.

* AllStales Secretariat Pty Ltd [ACN 004 637 245 has agreed ta lend $7100,000 to the Company under the Loan
Facility. One Convertible Note will ba Issued for svery $10,000 tranche lant under the Loan Fagcility.

¢ The tarmhs of the Convertible Netes are tha sama as those sat aut in Annexure D fo this Explangtary Memarandum
except that;

] "lender" means All-States Sacretariar Py Lid (ACN 004 637 245);

. "Convarfible Notes Facility" means the conversion of the Facilily info equity by way of the Company issuing
10 Cenvertible Notes on the basis of one nete for each $10,000 trancha af the Facility fo be converied; and

° "Charge" means a secand ranking fixed and fioaling charge grantad by the Company in faveur of the
tsndar over all the present and future assats of the Company to sacure repayment of the Maneys Payable.

* The maney raised under the Loan Facillly will be used by the Campany to sqtitly ifs need for working copital,
Ne additional funds will be raised by the issue of the Convertible Nates or the issua of sharss upen conversion
of the Cenvertible Notes.

Notige of Gensral Meoting Page 7
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Resolution 6: Approval of issue of options to All-States Secretariat Py Ltd

This resolulion has been proposed sa that sharsheolders may censider, and if thought fit, apprave, for the purposes
of ASX Listing Rule 7.1, the issus of options, and the issue of shores upon exercise of the options, to All-States
Secrefariat Py Ltd [ACN 004 637 245).

Obligations under the ASX Listing Rules
In aceordonce with ASX Listing Rule 7.3 the follewing details are providad:
* The Company will {ssue a total of 2.5 million aptians 1o AllStles Secretariat Ply Ltd [ACN 004 437 2435).

o |f the propesed issue is appraved, the optiens will be issued and allated within three manths after the date of
this General Meeting.

* Tha options will be issued for nil considaratian. The exercise price of eqch option will be $0.10.

* The terms of the options are the same as thase set out in Annexure C to this Explonatery Memorandum except
that the axpliry date for each oplion is 5,00pm Weslern Standard Time on the business day 24 months affer the
date of issus.

"¢ No funds will be raised an the issua of the aptians. The intended use of the funds to be received on exercise of
the options is to pravide working capital,

Re<ommendation
Your Diractors racommend that yau vote in favaur of all the Resolutions set out in the Notice of Meefing.

Annexure A - Details of placement investors wha were issued shares under the 30 May 2002 placement

Outlined in tha lable below is the name of each placsment invastar wha recelved ordinary shares in the Company under the placement
. which oceurrad on 30 May 2002 and ihe numher of sharas which each placement invastor racaived,

NAME OF PLACEMENT INVESTOR NUMBER OF SHARES ISSUEP TO PLACEMENT |NVESTOR
Overnight Naminees Pty Lid 750,000
K Lddell 500,000
N D'Arrigo 500,000
Schaffer Nominees Ply itd 500,000
GDM Sarvicas Ply Lid 250,000
Auslralion Herliage Funds Lid 1,250,000
Peirador Farms Ply Ud 1,500,000
Interstar Ply Lid 250,000
D W Brody 500,000
J G Sansem Ply L1d 500,000
VYalkata Invastmenis Ply Lid 500,000
J W & S B Beath 500,000
Norman Vapus Managemen] Consujling Ply Hd 250,000
Silverdole Trading Company Limited 500,000
J A G Holt Ry Lid ) 250,000
Ralsten Py Lid 250,000
R Riltorino 6,250,000

Netlce of Ganeral Mesting ‘ Foge 8
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Annexure B - Deails of proposed option allotiees

Outlined in the tgble below Is the name of each placament investor whe is prepesed 1o recelve oplions over Rully paid ardinary
shares in the Company and the number of options which sach placamant invaster will receive.

NAME OF PROPOSED ALLOTTEE

NUMRER OF OPTIONS TO BE ISSUED TO PROPOSED ALLOTTEE

Qvarnight Nominees Py id 375,000
K liddell 250,000
N O'Arrigo 250,000
Schaffer NomlInees Ply Lid 250,000
GDM Services Ply Lid 125,000
Ausiralian Heritage Funds Lid 425,000
Pefrador Farms Ply Lrd 750,000
Inlerstar Py Ld 125,000
D W Brody 250,000
J G Sansam Ply Lid 250,000
Waikate |nvestments Pty Lid 250,000
JW & S B Booth 250,000
Nerman Yenus Managament Consulling Pty Ud 125,000
Silyardale Trading Company Limlied 250,000
1 AG Holt Ply ud 125,000
Ralsten Py Lid 125,000
R PiHorino 3,125,000
Annexurs certificale are exerzised in part anly, befars the expiry date,

C
Terms and Condilions of Opfions fo placement investors
The terms and condilions of the Optlions are as follaws:
{a} Each Option will be lssued for no cansideralion.

(6} Eoch Optien shall enfifle tha holder m the right to subscribe
for and ba allolted one share upen exercisa of tha Oplien
and payment te the Company of 10 cents per share,

fe

Each Oplien will automalicelly lapse if not exercised by
5.00§m Waestem Slandard Time on the businss day 12
monihs after the dale of issue {sxpiry date).

An Cption may be exereised at any time pricr fa the axpiry dale
by sending a complered signad nozca of exereclse, Iagxeﬁhcrwirh
the payment as prasmbed in (b} abeve for ench Qpiion apd the
cerfificate for the Oﬁﬂons, ta he Campany's regisiered office.
the Option holdar halds mere than one Optian, the Optians
may be exsreised In whale or in part.

le] Oplions may only be exarcised so as fo reault in the helding
af a markstable parcel wilhin the msaning of the Listing Rules
of )he Australian Stock Exchange leltedg("Lisring Rules"),

{l A nolice of exsrcize is anly sffeciiva when the Company has
recsived the full amount of the exsrcisa price In cash ar
cleared funds.

(@) Wilhin 14 dqls of raceipt of a properly execynd nolics of
exercise and the required applization maneys the number of
shares spacified in the netice will be u||nnnr

d

P

(h

Separate Optiens cerfifieares will be issued for the
carlificated heldings. Each certificate will bear a suilahls
form af nclice of exercise of the Onplions, endorsed on the
back of the cenlficate, for complelion by the helder of the
Optiens {if requirad). If the Oplicns comprisad in ony such

Notice of Gentral Mealing

f
fil
K

M

{m

the Company will rejssue Opllon certificotes for the Optians
nal ye) exercised.

The Qpliens may be fransfered ot any lime prier fo their expiry.

The paried during which the Options may be exarcised will
not be extonded.

Options will be reorganed as required by the Listing Rulas
on a reorganisetion (Ineliding tonsolidation, subdivision,
redudion of relym) of capital and the rights of an Oplion
halder will be chamged 1o the extont nacassary to camply with
the Lisﬂnﬁ Rules applying to o reorganiation of caplie at the
time of the reorganizalian,

Optian holders are nat entifled 1o particlpate in new issues of
sacirities offered fo shareholders, Optien holders can
parﬂcigqr: in new fssuss of securilles offsred to sharshalders
if the Option s exercised bafor the relevant recerd date far
fhat new isswe. Option halders will be advised at lsasl 9
Busjness D«:}/s (as dafined in the Lisling Rules] before tha
recard date for a propased new issus.

If fram lime lo time befora the axpiry of any Options the
Compony makes an issua of shares IO%S holders of ordinary
shares by way of capimlisation of profirs or razarves (a
"benus issue” ather then in liaw of @ diyidend payment, then
upon axarcice of an Optlen the Oplion holder will be enfijled
to have lssued to il {in addilien la ihe shores which it is
ofherwise entiflad 1o haya issyed to It vpen such exerc[se%
addifional shares in the Company. The number of addiiiona
shares Is the number af shares which would have baen issued
te It under that bonus issue {"bonus shores") if an the date on
which epfilements were calculalked it had been regisiared as
the holdar of the number of shares which it would hawe been
regisisred as holder If Immedinlaly before that date it had
exerclsed Tt Oplions. The banus shares will be paid up by

Page 9
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{he Company out of prafits or resarvas (az the gase may ke)
in tha same mappar as was applied In- relation ko the bonus
issye qnd upon Tssue wlll rank pari passu in alt respects with
the othar sharss alloftsd upan exercise of the Opticns.

In Ihe event af a pro rata issus by the Cempany [other than q
bonus issue) rha'::\rumber of ordinary shares ovir which H
Optlans exisls and (he exarciss price for each Oplien will be
aApiusled in accordance with the Listing Rules,

The Ccrnpan%i wil| apply to the Australian Stock Exchange
Limited for official quetalion of all erdinary shares alfletied
pursuant fo the axsrcise of the Opficns,

Shores alloted purswart to tha exercise of (he Cpllans will rank
equally with lhepttl"uren 1ssued erdinary shares of%z Company.

{ql Thesa terms and eondlilons may ba amandad from lime ko
Hme Tn eccerdarce with The Lisling Rwles,
Annexure D

Terms of the Conwertible Nates to Mr Robert Pitiorino
Tha lerms of lhe Convertible Nates are as follows:

1.

PEFINITIONS:

vAuthorised Officer' mean: g direcior or secretary of lhe
Company In respect of whom Iha Landsr has recelved the
carfification required by clouse 2.1{c) of the Deed;

"Banus Issus" means an lssue of shares by way of
capiflisation of profils, resarves, share premium account or
capila] redemplian reserve fund or olherwise hul axcludes gn
lssue of shares made in liew of a cash payment as a dividend
under the Company’s constitutian;

"Bonus Shares" means ordinary shares {ssued under a
Bonys |saue;

"Business Day” meaons a day on which banls are open fer

Ecnernl banking business in Parh, Weasterp Austrqﬁa nol

Aeing lu Salurday, Sunday or public holiday in Western
vstralia;

"ChuTn" means a first ranking fixed and Aoaling chamge
granted by the Company in favaur of [he Lender over all ;Ee
presant and fulure assefs of the Company to secure
repayment of the Monays Payable; :

"Ccm@rw" means Tennyson Networks Limited
ACN 805 298;

"Conwarsion Date® means tha dote of conyersien of a
Convertible Note being the dala wilh effect from which the
Converlible Nale is conyerted into Qrdinary Shares follawing
receipt by the Company of a nalice ?iven pursuant b and In
accordance with tha provisions of condifion 3 of thesa
Condilions of lsswe;

"Canwvertible Note Facility” means the conversion of the
Faellily into aquity by way of the Cempany jssujng 30
Convertibla Noles on the basls af one noke fer aach $10,000
wanche of the Facility to ba converled;

"Conventibla Notes" means s=cumd convetible noles
issved or lo he lssued pursuant fo the Deed and the
Condilians of lssus;

"Corporatians Act'’ means the Corporaljons Agt 2001 (Cih);

"Date of Advance” means the dals on which the
Company makas the first drawdewn pursuant o the Deed;

"Date of Repaymiant means wa ysors after the dafe on
which sha:;glder approval o the is!ue of the Canvertible
Notes Is eblnined, subject o the provislons of clouses 4.1,
4.2, 4,1 and 4.4 of the Dexd;

“Dewed" means the Loan Facility Arrangement and Securad

Neatice af Geansrol M ca kin

Convertible Notla Deed made halween the Company as
borrower and the Lender;

"Focility” means the loan facllity provided or is ba providad
Ry the Lender 1o the Campany pursuant lo the Deed which
moy, subject o salisfaction J the conditions precedent in
clouse 2 of the Deed convert into the Convertibla Nale
Faeility;

"Lapdar" magps Mr Rokert Pitierino;

"Moneys Payable" means the:

lal awtslapding emaunt of the Facility, plus all fees, casls,
charges and expensas incurred by tha Lender in refation
Io the Facilily and unpaid: and

{bl all erinclpal ameunt of all Converlible Nates,

and all interes) payable at the Rate ble by the Company
fo the Lender pursiani to the Dned:'wynI

"Note Cerfifimte” means a certificala for @ Canverihle
Nols issued or to be jsauad by the Company e\fit:lencinugF that
tha persop nomed thareln Is the registered holdar of the
Convertlble Nole; .

“Noteheolder" maan: the Lendar;

"Notice of Drawing” means the Nolice of Drawing
reforred lo in clause 3.2(q) of the Deed being substantially in
the form set out in Schedule 4 o the Deed, execuled by an
Autharised Officer of the Company;

"Ordinary Shares" means fully paid ordinary shares in
the capitu?;f the Company;

“Rate” means the Nallonal Ausiralia Bank injsrest rate on
overdrafis plus 2% ealeulalmd on daily balances on (he basis
of a 365 da !aar far the actual number of dnTa elapsad
from and Inc{: ing the Dats of Advance, but excluding, the
Dale of Repayment; and

"Rogistar" mamans any register of helders of convertlble
notes kspl pursuant to the provisians of tha Corperalions Acl
or of the Dead.

. Each of the Convertihls Nolas shal:

{a) be for o minimum amount of $10,0800.00, and shall bs
equivalent to e value of each Nolice of Drawing
dalivered I the Notehelder by the Campany under the
Deed;

be conyerfible into 250,000 srdinary Rully paid shares in
the Company;

be pald fer In full on subseriplion; and

subjex) to thess Condilions of Issus, baar inlerest at the

Rate from the dats the Comrany's sharehalders apgrove
erlible

the issue of the Canv Notas and which inferest
shall be repayable on the Date of Repayment.

(b

(e
{d

. Converiible Netes shall b converlible inie Ordinary Shares

by tarvica on the Company by the Nosholdar of a natice in
the farm nrgearing as Schadule 3 fo the Deed and marked
*Nalica of Canversion” specifying ths Convartible Nole or
Convertible Nates which rﬁ: Netshelder wishes to convet or
that the Neteholder wishes to conver} all or some gs the case
may ba of the Convertible Noles held by tha Nalshalder.

. o rTul'm Company shall oflo and issue the Ordinary Shares

the Noteholder within 10 Business Days of raceipt of
a Naliee of Convarsion duly compleled and such
allotmen! and izsue shall have affect and be deemed 1o
have been mads on tha Conversien Oare.

{b} The Company thall nat later than 10 Business Days afer
jha Convarsion Daje send free of chorgs h the
Noteholder a share cerilficate or sikatemant of holdings as
the casa may be for the number of Crdinary Shares
issued on conversion of the particular Convertible Note.

Page 10C
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The Company may sand the shora certificate or stalement
of holdings as the cqse may be for the Ordinary Shares
by prepaid post addressed fo the pddress of the
Nafeholder qppaaring in the Reglster or, whara the
Company |s requestad by Ihe Noisholder 1o send the
share certificaln or shalament of holdings as the ease may
be Io any ather person, then It may be sent by prapaid
post udcrrsssad to tha address of that other person s
nolified Io the Company.

{e} Ordinary Shares allotted and issusd upan canversion of
eqch Convertible Nete shall renk in all respacks pari
passy and form one class with tha Ordinory Shares on
issua qf the date of the Deed.

After the ssus of the Ordinary Shares fo the Nofehaldar
vpan conversian of each Canyerlible Nafe the Company
must pramptly apply far the [Isting of these Ordinary
Shares on Ihe ASX.

. The Ordinary Sharas jo be allattad and jssued an eanyersion
of each Converiible Nate will ba shares with respect to whish
na provision s made (whether by the canslilulion of the
Ccrnpun?'or otharwise) far changi %or converfing them Into
shares of another class, except far the purpese o annblir‘..g,
in accordonce with any law ralaling lo companies, the
copsolidalion and djvisien of all or any of the share capifal
of the Company cr the subdivision of all ar any of the shares
in the capital of the Company

. The Company Is entliled io Ireat the registered halder of the
Convartibla Nates as the absolute ewner of them and is nol,
except 0s ordered by a Coprt of campatent iuriaﬂidinn of Qs
required by slaluts, bound lo recognise any equilable or
othar claim te or jnierest In the Converlible Nolss on the part
af any other persan aven when the Company has neflee of it.

. Where a Note Carfificals js worn out or defaced then upon

produclion of 1t lo the dirsciars of the Com mg theay may
c:ncalfthe sams and may issue a naw Nale érﬂ caja In lav
thersaf,

. Yyhere a Nof= Carificale is jost or de:rra{ed then upan proof

of it fe the salisfacten of the dirsctors of fhe Company and In
the case of a lost Nop Certifieate aor [n default of proof of
destruction of the Nale Cartificats on such lerms o5 o
evidence and indampily ond the payment of oulofpocket
axpenses of the Company in jnvesiing evidence as the
diracfors of the Company consider adequate haing given a
new Nole Certificate in liau of it may be given o the panrons
enhiled to such losl or desireyed Nete Certificats.

{d

. BONLUS |SSUES AND REDUCTION OF CAPTAL

If at any time prior lo tha Canversion Rate, the Company
makes g Bopus |ssua and allels to tha haldars of ardinary
shares any Bonus Shares, then the Company must in agldiflen
m ony ordinary shares la ba fssued to the Lepder on g
Conversion Dals jsspe 1o the Lender the number of addjtienal
Bonus Shores as the Lepdar wauld have keen entilad
receive by way of participotion In the issue of Bonus Shares
if it had converted tha Facilily inle ardinary shares:

(a) immediotely priar 1o the {ssus of Bonus Shares; or

(b) If beform the conyersion of the Facility thare has been
more than one issua of Bonus Shares, immed]ately nrior
to the first issue of Bonus Sharas, and ﬁud relgine uﬁ the
shares lssued on conversion together with all the Bonus
Shares which wauld have begen lssued o it under this
clausa following the first {ssue.

Each Bonus Share issued io the Lender undsr this ciause ranks
E:ri passu with ihe then existing ordinary shares. If the

nder has not exarcised its conversion right on or befare the
Dale of Rapaymeni its entitlement to any Bonus Shares
lapses. Fractional antitemenis are disregarded for the
pumpeses of this clausa,

Notice of Generd Mealing .

10.

if prior fo tha Daje of Repayment, there occurs any
reconsiruclion of the lssued share cnpih:li of tha Company, ihe
enllilemenl of the Lender to ardjnary shares ap a Conversion
Datm is reconsirucled In the some Erapnrtion and mannsr as
the issued shars capill of the Company is reconsjucted
[subject Jo tha sams provisjons with respect o raunding of
enlillemenfs which are sanclioned by the maaling of ardina
shareholders approving ihe redution of aapiial] but 1n all
other respects, te ferms of conversion of tha Facility remain
unchanged.

OFFERS TO HOIDER OF ORPINARY SHARES

(a) Subjact to condifion 'lO(bll, If and whenever thera is
made Io tha haldss of oll ordinary shares an offer o
subscribe for ordinary shares or other securifies of the
Company (whether by way of rencunceable or non-
ranouncachle rights or stherwise), the Company must
ensura thal there Is axtended fo the Landar tha sama offer
thal the Lender would have recelved I, Immediately
hefore the dale of the offer (or, if the offer was mads o
shareholders af the Company registerad an a parficular
date, then immadiglaly E:fure at dote], as if it had
canverted |he Facility to ardinory shams and had
become registered gs the holder of the same number of
ordinary shares a3 the number of ordinary sharss which
Il would hays haen snlifled lo have had allotted and
issued to jt under the Conditions of lsue.

[b} The Company's obligatians updar this condition 10 are
suhject la due compliance with Jhe Listing Rulss of ASX
provided that if the arrangemants contemplated in thol
clavse hreach, in the opinien of ASX, ony of lhase Lisfing
Rules, then the Company myst use its best sndeayours to
abhin a wajver of it from ASX. In the event the Company
Is unakle to obigin such a waiver from ASX the Company
shall cease r haye apy Rurther obligafions under this
cendilion 10.

. TAKEOVERS

(F the Comfany becamas gware (hat the power (o contral
more than 20% of the Issued ordinary shares of the Company
will or is likely lo, change, the Campany must give nolice of
this fact so [hot the Lender has the opporunily 1o convert the
Feeility lor that part which remains unconverted as at the
dafe of that noflcel,

. CORPORATIONS ACT APPROVALS

If, on the conversion of any Convertible Note, the Company
is ‘unable to isgue qll relevant Ordinary Shares lo the
Nolehglder bacawsa o da o wauld cause the Noteholder (or
any ofher person) tc conlravens ssction 406 of the
Corparplions Act, then he Campany must use all reasanable
end‘:nvoum to convane nnrhdd o meating of il
shareholders to authorlse the itsue of the relevant shares 1o
the Netehelder pursuant Ip and in accardance with saction
&11 of tha Corparafians Act.

In such circumgonces, the Noteholder
the Company ofl informalion reasenably required by the
Campany for the purpeses of praparing the nalice for such
meeling.

(F the Company foils to comply wilk its obligafions o convene
and held such meefing, or if a resolution undar section 611
s nat passed ara meeting so convenad, then the Nasholder
will be entillad fo take any aclians ef procesdings necessary
or gppropriate in order to exercisa or enforce any right
;:o;lrfened by the Charge io recover oll amounts than ewing
Qi

ress la provide o
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Tennyson Networks Limited
ACN 009 805 298

Instructions for completing ‘Appointment of Proxy’ form

Please dijrect your proxy how to vete. If no directions are given, your proxy will be entjtled to vote or
abstain as the proxy thinks fit. The proxy form on the reverse side of this page must be received at
14 Business Park Drive, Notting Hill, Victoria 3168 no Iater than 48 hours before the time set for the

meeting. Signed proxy forms received by facsimile an (03) 8558 0484 will be accepted.

[A_

| Appointment of Proxy

You need to insert the name of the person you wish to appoint as proxy. A proxy need not be a
shareholder of the Company. However, shareholders cannot appoint themselves.

The Chairpersen of the meeting will act as your praxy if no proxy is named or if your appainted
proxy fails to attend the meeting.

Voting on business of the masting

The Notice of General Meeting included with these documants has details about each agenda item.
If you wish to direct your proxy how to vote on a particular item, place a mark in the appropriate
box. If a mark is placed in a box your total sharsholding will be voted in that manner. The vote will
be invalid if @ mark is made in more than ene box for a particular item. You may choose to split
yaur vote by marking an X in the box indicated and inserting the number of shares you wish to vote
in the appropriate boxes. In this case the vote will be invalid If the total nurmber of shares shown in
the ‘far', ‘against' and ‘abstain' boxes is more than your total shareholding on the share register.

If you wish to appoint two proxies

You are entitled to appoint no more than two persons to attend the meeting and vote, If you wish to
appeint more than one proxy you may obtain an additional proxy form by contacting the Company's
share registry. Both proxy forms should be cormnpleted with the nominated percentage or number of
your voting rights on each. If 2 proxies are appointed but the appointment does not specify the
proportion or number of the member's voting rights which each proxy may exercise, the
Corporations Act provides that each praxy may exercise half of the member's votes.

Shareholder slgnature(s)

The proxy form must be signed by the shareholder(s) or, if a corporation, executed in accordance
with section 127 of the Corporations Act or upder the hand of an autharised officer or attorney. If
the proxy form is signed by a person who is not a registered shareholder then the relevant authority
must either have been exhibited previously with the Company's share registry or be enclosed with
this proxy,
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APPOINTMENT OF PROXY

General Meeting

If your name and address is incorrect please amend and initial your
correction. Information to assist you in completing this form ean be
found an the reverse side.

[Insert name and address of shareholder}

[A~] Appointment of proxy

The Company Secretary
Tennyson Networks Limited
(ACN 009 805 298)

c/- 14 Business Park Drive
Nofting Hill, Victoria 3168
Facsimile (D3) 8558 0484

I/We appaint |

Name of proxy

or failing the person so named or, if no person is named, the Chairperson, to vote in accordance with the
following directions or, if no directors have been given, as the proxy sees fit at the General Meeting to be

held on 8 July 2002 and at any adjournmept thereof,

important;

If yau do not wish to direct your proxy how to vote, please place a mark in the box. D

By marking this box, you acknowledge that the Chairperson may exercise your proxy
even if he has an interest in the outcome of the resolution and votes cast by him

other than as proxy holder will be disregarded because of that interest,

If you wish to instruct your proxy how ta vote, please tick or otherwise mark the appropriate box oppasite
each item. The Chairperson intends to vote undirected proxies in favaur of each of the resolutions stated

in the notice of meeting.

If you are voting with some of your shares only, please mark this box

Voting on business of the General Meeting

FOR

1. Ratification of Issue of shares ~ Ordinary Resolution O

2. Approval of issue of aptians te placement investors- ;|
Ordinary Resolution

3. Approval of issue of convertible notes to Mr Robert (]
Pittarino - Ordinary Resolution

4. Approval of issue of aptions te Mr Robert Pittorino a
- Ordinary Reselution

5. Approval of issye of convertible notes to All-States O
Secretariat Pty Ltd - Ordinary Resolution

6. Approval of issue of options to All-States [

Secretariat Pty Lid — Crdinary Resolution

if you mark the abstain box for 2 particuiar ftem, you are directing your proxy not fo vote on that item on a show of hands or on a

poli and that your shares are nat to be counted in computing the requirad majority en a poll,

[—]

AGAINST ABSTAIN

0 0 0 o ogdg

O O O 0O Ooag
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[€7] it you wish to appoint two proxies:
State the percentage or number of your votes applicable
to this form.

(D] slgn here:
This sectian must be signed.

Proportion of voles

Number of votes

%

or

Al individuals and joint holders must sign Companies
Signature Director
Signature Director/ Company secretary

Signature : Sole Director and Sole Company Secretary




