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NEXTDC LIMITED
ACN 143 582 521

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General libgedf NEXTDC Limited ACN 143 582 521
(NEXTDC or Company) will be held at Regus, Level 18, Riverside Cent23 Eagle Street, Brisbane
on 31 October 2011 commencing at 10.00am (Brisbar®. Registration will commence just prior to
the meeting.

This Notice of Meeting incorporates, and shoulddaal together with, the Explanatory Memorandum
and the Proxy Form.

AGENDA
ORDINARY BUSINESS

Financial Statements and Reports

To receive and consider the Company's Annual FindReport comprising the Directors' Report,
Balance Sheet, Statements of Comprehensive Ind@hamges in Equity, Cash Flows and Notes to the
Financial Statements, Directors' Declaration anditsu's Report for the period 11 May 2010 to 30eJun
2011.

Note: A resolution of shareholders is not requiredthas item of business.

1. Resolution 1 - Remuneration Report

To consider and, if thought fit, pass the followmgn-binding resolution as an ordinary
resolution under section 250R(2) of the Corporatidnt:

"To adopt the Remuneration Report of the Compangdiasut in the Directors' Report) for
the period 11 May 2010 to 30 June 2011.

This resolution is subject to voting exclusionsesout at the end of this Notice of Meeting.

Note: The vote on this resolution is advisory only aogs not bind the Directors or the
Company. The Directors will consider the outcoméhefvote and comments made by

Shareholders on the Remuneration Report at theémgeghen reviewing the Company's
remuneration policies.

If 25% or more of votes that are cast, are votexirnsg the adoption of the Remuneration
Report at two consecutive Annual General MeetiBfisreholders will be required to vote at
the second of those Annual General Meetings os@uton ("a spill resolution”) that another
meeting be held within 90 days at which all of @@mpany's Directors (other than the Chief
Executive Officer) must be put forward for re-elent

2. Resolution 2 - Re-election of Mr Roger Clarke as a Director
To consider and, if thought fit, pass the followhegolution as an ordinary resolution:

"That Roger Brian Clarke, the non-executive Chairméio retires by rotation in accordance
with the Listing Rules and Article 58.3 of the Camys Constitution and being eligible, offers
himself for re-election, be and is hereby re-eld@s a Director of the Compatiy.



This resolution is subject to voting exclusionseasout at the end of this Notice of Meeting.

Note: Information about Mr Clarke appears in the Exptany Memorandum.

Resolution 3 - Re-election of Mr Greg Baynton as a Director
To consider and, if thought fit, pass the followhegolution as an ordinary resolution:

"That Gregory Alexander John Baynton, a non-exeeudirector who retires by rotation in
accordance with the Listing Rules and Article 58&.8he Company's Constitution and being
eligible, offers himself for re-election, be andhereby re-elected as a Director of the
Company.

This resolution is subject to voting exclusionseasout at the end of this Notice of Meeting.

Note: Information about Mr Baynton appears in the Erptary Memorandum.

Resolution 4 - Election of Mr Ted Pretty as a Director
To consider and, if thought fit, pass the follownegolution as an ordinary resolution:

"That Edward Noel Pretty, Executive Deputy Chairriamector) who was appointed by the
Board as an additional Director and who retiresaiocordance with Article 57.2 of the
Company's Constitution and being eligible, offaradelf for re-election, be and is hereby
elected as a Director of the Compadhy.

This resolution is subject to voting exclusionsesout at the end of this Notice of Meeting.

Note: Information about Mr Pretty appears in the Exptany Memorandum.

SPECIAL BUSINESS

5.

Resolution 5 - Approval of the grant of options to Mr Craig
Scroggie

To consider and, if thought fit, pass the follownegolution as an ordinary resolution:

"That pursuant to Listing Rule 10.14, section 20&(lthe Corporations Act and for all other
purposes, approval is given for the Company to geatotal of 250,000 unquoted options,
exercisable at $1.40, in the Company to Craig laro§gie, under the Company's Executive
Share Option Plan and otherwise on the terms amdlitons set out in the Explanatory
Memorandum accompanying this Notice of Meeting."

This resolution is subject to voting exclusionseasout at the end of this Notice of Meeting.

Note: if approval is obtained under Listing Rule 10.&gproval is not required under Listing
Rule 7.1 or Listing Rule 10.11, as set out in tkpl&atory Memorandum.



Resolution 6 - Approval of the NEXTDC Loan Funded Share
Plan

To consider and, if thought fit, pass the followhegolution as an ordinary resolution:

“That, for the purposes of Listing Rule 7.2 except®, sections 259B and 260C(4) of the
Corporations Act and for all other purposes, apmbig given to the Company to implement
and maintain the NEXTDC Loan Funded Share Plara¢&Plan’) and the rules of the Share
Plan (the terms of which are summarised in the &xgtory Memorandum accompanying this
Notice of Meeting) and approve the issue of Shaneler the Share Plan from time to time
upon the terms and conditions set out in the SR&aB."

This resolution is subject to voting exclusionsesout at the end of this Notice of Meeting.

7.1

7.2

Resolution 7 - Approval of the issue of Shares to Mr Robin
Khuda under the Share Plan

To consider and, if thought fit, pass the followiegolutions as ordinary resolutions:

"That, conditional upon Resolution 6 being apprgved the purposes of Listing Rule 10.14,
section 208(1) of the Corporations Act and foraher purposes, approval is given for Robin
Khuda, Director and Chief Financial Officer, or hi@minee, to acquire up to 571,428 Shares
under the NEXTDC Loan Funded Share Plan, on thredetescribed in the Explanatory
Memorandum accompanying this Notice of Meeting.”

"That, conditional upon Resolutions 6 and 7.1 beipgroved, for the purposes of section
208(1) of the Corporations Act and for all otherposes, approval is given to the Company
to provide a loan to Robin Khuda, Director and GHigancial Officer, or his nominee, to
assist Mr Khuda to acquire Shares under the NEXTD&n Funded Share Plan, such loan to
be in accordance with the terms and condition®séin the Explanatory Memorandum
accompanying this Notice of Meeting.”

This resolution is subject to voting exclusionsesout at the end of this Notice of Meeting.

Resolution 8 - Appointment of Auditor
To consider and, if thought fit, pass the followhegolution as an ordinary resolution:

"That, for the purposes of section 327B of the Catpans Act and for all other purposes,
PricewaterhouseCoopers, having been nominateddhaeeholder of the Company and
consenting in writing to act in the capacity of Aadof the Company, be appointed as
Auditor of the Company and that the Directors bthatised to fix the remuneration of the
Auditor "

Note: Further comments appear in the Explanatory Mendra. Also, in accordance with
section 328B(3) of the Corporations Act, a copyhef notice of nomination of Auditor
accompanies this Notice of Meeting.



OTHER

9. Other Information

9.1 Explanatory Memorandum

The accompanying Explanatory Memorandum and PraxgnForms part of this Notice of
Meeting and should be read in conjunction with it.

9.2 Proxies

Please note that:

(a) a Shareholder entitled to attend and vote at thetiMgis entitled to appoint a
proxy;

(b) a proxy need not be a Shareholder of the Company;

(c) a Shareholder may appoint a body corporate ordividual as its proxy;

(d) a body corporate appointed as a Shareholder's pnayyappoint an individual

as its representative to exercise any of the pothatshe body corporate may
exercise as the Shareholder's proxy; and

(e) a Shareholder entitled to cast two or more voteg ap@oint two proxies and
may specify the proportion or number of votes garcixy is appointed to
exercise, but where the proportion or number isspetified, each proxy may
exercise half of the votes.

The enclosed Proxy Form provides instructions goaging proxies and lodging Proxy

Forms.
9.3 Corporate representatives
Any:
(a) corporate Shareholder; or
(b) corporate proxy appointed by a Shareholder,

which has appointed an individual to act as the&iwder or proxy’s corporate representative
at the Meeting should provide that person withréifesate or letter executed in accordance
with the Corporations Acuthorising him or her to act as that company’sesgntative.

The authority may be sent to the Company or itseshegistry in advance of the Meeting or
handed in at the Meeting when registering as accate representative.

An appointment of corporate representative forawvigilable by contacting the Company’s
share registry, Link Market Services Limited at:

Address: Level 15, 324 Queen Street, Brisbane Q04
Phone: (02) 8280 7111 (during business hours)
Fax: (02) 9287 0303



9.4 Voting entitlements

In accordance with Regulation 7.11.37 of @mrporations Regulations 2001 (Ctlihe Board
has determined that a person’s entitlement to abtike Meeting will be the entitlement of that
person set out in the register of members as 80at (Brisbane time) on Saturday 29
October 2011.

Accordingly, transactions registered after thaetiwill be disregarded in determining a
Shareholder's entitlements to attend and votesaitigeting.

If you have any queries on how to cast your vaieage call the Company’s share registry,
Link Market Services Limited on 1300 554 474 fronthin Australia or +61 2 8280 7454
from overseas during business hours.

9.5 Chairman
Mr Roger Clarke, the Chairman of the Company, ehkir the Meeting.

9.6 Voting exclusions

In accordance with the ASX Listing Rules and thegooations Act 2001, the Company will disregard
any votes cast on:

(a) Resolutions 1, 5, 6, 7.1 and 7.2, by:

® any key management personnel of the Company, imgutie Chairman
and other Directors; and

(i) any closely related parties of key management peedp
(b) Resolution 2, by Mr Roger Clarke and any associaitdér Roger Clarke;
(© Resolution 6, by any associates of Mr Roger Clarke are not described in

paragraph (a);

(d) Resolution 6, by any associates of Mr Bevan Shattdro are not described in
paragraph (a);

(e) Resolutions 6, 7.1 and 7.2, by any associates dRdfrin Khuda who are not
described in paragraph (a);

4)) Resolution 3, by Mr Greg Baynton and any associaitdéér Greg Baynton;

(9) Resolution 6, by any associates of Mr Greg Baymibno are not described in
paragraph (a);

(h) Resolutions 5 and 6, by any associates of Mr C3aimgggie who are not described
in paragraph (a);

0] Resolution 4, by Mr Ted Pretty and any associatédrd ed Pretty; and

()] Resolution 6, by any associates of Mr Ted Prettg @te not described in
paragraph (a),

unless the vote is cast by a person described,ifbja (c), (d), (e), (), (9), (h), (i) or (j) asproxy for a
person who is entitled to vote and the Proxy Fomacts how the proxy is to vote on the Resolution.

"Key management personnel” of the Company are trexfors of the Company (including the
Chairman) and other employees having authorityrasgonsibility for planning, directing and



controlling the activities of the Company, direablyindirectly. The Remuneration Report identifies
Company's key management personnetherperiod 11 May 2010 to 30 June 2011. Their tyosdated
parties are defined in the Corporations Act 2004, iaclude certain of their family members, depesla
and companies they control.

9.7 Directing your proxy vote

If you wish to direct your proxy to vote on any Resion, you can mark the "For", "Against" or
"Abstain" box in Step 2 on the Proxy Form accorting

9.8 How the Chairman will vote on undirected proxies for Resolutions 2, 3, 4
and 8

If you appoint the Chairman of the Meeting as ynaxy or the Chairman is appointed as your proxy by
default, and you do not specify how the Chairmato igote on any of Resolutions 2, 3, 4 or 8, the
Chairman as your proxy will vote IN FAVOUR of thHaesolution on a poll.

9.9 Proxy voting by the Chairman for Resolutions 1, 5, 6, 7.1 and 7.2

If you appoint the Chairman as your proxy or thei@han is appointed as your proxy by default, and
you do not wish to direct your votes for Resolutigrb, 6, 7.1 or 7.2 by marking the "For", "Agalnst
"Abstain” box in Step 2, you can instead mark #st box towards the bottom of the Proxy Form to
expressly direct the Chairman to vote in accordavitie his stated voting intentions. The Chairman
intends to vote such proxies IN FAVOUR of Resoln$id, 5, 6, 7.1 and 7.2.

If the Chairman is your proxy and you give no dii@t on any of Resolutions 1, 5, 6, 7.1 or 7.2 i@pS2
of the Proxy Form and you do not mark the last i@xlescribed above, no vote will be counted on your
behalf on a poll for that resolution.

Important Note

Please note that, subject to section 9.9 aboyeyifappoint a person who is excluded from votingon
Resolution as your proxy and you do not direct birher on how to vote in respect to any Resolution
which they cannot personally vote on, then a vat by them on that resolution will not be countéd.
you appoint any such excluded person as your pregystrongly urge you to direct them how to vote on
the Resolution they are excluded from voting orteratively, we suggest that you appoint someone
else (such as the Chairman) as your praXgté€: if the Chairman is your proxy and you give naediion
on any of Resolutions 1, 5, 6, 7.1 or 7.2 in Steyh the Proxy Form and you do not mark the last &®x
described in section 9.9 above, no vote will bented on your behalf on a poll for that Resolution.

BY ORDER OF THE BOARD

Robin Khuda
Company Secretary
Dated: 29 Sept 2011



NEXTDC LIMITED
ACN 143 582 521

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been preparedhéoinformation of Shareholders in connection with
the business to be considered at the Annual Gelreting of Shareholders to be held on 31 October
2011.

The Explanatory Memorandum should be read in caijoim with the accompanying Notice of Meeting
and Proxy Form. For the assistance of Sharehgldejlessary of defined terms is included at the afn
this Explanatory Memorandum.

Full details of the business to be consideredeaMbeting are set out below.

Financial Statements and Reports

The Corporations Act requires that the report efflirectors, the report of the Auditor and the
financial reports be presented to the Annual Géméeating. Apart from the matters

involving remuneration which are required to beegbtipon, the Corporations Act does not
require a vote of Shareholders at the Annual GéMeating on such reports or statements,
however Shareholders will be given ample opporyutaitraise questions with respect to these
reports and statements at the meeting.

The Annual Financial Report will be tabled and d&sed at the Annual General Meeting and
the Directors will be available to answer questifstom Shareholders. In addition, a
representative of the Company’s auditétdgcewaterhouseCoopers, will be present to answer
any questions about the conduct of the audit opthparation and content of the Auditor’s
Report.

The Company’s Annual Financial Report for the pgrdd May 2010 to 30 June 2011 has
been sent to shareholders who requested a copyg amdilable on the Company’s website at
www.nextdc.com

A shareholder resolution is not required in respethe Annual Financial Report.

1. Resolution 1 - Adoption of Remuneration Report

The Corporations Act requires that the sectiorhefAnnual Directors’ Report dealing with
the remuneration of key management personnel imgutie Directors' Remuneration Report
be put to Shareholders for consideration and adlofiity way of a non-binding ordinary
resolution.

The Report:

. explains the Board’s policy for determining theuratand amount of remuneration of
executive Directors and senior executives of then@any;

. explains the relationship between the Board's rearation policy and the Company’s
performance;

. sets out remuneration details for each DirectdhefCompany; and

. details and explains any performance conditiondiGape to the remuneration of

executive Directors and senior executives of then@any.



A reasonable opportunity will be provided for Shenlelers to ask questions about, or make
comments on, the Remuneration Report at the ArBaakral Meeting. In addition,
Shareholders will be asked to vote on the Remuioar&eport.

The vote on this Resolution is advisory only are aatcome will not be binding on the Board
or the Company. However, the Board will take tbecome of the vote into consideration
when reviewing the remuneration practices and @sliof the Company.

Pursuant to amendments made to the Corporationwiftceffect from 1 July 2011, if 25% or
more of votes that are cast on Resolution 1 areagménst the adoption of the Remuneration
Report at two consecutive Annual General MeetiBfisreholders will be required to vote at
the second of those Annual General Meetings os@uton ("a spill resolution”) that another
meeting be held within 90 days at which all of @@mpany's Directors (other than the Chief
Executive Officer) must be put forward for re-elent

Any undirected proxies held by the Chairman ofNfeeting, Directors or other key
management personnel or any of their closely rélpsgties will not be voted on Resolution 1.
As outlined in section 9.9 of the Notice of Meetagpve, if the Chairman is your proxy you
may direct him how to vote on Resolution 1 by magkihe "For", "Against" or "Abstain" box
in Step 2 of the Proxy Form, or you may mark tret keox on the Proxy Form to expressly
direct the Chairman to vote in accordance withshased voting intentions. The Chairman
intends to vote IN FAVOUR of Resolution 1.

"Key management personnel” of the Company are trexfors of the Company (including the
Chairman) and other employees having authorityrasgonsibility for planning, directing and
controlling the activities of the Company, direadlyindirectly. The Remuneration Report
identifies the Company's key management persoonéhé period 11 May 2010 to 30 June
2011. Their closely related parties are definethenCorporations Act 2001, and include
certain of their family members, dependants andpzories they control.

If you choose to appoint a proxy, you are encouddgealirect your proxy how to vote on
Resolution 1 by marking either thEdr", "Against” or "Abstain" box in Step 2 on the Proxy
Form for that item of business or alternativelyd @ényour proxy is the Chairman, by marking
the last box on the Proxy Form to expressly diteetChairman to vote in accordance with his
stated voting intentions.

11 Recommendation
The Board unanimously recommends that Shareholdéesin favour of adopting the
Remuneration Report.

2. Resolution 2 - Re-election of Mr Roger Clarke as a Director

Listing Rule 14.4 and Article 58 of the Company'sriStitution require at least two of the
Directors to retire by rotation at each Annual GahBleeting. In accordance with this
procedure for the re-election of Directors, Mr RoGéarke retires from office by rotation and
submits himself for re-election.

Mr Clarke was appointed as a Director of the Comgard as the independent non-executive
Chairman of the Board on 1 June 2010. He is a mepftibe Company’s Audit and Risk
Management Committee, and Remuneration and NoritaCommittee.

Mr Clarke has over 30 years' commercial experiémt¢ee investment banking industry, with
responsibilities in fund management, banking amgaate finance. He is currently the
Chairman of Board of Advice at RBS Morgans Limitadd in this capacity has been involved
in a significant number of initial public offeringsapital raisings and corporate transactions.



2.1

Mr Clarke currently serves as a chairman of TisBuerapies Limited, MTA Insurance
Limited and Coalbank Limited. He is also a direabMaverick Drilling and Exploration
Limited and Trojan Equity Limited. Previously Mr&ke was the Chairman of PIPE
Networks Limited and director of Triangle Energyl@al) Limited, formerly White Sands
Petroleum Limited.

Mr Clarke holds a Bachelor of Commerce and is artéhed Accountant.
Recommendation

The Board (with Mr Clarke abstaining) unanimouslggmmends that Shareholders vote in
favour of re-electing Mr Roger Clarke as a Direatbthe Company.

31

Resolution 3 - Re-election of Mr Greg Baynton as a Director

Listing Rule 14.4 and Article 58 of the Company'sriStitution require at least two of the
Directors to retire by rotation at each Annual Gah®eeting. In accordance with this
procedure for the re-election of Directors, Mr GBagnton retires from office by rotation and
submits himself for re-election.

Mr Baynton was appointed as a Director of the Camgpan 1 June 2010. He is a member of
the Company’s Audit and Risk Management Commitee, Remuneration and Nominations
Committee.

Mr Baynton is the founder and Managing DirectofOobit Capital, a boutique investment and
advisory company. He comes from a background irchaert banking and Queensland
Treasury, and has experience in infrastructuresimvent, capital raisings, IPOs, pre-IPO
funding, corporate structuring and corporate goaece.

Mr Baynton is currently Deputy Chairman of Coalbauikited (formerly Lodestone Energy
Limited), and a director of Tissue Therapies Limitele was previously a director of PIPE
Networks Limited.

Mr Baynton holds a Bachelor of Business (Accounggne Master of Economic Studies (UQ),
a Post-Graduate Diploma in Applied Finance & Inwestt (SIA), and a Master of Business
Administration (QUT).

Mr Baynton is a Fellow of the Financial Servicestitute of Australasia.
Recommendation

The Board (with Mr Baynton abstaining) unanimouglgommends that Shareholders vote in
favour of re-electing Mr Greg Baynton as a Direatbthe Company.

Resolution 4 - Election of Mr Ted Pretty as a Director

Mr Pretty was appointed by the Board as an additibirector of the Company pursuant to
Article 57.1 of the Company’s Constitution. HowevaDirector so appointed must, under
Article 57.2, retire at the next following Annuak@eral Meeting but is eligible for election. In
accordance with this procedure, Mr Ted Pretty @stfrom office and submits himself for
election.

On 10 March 2011, the Company announced the appeiritof Mr Ted Pretty as executive
Deputy Chairman of the Company, effective as ofptil2011.



4.1

Mr Pretty is well known for his vision, leaderstipd reputation as one of the most successful
Information, Technology and Telecommunications (T&xecutives in Australia. His

lengthy experience and depth of understandingefilstralian IT&T and investment banking
sectors is well known.

Mr Pretty recently returned to Australia from thédille East following his tenure at Gulf
Finance House as its Group Chief Executive Officer.

Mr Pretty was Chairman of Fujitsu Australia Limitedaugural Chairman and non-executive
director of ASX-listed RP Data Limited, Board Memla¢ the Australian Nuclear Science and
Technology Organisation and an executive diredtdMacquarie Capital Advisers.

Prior to those roles, he was a key senior execativieelstra Corporation Limited, in the role of
Group Managing Director heading up variously Tel'sttechnology and product and retail,
consumer and marketing divisions.

Mr Pretty has also served as a Partner at medigetgabmmunications law firm, Gilbert &
Tobin prior to joining Telstra.

Recommendation

The Board (with Mr Pretty abstaining) unanimougtgammends that Shareholders vote in
favour of re-electing Mr Ted Pretty as a Directbtlee Company.

51

Resolution 5 - Approval of the grant of options to Mr Craig
Scroggie

The Company's Executive Share Option P@pt{on Plan) was established on admission of
the Company to the official list of the ASX on 9d@enber 2010. The purpose of the Option
Plan is to provide medium term remuneration ine&gtito Directors and employees and to
align their interest with those of Shareholders.

At the general meeting of Shareholders held on @il 2011, the Deputy Chairman
announced that, as part of its strategy to consmsk as well providing an incentive for
Directors as quasi equity holders, and to recogmigkincentivise special contributions, the
Board has agreed to an additional package of 28M@p@ons for Mr Craig Scroggie. The
Company made a public announcement to this effe@7cApril 2011.

The Board believes the proposed issue of optiohrt8croggie is consistent with industry
practice and in particular is commensurate with ganmmes of a similar nature to NEXTDC.
The options are intended to provide a mid-term meenation incentive and align Mr
Scroggie's interests with those of Shareholdeis ttaus seeking to maximise the value of the
Company.

The terms of the Option Plan were summarised irCibimapany's prospectus dated 9
November 2010Hr ospectus) and the full terms were disclosed to the marke® ®ecember
2010.

Listing Rule 10.14

Listing Rule 10.14 restricts the Company from iagusecurities under an employee incentive
scheme (such as the Option Plan) to certain refzeties, including Directors of the
Company, without Shareholder approval.

In accordance with Listing Rule 10.14, the Companseeking Shareholder approval for the
proposed grant to Mr Scroggie of the following ops under the Option Plan:

10
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5.3

Options ExercisePrice Vesting Date Lapsing Date

250,000 unquoted| $1.40 27 April 2013 27 April 2015
options

Once approval is obtained pursuant to Listing Rlld 4, the Company is entitled to rely on
Listing Rule 10.12 (exception 4), as an exceptmarty requirement that may otherwise apply
requiring approval under Listing Rule 10.11. Sarli, approval will not be required under
Listing Rule 7.1.

Chapter 2E of the Corporations Act

Section 208(1) of the Corporations Act provideg thathe Company to give a financial
benefit to a related party of the Company, the Camypmust:

(a) obtain the approval of Shareholders to grant thenicial benefit; and
(b) give the benefit within 15 months following suchpagval,

unless the giving of the benefit falls within orfeéle exceptions set out in the Corporations
Act.

For the purposes of Chapter 2E of the CorporatfaisMr Scroggie is a related party of the
Company and the proposed issue of options to hihemtie Option Plan constitutes the
giving of a financial benefit.

Under the Corporations Act, a company does not feeedtain the approval of shareholders if
the giving of the benefit is remuneration to atesdigparty and such remuneration is reasonable
given the circumstances of the company and théeck|zarty's circumstances.

As set out in sections 5.3 and 5.5 below, the gegassue of options to Mr Scroggie is part
of his remuneration package with the Company aadihectors consider that the issue of
options is reasonable in the circumstances.

However, for the sake of completeness, the Compasydecided to seek Shareholder
approval of the issue of options to Mr Scroggiearrttie Option Plan for the purposes of
section 208(1) of the Corporations Act.

Specific information which must be provided to S#eaiders in accordance with section 219
of the Corporations Act is set out below.

Details of the issue

In accordance with the requirements of Listing RL0el5 and section 219 of the Corporations
Act, the following information (contained in seqi®5.3 to 5.5) is provided to Shareholders:

(a) the maximum number of options to be issued wil266,000 unquoted options
under the Option Plan;

(b) there is no issue price for the grant of each optibhe proposed issue of options
forms part of Mr Scroggie's remuneration packagé e Company;

(© on admission to the official list of the ASX on @&&mber 2010 and as disclosed
in the Prospectus, the Company granted, on thestsetout in the Prospectus
and the Share Plan disclosed to the market on @rbleer 2010, the following
options at no cost to the option holder:

11



Option Holder Number Vesting Date Lapsing Date

Mr Roger Clarke| 250,000 options at | 13 December 13 December
$1.00 exercise price | 2011 2012

Mr Greg 250,000 options at | 13 December 13 December

Baynton $1.00 exercise price | 2011 2012

Mr Craig 250,000 options at | 13 December 13 December

Scroggie $1.00 exercise price | 2011 2012

Mr Robin Khuda | 500,000 options at 13 December 13 December
$1.50 exercise price | 2011 2012

Mr Robin Khuda | 500,000 options at 13 December 13 December
$1.00 exercise price | 2011 2012

Other eligible 250,000 options at 13 December 13 December

NEXTDC $1.00 exercise price | 2011 2012

employee(s)

(d) the options granted to Mr Roger Clarke, Mr Gregrgag, Mr Craig Scroggie

(e)

(f)

@

(h)

(i)

()

(k)

and Mr Robin Khuda listed above are subject toasdry the ASX and will be
released from escrow on 13 December 2012;

the persons entitled to participate in the OptianRire the Directors and
permanent or full time employees of the Company wieoDirectors determine
to be executives of the Company;

a voting exclusion statement is set out in the déotif Meeting;

the related party to whom Resolution 5 would pearfinancial benefit being
given is Mr Scroggie;

there is no loan in relation to the issue of theams to Mr Scroggie;

subject to approval of Shareholders, the optionpgsed to be granted to Mr
Scroggie will be issued on or about 31 October 2ahd in any event within 12
months after the date of Shareholder approval;

the nature of the financial benefit to be givetioScroggie is the grant of
250,000 unguoted options under the Option Plan;

if Shareholders approve Resolutions 5, 6, 7.1 abdand all Plan Shares and
options are granted as contemplated by this Nofiddeeting, the Directors will
have the following interest in Shares and options:

Director

Shares (excluding Options

Plan Shares)

Shares (including
Plan Shares)

Mr Roger
Clarke

280,000

280,000

250,000 options at
$1.00 exercise price

Mr Ted
Pretty

Nil

Nil

750,000 options at
$1.40 exercise price

Mr Greg
Baynton

260,714

260,714

250,000 options at
$1.00 exercise price

12
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Director Shar es (excluding Shares (including Options
Plan Shares) Plan Shares)

Mr Craig 260,714 260,714 250,000 options at

Scroggie $1.00 exercise price
250,000 options at
$1.40 exercise price

Mr Bevan 40,135,714 40,135,714 Nil

Slattery

Mr Robin 214,286 785,714 500,000 options at

Khuda $1.50 exercise price
500,000 options at
$1.00 exercise price

0] as at the date of this Notice of Meeting, Mr Sciedtd an interest in 260, 714

Shares and 250,000 options to acquire Shares r@pmasents 0.1816% of the
total Shares in the Company;

(m) if all of the options previously granted and prog$o be granted under this
Resolution 5 to Mr Scroggie were exercised, he diaglquire 500,008hares. If
these were newly issued Shares, Mr Scroggie waaNd an interest in 0.5282%
of the total issued ordinary shares in the Company;

(n) if the options proposed to be granted to Mr Screggider Resolution 5 were
exercised and the Shares acquired were newly isSliacbs, this will result in a
dilution of all other Shareholders' holdings in empany of 0.174% based
on the number of Shares issued as at the datésdfititice of Meeting;

(o) Mr Scroggie has a material personal interest irotiteome of Resolution 5 as
the recipient of the options proposed to be issard,;

(p) details of any options issued under this approvihbe published in each annual
report of the Company relating to a period in whigions were issued under
this approval. Aside from Mr Scroggie, no otherdator or their associate will
be permitted to participate in the Option Plan sslapproved by Shareholders
under Listing Rule 10.14.

Valuation of options
The highest, lowest and last sale price of the Gomig Shares on ASX, in the period from

admission to the official list of ASX on 9 Deceml2&10 to 23 September 2011, and the
respective dates of those sale prices were:

@) Lowest: $1.35 on 23 September 2011;
(b) Highest: $2.00 on 27 July 2011; and
(c) Latest: $1.4@®n 23 September 2011.

The options granted to Mr Scroggie will not be gabbdn the ASX.

The Company has valued the options proposed tssoed to Mr Scroggie using the Black-
Scholes valuation methodology.
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5.5

The total value of the options to be issued to kho§gie is $0.3410 per option or $85,250 in
total.

The basic assumptions under the valuation are:

Underlying share price $1.40
Strike price $1.40
Exercise period 24 months
Volatility 36%
Risk-free rate 5.12%

The underlying share price of $1.40 has been szldised on the opening share price of the
Company's Shares on 23 September 2011. We noth¢h@ompany's Shares have traded at
levels above this price in the prior 6 month peridlease see the disclosure around the
Company's share price above.

Total Remuneration Package

If Resolution 5 is approved, Mr Scroggie’s totahuemeration package will consist of:

. $60,000 per annum base salary;

. 250,000 options at $1.00 exercise price (previoissiyed under the Option Plan);
and

. 250,000 options at $1.40 exercise price.

In addition, along with other Directors, he is #at to reimbursement of reasonable expenses
incurred in undertaking his duties for the Company.

The Board believes that what Mr Scroggie bringsh&Board goes beyond what may be
ordinarily expected of a non-executive directonrrhis contribution to date, there is a
compelling case to offer him both a reward for gpgcial contribution and an incentive to
continue to bring this special contribution to biarthe benefit of the Company.

The Board (with the exclusion of Mr Scroggie) haasidered the grant of the options to Mr
Scroggie in light of the circumstances of the Conypand his circumstances as a non-
executive Director, including the responsibilitefghat office, his extensive industry skills
and experience and his total remuneration package.

The Board has formed the view that the proposeatis$the options to Mr Scroggie, which
forms part of his remuneration package, is consistéh the Company's remuneration
policies and is reasonable in the circumstancélseoCompany and Mr Scroggie's position.

The Board considers that the grant of the optioridit Scroggie would be a cost-effective and
efficient incentive for the Company to provide aggposed to alternative forms of incentives
such as increased remuneration. To enable the &onip secure executives and directors
who can assist the Company in achieving its ohjestiit is necessary to provide remuneration
and incentives to such personnel. The grant abopis designed to achieve this objective, by
encouraging continued improvement in performanee time and by encouraging Mr
Scroggie to acquire and retain significant shamihgk in the Company which will align his
interests with those of other Shareholders.
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Recommendation

Mr Scroggie has an interest in the outcome of Retiewol 5 (as he is the recipient of the
options) and therefore believes it is inappropriatmake a recommendation on that
resolution. All Directors (with Mr Scroggie abstaig) recommend that Shareholders approve
the issue of options under the Option Plan. Ne®or making this recommendation has an
interest in the outcome of Resolution 5.

Resolution 6 - Approval of the NEXTDC Loan Funded Share
Plan

Resolution 6 seeks the approval of Shareholderh&implementation and administration of
the NEXTDC Loan Funded Share Pl&hgre Plan) and the issue of Shares under the Share
Plan from time to time for the purposes of ListRgle 7.1 by way of relying on exception 9 of
Listing Rule 7.2 and sections 259B and 260C(4hef@orporations Act.

Due to changes in taxation law, the Company habkshed the Share Plan to:
(a) retain key executives over the long term;

(b) provide an incentive and benefit to participantthe Share Plan in a tax effective
manner to encourage dedicated and ongoing commitiméime Company; and

(©) better align the interests of the participantdim $hare Plan with the interests of
Shareholders in improving the value of the Compamy sharing in the long term
growth of the Company.

A copy of the Share Plan documentation will be laldé for inspection at the Meeting.
Terms of the Share Plan

The key terms of the Share Plan are summariseavbelo

(d) Eligibility: the Company may from time to time, invite Direstdull-time or

permanent part-time employees of the Company, dr sther person as the Board
determines to participate in the Share Plan.

(e) Sharesto beissued: the Directors will determine the number of Shacelse
issued under the Share Plan and the issue priegcbfShares in their sole
discretion.

() Minimum price: the minimum price of the Shares to be issued uthdeBhare

Plan will be the 30 Day VWAP.

(9) Loan: the Directors may grant an interest free logpaicipants in the Share
Plan. The loan must be repaid in full within 5 ggefilom the date of the loan or
when the eligible employee or Director ceases terbployed by the Company.
Where a loan is granted to a participant of the&Réan, such monies will be paid
directly to NEXTDC Share Plan Pty Ltd@(ustee) to subscribe for or purchase
shares on behalf of the participant.

(h) Security for aLoan: Under the terms of the loan, the borrower (b@ng
participant in the Share Plan) agrees to provideegage over the Shares to the
Company to secure the repayment of the moniesamdtistg under the loan.

(1) Legal holder of Shares: Plan Shares will be held by the Trustee on bedfdtie
participant until any loan owing by the particip@tepaid to the Company.
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6.2

6.3

0] Restrictions. Disposal of Plan Shares will be restricted wmiy loan owing by the
participant is repaid to the Company or in accocganith any other restrictions
determined by the Directors.

(k) Dividends: A participant under the Share Plan will be eaditto all dividends
declared or paid on, and any other entittementshvaccrue to, Shares held by a
Trustee on behalf of a participant under the SRéaa.

0] Amendment: Subject to the Corporations Act and the Listingdg3uthe Directors
by written resolution may amend the rules of thar8iPlan.

(m) It is currently intended that Shares with a valti8%000,000 will be issued under
the Share Plan. It is anticipated that these Shvaiteise held by the Trustee and
will be available to be transferred to the relevgenticipants in 4 annual tranches.

Listing Rule 7.2, exception 9(b)

Subject to certain exceptions, Listing Rule 7.1taors a general restriction on the Company
issuing more than 15% of its current voting shamesy 12 month period without first
obtaining shareholder approval.

Shareholder approval of the Share Plan under biftmle 7.2, exception 9 will mean that
securities issued under the Share Plan will beuebed from the calculation of the maximum
number of new securities that can be issued bZtdmpany in any 12 month period as set by
Listing Rule 7.1 for a period of 3 years from ttaedof this approval.

Corporations Act

Section 259B(1) of the Corporations Act prohibitsompany from taking security over its
shares except as permitted by Section 259B(2)tidBe259B(2) states that a company may
take security over shares in itself under an engg#ghare scheme that has been approved by
resolution passed at a general meeting of the coynpa

Section 260A(1)(c) of the Corporations Act prohstatcompany from financially assisting a
person to acquire shares in itself except as penity Section 260(C). Section 260(C)(4)
provides a special exemption for approved emplsyrees schemes and states that financial
assistance is exempted from Section 260(A) if alogi®n is passed at a general meeting of
the company.

Accordingly, Shareholder approval is sought for dkét$on 6 to ensure compliance with these
sections of the Corporations Act.

Resolution 7 - Approval of the issue of Shares to Mr Robin
Khuda under the Share Plan

If Shareholders approve Resolution 6, the Compaoggses to invite Mr Robin Khuda to
subscribe for 571,428 Shares under and in accoedaitlc the Share Plan and the Offer made
by the Company.

Mr Khuda is a key executive of NEXTDC Limited anldys an important role in the growth
of NEXTDC's business. Mr Khuda has taken up irsedaesponsibilities within NEXTDC
and currently oversees the Company’s financialadrdinistrative, commercial, company
secretarial, investor relations, corporate stratewgrketing, legal and government relations
functions.
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7.1

7.2

7.3

The invitation to Mr Robin Khuda to subscribe fat15428 Shares is in line with the Offer to
be made to the Company’s other senior executivaagety its Chief Operations Officer and
General Manager, Sales.

The terms of the specific offer to Mr Khuda are suamised below.

Resolution 7.1 (subject to the approval of ResoluB) seeks approval to issue Plan Shares to
Mr Khuda.

Resolution 7.2 (subject to the approval of Resoh#i6 and 7.1) seeks approval for the
Company to provide a loan to assist Mr Khuda tcsstibe for the Plan Shares.

Listing Rule 10.14

Under Listing Rule 10.14, the Company must seekettdder approval to issue securities to a
Director under an employee incentive scheme. Theg@ny proposes to invite Mr Khuda to
acquire 571,428 ordinary shares in the Compangdoraance with the Share Plan (as
summarised in section 6.1 above) subject to Shtehapproval.

As Shareholder approval is sought under ListingeRu@.14, approval under Listing Rules 7.1
and 10.11 is not required.

Specific information which must be provided to Siaiders in accordance with Listing Rule
10.15 is set out below.

Chapter 2E of the Corporations Act

Section 208(1) of the Corporations Act provideg thathe Company to give a financial
benefit to a related party of the Company, the Camgpmust:

(n) obtain the approval of Shareholders to grant thenitial benefit; and
(o) give the benefit within 15 months following suchpagpval,

unless the giving of the benefit falls within orfelee exceptions set out in the Corporations
Act.

For the purposes of Chapter 2E of the CorporatkaisMr Khuda is a related party of the
Company and the proposed issue of Shares to hierahnel Share Plan and the provision of a
loan to assist in the subscription of the Plan &hapnstitute the giving of a financial benefit.

Accordingly, the Company must seek Shareholdercyapiof the issue of Plan Shares to Mr
Khuda and the provision of the loan.

Specific information which must be provided to S#eaiders in accordance with section 219
of the Corporations Act is set out below.

Information required under Listing Rule 10.15 and section 219 of the
Corporations Act

Listing Rule 10.15 and section 219 of the CorporatiAct require that the following
information be provided to Shareholders for theppses of obtaining Shareholder approval
for the proposed issue of Shares to Mr Khuda utideShare Plan and the provision of a loan
to assist Mr Khuda in the subscription of the Pidnares:

(@) the Plan Shares will be issued to Mr Khuda (omioisiinee) indirectly through a
trust established under the Share Plarugt);
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(b) the maximum number of Plan Shares to be issued tidhvda (or his nominee) is

571,428;

(c) the issue price of the Plan Shares will be $1.7Bé&with NEXTDC's recent
institutional placement;

(d) there have not been any Plan Shares issued oredguider the Share Plan to
date;

(e) Directors, full-time or permanent part-time empleg®f the Company or any other

person as determined by the Directors may partej@d the Directors' invitation,
in the Share Plan. Mr Khuda is eligible to papate in the Share Plan;

() a voting exclusion statement in relation to Resoh# 7.1 and 7.2 is included in
the Notice of Meeting;

(9) the related party to whom Resolution 7.1 and 7.8ldipermit a financial benefit
being given is Mr Khuda;

(h) the Company will offer an interest free loan to Kfruda Borrower for the
purposes of the loan) for the total value of tlsaiésprice of the Plan Shares to
assist Mr Khuda to subscribe for the Plan Shafé®e material terms of the loan

are:

) the loan must be repaid within 5 years of the datée loan;

(i) the Borrower must use the loan solely for the psiepaf assisting in
financing the acquisition of the Plan Shares;

(iii) the Borrower may direct the Trustee to sell a quraot the Plan Shares
issued to the Borrower under the Share Plan ex@mdnths over 4
tranche periods. The proceeds of any sale of lde $Fhares must be
first applied to repay a quarter of the loan grdrig the Company less
the value of any repayments made by the Borrowtreatime of that
sale;

(iv) the Borrower agrees to grant the Company secuwiy the Plan Shares
to secure repayment of the loan to the Company; and

(V) the Borrower may only dispose of the Plan Shartdwifoan is repaid in
full to the Company or disposal occurs in accoreanith paragraph
7.3(h)(iii).

A copy of the loan agreement will be availableif@pection at the Meeting;

® subject to Shareholder approval, the Company istémdnake an Offer to Mr
Khuda on or about 31 October 2011 and in any ewéhin 12 months after the
date of Shareholder approval;

()] the nature of the financial benefit to be givefvioKhuda is the grant of 571,428
Plan Shares and the provision of the loan in thewof $1,000,000 to assist in
the subscription of the Plan Shares;

(K) if Shareholders approve Resolutions 5, 6, 7.1 ahdand all Plan Shares and
options are granted as contemplated by this Nofidéeeting, the Directors will
have the following interest in Shares and options:
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Director Shar es (excluding Shares (including Options
Plan Shares) Plan Shares)

Mr Roger 280,000 280,000 250,000 options at

Clarke $1.00 exercise price

Mr Ted Nil Nil 750,000 options at

Pretty $1.40 exercise price

Mr Greg 260,714 260,714 250,000 options at

Baynton $1.00 exercise price

Mr Craig 260,714 260,714 250,000 options at

Scroggie $1.00 exercise price
250,000 options at
$1.40 exercise price

Mr Bevan 40,135,714 40,135,714 Nil

Slattery

Mr Robin 214,286 785,714 500,000 options at

Khuda $1.50 exercise price
500,000 options at
$1.00 exercise price

()

(m)

(n)

(0)

as at the date of this Notice of Meeting, Mr Khinda an interest in 214,286
Shares and 1,000,000 options to acquire Sharesrdjpr@sents 0.1493% of the
total Shares in the Company;

if all of the options previously granted to Mr Klaudrere exercised and
Resolutions 7.1 and 7.2 are approved, Mr Khudaagtjuire an additional
1,571,428 Shares. If these were newly issued shdrdshuda would have an
interest in 1.2306% of the total issued ordinagrek in the Company as at the
date of this Notice of Meeting;

the issue of the Plan Shares to Mr Khuda as oudtlim&esolution 7.1 will result in
a dilution of all other Shareholders' holdingstie Company of 0.3981% based on
the number of Shares issued as at the date dfltiise of Meeting;

the granting of the loans may have an effect orvéee of the Company. Under
the Company's current circumstances, the Boarddenssthat the incentive to Mr
Khuda which would be represented by loans allowimgsubscription of the Plan
Shares would be a cost-effective and efficientritige for the Company to
provide, as opposed to alternative forms of inestisuch as cash bonuses or
increased remuneration. To enable the Compangciare executives and directors
who can assist the Company in achieving its objestiit is necessary to provide
remuneration and incentives to such personnel. fihhacial benefit is designed to
achieve this objective, by encouraging continuegrowement in performance over
time and by encouraging Mr Khuda to acquire angimegignificant shareholdings
in the Company which will align his interests wittose of other Shareholders.

As the loan funds are used for payment by the €eust the issue price of the Plan
Shares, the funds will be immediately returnecheo@ompany in the form of
subscription money. The granting of the loans thidrefore have no effect on the
Company's cashflow (other than in respect of arsyscassociated with the granting
of the loans which are not expected to be material)
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(P)

(@)

If Mr Khuda does not repay the loan within 5 yeafrthe grant of the loan, the
Company may request the Trustee to sell the PlaneShelating to the
outstanding loan on the share market for a priceleg the current market price of
the Shares at the relevant time. The proceedsabkale will be first set-off
against the amount of any outstanding loan owiniylb¥Khuda to the Company.

Any surplus proceeds from that sale will be paiiraKhuda. In this event, Mr
Khuda would have received a financial benefit awasg able to earn a capital gain
on the Plan Shares without having to fund the asitipm of the Plan Shares with
his own funding or alternatively with a loan frontherd party at commercial
interest rates. Mr Khuda will also have held votiiggnts in the Plan Shares and
associated rights for the duration of the loan.

In the event that there is a shortfall after tlzde sMr Khuda will only be required
to repay the loan to the extent of the sale prae@edoroportion to the number of
Shares sold). The Company will have no other resmagainst Mr Khuda in
respect of the balance of the loan not met by tsaeproceeds. In this event, Mr
Khuda would receive a financial benefit in the fasfrthe Company forgiving the
amount of the loan not repaid using the sale pdsee

The Board does not consider that the giving offithencial benefit will be likely to
materially prejudice the interests of the CompanigsoShareholders or the
Company's ability to pay its creditors.

The Board considers that the limited recourse eatfithe loan is appropriate to
enable the Company to adequately incentivise Mrdéhand encourage him to
increase his shareholdings in the Company to &ligimterests with those of other
Shareholders. The Board considers that the berefiieved by offering a limited
recourse loan exceeds the potential detrimenta@thmpany of the loan not being
fully repaid.

Other than as described in this Explanatory Mendwemn the Board does not
consider that from an economic and commercial pafintew, there are any costs
or detriments, including opportunity costs or mateaxation consequences for the
Company or benefits foregone by the Company intgrgnhe loan pursuant to
Resolution 7.2;

the details of Mr Khuda's remuneration for the ficial year ended 30 June 2011 is
as follows:

Director Shares Options Salary
(including Plan
Shar es)
Mr Robin 194,286 500,000 options at | $210,000
Khuda $1.50 exercise price
500,000 options at
$1.00 exercise price

In addition, along with other Directors, he is #atl to reimbursement of
reasonable expenses incurred in undertaking hisdiar the Company;

Mr Robin Khuda has a material personal intereiiénoutcome of Resolutions 7.1

and 7.2 as the recipient of the Plan Shares proodee issued and the loan
proposed to be provided;
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7.4

(n the highest, lowest and last sale price of the Gomyps Shares on ASX, in the
period from admission to the official list of ASX1® December 2010 to the date
immediately preceding this Notice of Meeting, apatained in section 5.4 of this
Explanatory Memorandum; and

(s) other than the material set out in this Explanaddgmorandum, the Board is not
aware of any other information which members ofGeepany would reasonably
require in order to decide whether or not it ishie Company’s interest to pass
Resolutions 7.1 and 7.2.

Recommendation

Mr Khuda has an interest in the outcome of Resmhgti7.1 and 7.2 (as he is the recipient of
the Shares and the loan) and therefore believgfidppropriate to make a recommendation
on those resolutions. All Directors (with Mr Khudhbstaining) recommend that Shareholders
approve the issue of Plan Shares and the grantithg doan. No Director making this
recommendation has an interest in the outcome sblR&ons 7.1 or 7.2.

81

Resolution 8 - Appointment of Auditor

Following the Company’s formation on 11 M2§10 the Board appointed the Company’s
existing Auditor, PricewaterhouseCoopers, as Audifdhe Company pursuant to section
327A of the Corporations Act. However, an Audsgorappointed only holds office until the
Company'’s first Annual General Meeting.

Section 327B of the Corporations Act requires aipdompany to appoint an Auditor at the
first Annual General Meeting of the Public Company.

The Directors have considered the matter and noameend that PricewaterhouseCoopers
continue as Auditor of the Company and that Shddeins consider this resolution at the first
Annual General Meeting. PricewaterhouseCoopassconsented in writing to its appointment
as the Company’s Auditor pursuant to section 323Af1he Corporations Act and has not
withdrawn its consent.

In accordance with Section 328B of the Corporatiots Bevan Slattery, a Shareholdeas
nominated PricewaterhouseCooperde appointed Auditor of the Company and a cdph®
notice of nomination of PricewaterhouseCooper#uditor accompanies the Notice of
Meeting.

In the opinion of the Board, PricewaterhouseCoopseashighly regarded firm of accountants,
well-qualified to be Auditor of the Company and egpto Shareholders.

Recommendation

The Board unanimously recommends that the Sharetwolate in favour of appointing
PricewaterhouseCoopers as the Auditor of the Cognpan

Glossary of Terms

The following terms and abbreviations used in tlo¢id¢ of Meeting, this Explanatory
Memorandum and the Proxy Form have the followingummegs:

ASX means ASX Limited ACN 008 624 691.

Board means the board of Directors of the Company.
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Company means NEXTDC Limited ACN 143 582 521.
Corporations Act meangCorporations Act 200{Cth).
Directors means all of the directors of the Company as atléte of this Notice of Meeting.

Equity Interests has the meaning ascribed to that term in the IgdRoles and as set out in
the latest accounts provided to the ASX under iktrig Rules.

Explanatory M emorandum means this explanatory memorandum.
Listing Rules means the official listing rules of ASX.

M eeting means the general meeting of Shareholders toldeahRegus, Level 18, Riverside
Centre, 123 Eagle Street, Brisbane QLD 4000 on Mgn81 October 2011 commencing at
10:00 am (Brisbane time).

NEXTDC means NEXTDC Limited ACN 143 582 521.

Notice of M eeting means the notice of the meeting which accompah&g&xplanatory
Memorandum.

Offer means an invitation made under the Share Plan &tigible employee (as determined
by the Directors) to subscribe for or acquire Skameder the Share Plan in accordance with
the terms and conditions of that invitation.

Option Plan means the Company's Executive Share Option Plan.

Plan Shares means the Shares issued under the Share Plarafpleved by Shareholders
under Resolution 6.

Prospectus means the Company's prospectus dated 9 November 201
Resolution means a resolution in the Notice of Meeting.

Shareholder means registered holders of Shares.

Shares means fully paid ordinary shares in the capitahef Company.
Share Plan means the NEXTDC Loan Funded Share Plan.

Trading Day means a day on which the ASX is open for trading.
Trustee means NEXTDC Share Plan Pty Ltd ACN 153 214 325.

30 Day VWAP means the volume weighted average price of theeSha the 30 Trading Day
period ending on the Trading Day immediately ptothe determination of the issue price of
the Shares to be issued under the Share Plan iRBjirdaetors.
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<quDDD> LODGE YOUR VOTE
D “ D “ I I ﬂ ﬂ NEXTDC LIMITED ONLINE) www.linkmarketservices.com.au

ACN 143 582 521

By mail: = .
e By fax: +61 2 9287 0309

NEXTDZC C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

| All enquiries to: Telephone: 1300 554 474  Overseas: +61 2 8280 7454|

SHAREHOLDER VOTING FORM

I1/We being a member(s) of NEXTDC Limited and entitled to attend and vote hereby appoint:

STEP 1 APPOINT A PROXY

the Chairman OR if you are NOT appointing the Chairman of the Meeting as your

of the Meeting proxy, please write the name of the person or body corporate (excluding
(mark box) the registered shareholder) you are appointing as your proxy

or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy and to vote
for me/us on my/our behalf at the Annual General Meeting of the Company to be held at 10:00am (Brisbane time) on Monday,31 October 2011,
at Regus, Level 18, Riverside Centre, 123 Eagle Street, Brisbane, Queensland and at any adjournment or postponement of the meeting.

The Chairman of the Meeting intends to vote all available proxies in favour of all resolutions.

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the meeting.
Please read the voting instructions overleaf before marking any boxes with an

VOTING DIRECTIONS

Resolutions Against Abstain*
1 Remuneration Report |:| |:| 6  Approval of the NEXTDC Loan Funded
Share Plan

>
Ga
2
5
w
(ad
>
T
w
a3
2
5
3

2 Re-election of Mr Roger Clarke as a
Director

7.1 Approval of acquisition of Shares by
Mr Robin Khuda under the Share Plan

7.2 Approval to provide loan to
Mr Robin Khuda for acquisition of
Shares under the Share Plan

3 Re-election of Mr Greg Baynton as a
Director

e
HEEEN
HEEEN
e
RN
R

4  Election of Mr Ted Pretty as a Director . .
8  Appointment of Auditor

5 Approval of the grant of options

to Mr Craig Scroggie |:| I:I I:I

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a
poll and your votes will not be counted in computing the required majority on a poll.

| Important for Resolutions 1, 5, 6, 7.1 and 7.2 - If the Chairman of the Meeting is your proxy or is appointed as your proxy by default

By marking this box, you are directing the Chairman of the Meeting to vote in accordance with his voting intentions on Resolutions 1, 5, 6, 7.1
and 7.2 as set out above and in the Notice of Meeting. If you do not mark this box, and you have not directed your proxy how to vote on
Resolutions 1, 5, 6, 7.1 and 7.2, the Chairman of the Meeting will not cast your votes on Resolutions 1, 5, 6, 7.1 and 7.2 and your votes will not
be counted in computing the required majority if a poll is called on these Resolutions. If you appoint the Chairman of the Meeting as your proxy
you can direct him how to vote by either marking the boxes on any or all of the items in Step 2 above (for example if you wish to vote ‘for’,
‘against’ or ‘abstain’ from voting) or by marking this box (in which case the Chairman of the Meeting will vote in favour of Resolutions 1, 5, 6,
7.1 and 7.2).

The Chairman of the Meeting intends to vote all available proxies in favour of Resolutions 1, 5, 6, 7.1 and 7.2.

I/we direct the Chairman of the Meeting to vote in accordance with his voting intentions on Resolutions 1, 5, 6, 7.1 and 7.2 (except
where |/we have indicated a different voting intention above) and acknowledge that the Chairman of the Meeting may exercise my
proxy even though Resolutions 1, 5, 6, 7.1 and 7.2 are connected directly or indirectly with the remuneration of a member of the key
management personnel and even if the Chairman of the Meeting has an interest in the outcome of that item and that votes cast by
him, other than as proxy holder, would be disregarded because of that interest.

STEP 3 SIGNATURE OF SECURITYHOLDERS - THIS MUST BE COMPLETED
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)
Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power
of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must
be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth). NXT PRX101



HOW TO COMPLETE THIS PROXY FORM

Your Name and Address

This is your name and address as it appears on the company’s
share register. If this information is incorrect, please make the
correction on the form. Shareholders sponsored by a broker
should advise their broker of any changes. Please note: you
cannot change ownership of your shares using this form.

Appointment of a Proxy

If you wish to appoint the Chairman of the Meeting as your
proxy, mark the box in Step 1. If the person you wish to appoint
as your proxy is someone other than the Chairman of the
Meeting please write the name of that person in Step 1. If you
leave this section blank, or your named proxy does not attend
the meeting, the Chairman of the Meeting will be your proxy.
A proxy need not be a shareholder of the company. A proxy
may be an individual or a body corporate.

Votes on Items of Business - Proxy Appointment

You may direct your proxy how to vote by placing a mark in
one of the boxes opposite each item of business. All your shares
will be voted in accordance with such a direction unless you
indicate only a portion of voting rights are to be voted on any
item by inserting the percentage or number of shares you wish
to vote in the appropriate box or boxes. If you do not mark
any of the boxes on the items of business, your proxy may vote
as he or she chooses. If you mark more than one box on an
item your vote on that item will be invalid.

Appointment of a Second Proxy

You are entitled to appoint up to two persons as proxies to
attend the meeting and vote on a poll. If you wish to appoint
a second proxy, an additional Proxy Form may be obtained by
telephoning the company’s share registry or you may copy this
form and return them both together.

To appoint a second proxy you must:

(@) on each of the first Proxy Form and the second Proxy Form
state the percentage of your voting rights or number of
shares applicable to that form. If the appointments do not
specify the percentage or number of votes that each proxy
may exercise, each proxy may exercise half your votes.
Fractions of votes will be disregarded.

(b) return both forms together.

Signing Instructions
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must
sign.

Joint Holding: where the holding is in more than one name,
either shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must
lodge the Power of Attorney with the registry. If you have not
previously lodged this document for notation, please attach a
certified photocopy of the Power of Attorney to this form when
you return it.

Companies: where the company has a Sole Director who is
also the Sole Company Secretary, this form must be signed by
that person. If the company (pursuant to section 204A of the
Corporations Act 2001) does not have a Company Secretary, a
Sole Director can also sign alone. Otherwise this form must be
signed by a Director jointly with either another Director or a
Company Secretary. Please indicate the office held by signing
in the appropriate place.

Corporate Representatives

If a representative of the corporation is to attend the
meeting the appropriate “Certificate of Appointment of
Corporate Representative” should be produced prior to
admission in accordance with the Notice of Meeting. A form
of the certificate may be obtained from the company’s share
registry.

Lodgement of a Proxy Form

This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below by 10:00am
(Brisbane time) on Saturday, 29 October 2011, being not later than 48 hours before the commencement of the meeting. Any
Proxy Form received after that time will not be valid for the scheduled meeting.

Proxy Forms may be lodged using the reply paid envelope or:

www.linkmarketservices.com.au

ONLINE >

Login to the Link website using the holding details as shown on the proxy form. Select ‘Voting’ and follow the prompts to
lodge your vote. To use the online lodgement facility, shareholders will need their “Holder Identifier” (Securityholder
Reference Number (SRN) or Holder Identification Number (HIN) as shown on the front of the proxy form).

E by mail:

NEXTDC Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

by fax:
+61 2 9287 0309

by hand:

delivering it to Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000.

If you would like to attend and vote at the Annual General Meeting, please bring this form with you.
This will assist in registering your attendance.




