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Gffer 1- Bonus Issues of Options

Record Date & Jurne 20603
Lodgment of Prospectus with ASIC 24 December 2003
Cispatch of Prospectus 31 Decemnber 2003
Aliotrnent of Opticns 12 danuary 2004
Haolding statemenis dispatched 15 danuary 2004
Guotation of Cptions 16 danuary 2004

This is an indicative timetable only,  The Company (and the ASX if necessary) reserve the

right to change the Jates without prior notice.

Gffer 2- Share Purchase Plan

Entitlernent Date 29 December 2003
Gffer Opening Date 29 December 2003
Gffer Closing Date 27 danuary 2004
Haolding statemenis dispatched 27 danuary 2004
Expected Quotation of Shares 2 February 2004
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This Prospectus s dated 24 December 2003 and relates

to the following offers:

Offer I- Bonus Issue of Options

A Bonus Issue of 18,474,448 Oprions to acquire fully
paid ordinary Shares in Austzaltan Pare Froies Limited on
the basis of one (1) option for every one {1} Share held

as at the Record Date of 4 fune 2003,

O#ter 2- Share Purchase Plan

A Share Purchase Plan for sach Sharehobder in the
Corpany to subscribe for 2 minimum of 31000 and a
maximam of up to $5000 of Shares st an
issue price of 3050 per Shate to isue s mmximum of

1,400,000 Shares and mise 3 maximum of 3700000,

oY

This Prospectus was lodged with the ASKD on 24th
Deceraber 2003 with the conseny of all the Dhrectors.
Neither ASIC nor the ASX and their respective officers

take any responsibility for the contents of this Prospectus.

Mo securities will be allotred or issued on the basis of this
Prospectus (other than Shares tssued on the exercise of
Orptions granted under Offer 13 later than 13 months

after the date of this Prospecrus,

Mo person is authorised to give information or 1o make
any represenfation in connection with this Prospectus
which is nof confained in the Prospectus, Any
information which 15 not contained in this Prospectus
may  nwt ke relied  wupon  as having  been
authorised by the Company in connection with either
(Hfer 1 or Offer 2. Refer to section 1 for derails relating

tor risk Eactors,

Additional copies of this Prospectus are available from

the registered office of the Company.

Certain termns used in this Prospectus have defined
meanings which are explained in the Glossary of this

Prospectus.

This document is important and it should be read i jes
erkitety, If you ave in doubr as to the course of acrion
that vou should take, vou should consule your
stockbroker, solicitor, accountant or other professional

adviser without delay.

At
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FOOD

AND

BEVERAGE

Austration Pure Fruits Limited

Australing Pure Fruigs Limited acquired Australian Pure

Fruits i Pey Led in Movember 1999, 1t owns and

operates manufacturing facilities in the Adelaide Hills of

Sisugh Australia
Thiese

vancenirares o ['ld

bigh cuality fruiv and vegetabie

sities prao

es dwhich are wsed by some of

eith o carbanated

Avustraliz 51, alongy

majar foad produc

bever
The

to make gualivy fruiv and vegerable |

plang, which was installed new i 198

ciality of the Adelaide Flills operation is ivs abilisy

s to specific

criteria, by means of it EVpaTAion under v

which maintains 2 herer qualisy and appearance than the

tigh volume it and vegetable processing competition.

This gqualivy advantage makes the Company's product

idenily suited to specific purposes, fe baby foods and other

aquality directed products,

MON Beverages Pty Lid.
In Bepremnber 1999 Austn
scguired MUON Beverages Pry Led, MO

in 1899 and 5w producer of high quadity sauce

i Pry Led,

ished

fan Pure Fruis

wppings, serups, tomat products and aerared soft drinks,

The Company nas now consolidared s distribution

+ faesd

ey I B more sui

aperations of MON Beve
manufacturing premises o Daroogs, New South Wales,
where the Company s continuing to dras upon the local
produce, The Bamoga plant will deliver more efficient
praduction runs and maingin MON's dedication to qualivy

all-Australion produces, The Company sells and disuibures

products to a number of large national retail chains for sales

and distribution of produces from the Barooga premises

whichs will comtinued sales yrowth during this current

fissancial year,

DIVISTON

The e

export products into Asia i3 s handy counter-cycliond

ansion of the Company's marketing 1o include

market, de the Asian Summer in the Ausstralian Winter

production for the Company's drink plant during

5 ot time,

The Company, along with its own range of products, seeks
congract packing for other companies, and energeticaily

puTites cantract business, from small marketers ro the la

mationad retail chains

OO PROSPECTLS Aasstealinn Pore Froirs Linsied
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ELECTRONIC WAREHOUSING DIVISION

On 4 Grovp

In February 2001, the Company acquired 57% of On ()

Foldings Pry Led. [n August 2002, Company inserests were

o 100 controd of the

rationadized with the Company moving
G Group entities, DialTime Pry Led, On (G Technologies
Pry Led, cashidbiz Pry Led and Mowabliok Systems Pry Led, The 0§

O G Group has developed software infrastructure to support

the  buying and selling of ransactions. The tansaceion

P

s range from product promotion, nventory, ordering

prepaid relephony and Internet to payment and Joyal

Era sciions,

“Gore Competencies =

Ui £ Group's core comny

development, gperavion and marketing

Cofsale systems L

ﬂe}_{.ib

- development and operation of high ve

TRNSACT

design end intégration of wide.area network equipment
-msnggement systeras . . o

-111,;11111_3‘&11‘1&11&_L}f Inancial settlements systems

 managerdent.of high volume inventory systoms ..,

. i +f help desk and field support tearns B
o installotion teamns .
3 G{}é{.‘,t_ﬁéﬂ[lt e

hareds

Led hz;s-..rc:cenrly e.::[ab‘itshe.d. :

- distriburion.

: .\f"fib}.{;‘s-.‘\’{iii be

uclng costs.. .

- progress and finished godds e0/imprave,

.. e There isan overlapping

stodier b

12
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Debtor Management

Gverview of BialTime & On 8 Group “Services Circle”

pvices Circle” is o representation of the tneless

The "On Q) &

elements of commercial activiey, I both real world

trammactions and on line commerce, these components of

present in one farm or another for business
On )

s distribution

cOmneree dre o

b done, Each of these components can be supplied |

as a stund alone service ar together as a comp

1

('lﬂd it L"}‘l\ A1y [T'l?ii'i(‘lfa:{t"l'i'li:‘.i'il' Systern,

Suminary of the components of commierce:

Promotion

Paint of Purchas rewns {0

promoetional weals - 19 colour LO

ab over 1008

ar neay the cash rews

cormmuricate with consumers and retailers,  These screens are

awnad by oa thind parey, Poine of Purch Sereens Pry Ll
DiadTime Prv Led recovers smevenue for disvriburion and

ssoreens, Laontent is prodouct and

management of content far the

nent and prepaid services with all

content and scheduiing managed centealiy.

Promotion

Statement & Reporting

AI3ATPJ JO JUoi]

xRS PFECT IS

Ordering

Crrdering §s managed within the terminad processes ay the reail

shop nsistants select the required produce from the sirmple-to-

faliow wuchs s

eI SGETL.

Proof Of Delivery

SEINT 10 CNEET i
. This

entry of o PIN represents a simple and effective proof of delivery,

The terminal menu process reguires the shap a

0 or PIN number before the product is dels

Inwoice

Far many retailers, the terminal sy

o generales an invaice ot
the end of day for all produce sold during the day, For other

or 108

etailers {larger corporate clients such as Joles My

stores with installed reominals, Marvey Norman - 138 terminals

and Caltex - over 300 terminals), the rerminal genera

delivery docker for the daily sales, and the host system

detailed weekly invoices that are emailed to the store or the

retailer's bead office.

Statement and Reporting

remments sre generated and emailed o la

rer clients that pay

i statement, Comprebensive date lased Excel based reporting

is

vaifuble via secure website access for retaslers and w suppliers

ta the netiwark,

Payment
The hast

el

e interss with electronic bank

e the collecrion of funds on the agreed

Far larger retail

payinent terms from client hank o

clients, pavments are via direct credin. The sesters also acoounts

ol

far payment o suppliers tw the net

Bebiior Management

accounting an has advanced delwor management

generabion of invaices and detailed

ferures with autamated

e TE,

Reward

A flexible, card based lowaley reward systers is available o meet

the needs of reailers w reward custermer purchases and betrer
wnderstand  the customers’ bebaviour,  The system allows
merchants to distribute cards o their customers thas enable the

retaifer to reward thelr customer’s. Oustomers then vse heir

acommulated balance t redessn for purchases in participating

retaiiers,

Avstralinn e Frsire Lonied 13
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BialTime Pty Lid.
DiaiTime Pry Led i3 a0 specindise disgriburor of elecrranic

products, The transactions tange from prepaid relephony and

infametl ransactions, to payinens and loyaley transactions with
clectionic inventory transactions management, DiaiTime

includes & prepaid product inventory distriburions, hilling and

callections’ system that uses the On O endiend data having,

data warchousing, accounting / CRM host and tenminal level

software 1o manage hoth the distriburion and the collection of
invaiced value between manutacturers and end customers. The

o retailers automated ordering, delivery and

inventory congrol for prepaid mobile calls, prepaid inverstate §

intermational calls and prepaid interner usage with full wel

The softeeare is svailabie either on mouch sareen

based reporting
terminals ar selected retail EFTPOE serminais.

DialTime Pry Lid has deploved and manages 000 strong fleet

of networked rerminals installed with o range of rewailecs

including  Kdarr, Targer, Myer, Caltex, and many

independents,  These tenminals are owned by thind parties,

B

Muny of thes are 7 doys a week [ 24 hoors o day traders

offering convienent and easy access,

Bill EXPRESS™™

The services ofi

to remil customers have been furdher

enhanced with the addition of o new over-the-counter

L Bll

in-person Bl payment system, rrademarked Bill EXPRE
XFRE

Croles Myer, in having purchased the Service ATM® netwaork

i3 accessing the billing relat

(of self service Bill payment kiosks) in over 400 Coles

b ass Australia tional and regional Billers,

permarkers s

representing telcos, power utilities, wncils and otber

prganisations are committed w the program. Processing the

}.)(-J.Y]l'it’['l{'& involves 1'3':\'.‘[2’}}_,5 VIS from {'1'[{’.‘ customer ?3]']'L{

settling payment from the merchant’s acoount o the Diller

AT,

Ruoflout of the Bill Expre

PUFINENE $YSUem 5 COniinuing Acmoss AU

e, the clectronie form of bill

lia withs in excess of

ex now instailed and transacting, with recruitment of

further merchants continuing.

Taiis Linsitesd PO OPRAOEPECT LS




cashdbiz Pty Ltd

castibiz also utilis

the same On ( end2end data warchousing,
secounting [ CRM host and teminal level software, and s a
custommer reward, identification and database management

wlution, These are designed as offethesshelt merchane-based

fovalty offerings with information caprure, loyaley cards, and

analysis of customer data from the secure web site, Options exist

to rewand customers with points to spend like cash with

participating merchants, [6 delivers merchants with o suire of

new business opportunitios to earn additional income.

fotorLink Systems Pty Lid
MarorLink provides o fued and vebicle service charge card for

business and private movorists, MotorLink has agresments for

the supply of fuel wish three magor ol companies. Mulviple

brand options enables customers o wilise MotorLink cards
across mulviple brands, bur ger one statement, providing wider
freedom of chioive, particulary in provincial Auvseralia where
fewer brand sites are represented. The MororLink fuel card was
developed o enable small business owners and members of
vrade, industry and professional hodies, avcess o the

ed fuel and vehicle charge card

convenience of a dedica
previously anly availuble o large corporate arganisations,

Recarding, collating and reporting vehicle sef can e o

costhy and  time consurning activity for small business.
MarorLink has the expertise and systems to ensure that the time

spent managing vehicle expenses is maximised.

This convenient, cost effective and simple service provides
simall Business witts

o Access to over 5000 service starions Awustralia wide

@ s staternent detailing the purche a5t multiple
hrands

e Losw card fees, interest free tenms, transaction fees

s A variery of payment options - direce debie [ chegque |
credit cand

e Nominimum purchase requirements

L]

A convenient, cost effective and simple management ool

far husiness,

PR s E T L

]
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Peter McDougall Hal Christiansen

Chairman B.Bus At
#Managing Director Exetutive Bireciar

Mr MeDongall has marketing Mr H Christionsens is a
and entreprensunial skills that foundation member of
i'lﬂ\"f.‘" g.‘(“.t'l'l L'{i."!\"f.‘"il'.‘.lE.‘t’L'{ OWET Sl}ft“-'af{’ El’!gillﬁ’.@r‘lrlg

some thirty years commencing  Aostralia, is o co-founder of
as & founding Director and the On  Oroup, and has in
munager of Rachel York excess of 25 years experience
Closmetics, taken over by servicing and opersting

Mary Kay Cosmetics. He has within the Service

heen a director of various StationfOH industry. As a co-
public-listed companies since founder of On (Q, Mr H

1986, His family interests Christiansen has been
established the Aloe Vera nstruenental in both the
industry in Auvstralia, developmental and
111"11111{m:turing an exfensive {);J:’.L'.-xti{m;-xl grt.:wtil of the
range of Aloe Vera products Creoup and plavs a kev role in
from drinks to cosmetics, He  the processes leading to the
formed, listed and managed stratepic development and
Sonic Technology now positioning of new products
krnown as Sente Health unti and husiness opportunities,
a takeover in 1983, Mr H Christiansen is 2
Mr MeDougall is o member of  member of the Operations
the Human Resources Comumittee, Hle has been a
Commiteee, He listed the direcron since 28 February
Company on the ASX on 200

30sh July 1994,

He has been the Chairman

and Managing Director since

that date.

s Linsitend PO OPRAOEPECT LS

Ian Christiansen

Company Secrefary
Executive Director

Mr | Chiristiansen is a co-
founder of the On Q Group
and has a career which has
spanned 22 vears servicing
and operating within the
Service Station inddustey, As
general manager of On (3, M
| Chiristinnsen plays 2 key role
in the operational
rragenent of the
oeganisstion and has overseen
the growth and sirategic
development of the Group.
Having been an initial
developer within On 3, he
muintains a high level of
technical proficiency through
which he is able to contribute
tor praduct development.

Mr b Christionsen is a
mernber of the Operations
Comeniteee, He was
appointed a director on 21
blarch 2003, and is the

Clompany secretary,



Julian Little

B.Comn Ecenomics & Politics
Execuntive Birector

Mr Lirtle ran his own
company acting as the NSW
agent. for Cin (Q prioe o
merging his business with the
Om Q) Group in T998, As the

director of On () responsible

for strategic developraent, My

Lirtle has been instrumental
in the development of new
markets and business
apportunities across the
breadeh of the Group’s
products and services.

Mr Little is a member of the
Audit and Operations
Coramittees, He has been a
director since 28 February

2001,

Bugal McDougall

Ron Execotive Girector

Mr MeDougall has been a
director of Australian Pare
Fruirs (South Australia) Pry
Lid since 1996 and has been
involved in the growth of the
business and diversification
into the bottling of high
quality drinks and the
integration of the M.ON.
Me MeDougall is
also managing divector of
Dhugal MelDlougall Motor

Sponts Pty Ltd and has

business

utitised his sporting profite in
specialist mareting
presentations to promoete the
products of the Comparnyy,

M MeDougall is a member of
the Andit Commitres, He has
been a disector since 30 July
1900,

Tristan Fischer
Executive Director

Mr Fischer brings to the board
direct sales experience and
C.urrem'iy is the m;:nuf:-xcl:urin;_.g‘
ard production supervisor in
the Fowd and Beverage
division, Mr Fischer s a
member of the Fluman
Resources Commirtee, He
was appointed executive

directar on 4 fune 2003,

PR s ECT S Aasstealinn Pore Froirs Linsied i ?
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The Company currently has an Audit Commitiee,

2 Human Resources Committee and an Gperations
Commitiee of the board of directors.

Members acting on the committees of the hoard are

Audit Human Resources
Peter | McDougall Peter § McDougal
Juliun Little Dugab MeDougall
Dugal MoDlougall Tristan Fischer

Hal Christiansen

Operations
Peter } McBougall
Hal Christiansen
fan Christiansen

Julian Little

Composition of the Board

The board of directors of Australisn Pure Fruits Limited is
responsible for the corpomate governance of the Group, The
board guides and monitors the business and affaies of Australian
Pure Fruies Limited on behalf of the shareholders by whom they
are glected and to whom they are accountable,

To ensure the board is well equipped to discharge its
responsibilities, it has established puidelines for the nomination
and selection of directors, and for the operation of the board.

The composition of the board is determined in aceordance with

the following principles and guidelines:

*» the hoard should cotnprise as least six directors;

* the board should comprise directors with an appropriate
range of qualifications and expertise; and

* the hoard shall meet at least monthly and follow meeting
ymidelines ser down o ensure all directors are made aware

of, and have available, all TIECEESITY information, to

participate in an informed discussion of alb agenda tems.

Audit Committee

The beard has established an audit coramittee which operates
under a charter approved by the board It is the hoard's
responsibiling to ensure that an effective internal control
framework exists within the Uroup.  This includes mternal
conteols to deal with both the effectiveness and efficiency of
significant business processes and also the safeguarding of assers,
the mainterunce of proper accounting records, the reliahility of
financial information as well 03 nondinancial considerations
such as the benchmarking of operational key performance

indicatars,

The board has delegated the responsibility for the establishment
and maintenance of 2 framework of internal control and ethical
standards for the management of the Group to the audit
conirmnitfes,
The committee also provides the board with addirional
assurance regarding the reliability of financial information for
inclusion in the financial repores.
The members of the audit commitiee are Peter MeDougall,
hddian Little, Dugal MeDlougall and Hal Christiansen,
The audir comemitize s also responsible for

v directing and monitoring the internal audit function;

and

-

nomination of the external audiror and reviewing the
adequacy of the scope and qualisy of the annual

statutory awce and half vear statutory audit or review,

Board Responsihilities

As the board acts on behalf of, and s accountzble to, the

shareholders, the board seeks to identify the expecrations of the

shoreholders, o5 well as other regulstory and  ethical

expectations and obligations.  In addition, the hourd

sesponssible for ientifving areas of significant business risk and

ensuring srrangements are in place to adequately manage those
i.

number of ways. The responsibility for the operation and

risks. The board seeks to discharge these responsibilities in 2

adeministration of the consolidated entity is delegated by the
board to the chief executive officer and the executive team.
The hoard ensures that this team is approprintely qualified and
experienced to discharpe their responsibilivies and has in place
procedures to assess the performance of the chief executive and

the executive tean.

Risk Management

The Croup takes a prosctive approach to nsk menagement,

The board is responsible for ensuring that reisks and abso

opportunities are identified on a timely basis and that the

Ciroup's objectives and activities are aligned with the risks and
vpportunities identified by the board.

The Group believes that it is crucial for all board members to be
a part of this process and as such the board has not established
A separake risk mmnagement  committee, instead sub-
commitiees are convened as appropriate in response o issues
and risks identified by the board as 2 whole and the sub-
commitiee further examines the ssue and reports back 10 the
board.

The hoard bas s number of mechanisms in place to ensure that
management’s objectives and activities are aligned with the
risks identified by the board, These include the following:

* Board approval of a strategic plan, which encompasses



the Company's vision, mission and strategy stafements,
designied 0 meet stakeholders needs and manage

busitwess risk.

-

Inplementation of board approved operating plans and
budgets and board monitoring of progress against these
budgets, including the establishment and wonitoring of
key performance indicators (KPI's) of both a financial

and non-tinancial nature,

-

The establishment of an eperafions connties fo report
en specific business risks, including for example, such

matfers as electronic transaction seCUrity, environmental

issues and occupational health and safety.

Monitoring of the Board’s Performance and
Communication to Shareholders

In order to ensure that the board continues to discharge ies
responsthilities in an appropriste mannee, the performance of all
directors is reviewed sunually by the Chairperson.  Threctors
whuse pe:'f{)rrnm‘; @ 15 L i'fsfﬂcl'.{.‘rry ate asked to retire,

The hoard of directors aims to ensure tit the shareholders, on

behalf of whowm ieacts, are informed of all information necessary

(o assess the perii)rmam:e of the directors.  Information s

comnmnicated to the shareholders 1'}1{{)(1;;}1:

* the annuwal repors which s diswibuted 1o all
sharehaolders;

* the halfvearly report distributed to all shareholders; and

* the annusd genersd meeting and other meetings so called

to obtain approval for hoard action as appropriate.

Environmental Regulation and Performance

The Company's operations are oot regulated by any significant
environmental regulation under a kaw of the Commonwealth or
of a Srate or Territory, however the Company has instigated an
environmental code of practice as part of the Company's

corpomte BOVEITanoe }]I’HC!’EL".{".S.

Remuneration policy

The Board of Directors bs responsible for determining and
reviewing compensation ansngements for the directors. The
Bovard

{_’ZI!OEUHK‘EEI@% (}f SL]L".l'l l}i’flt'.i’l':'s an A periodic §3235E5 F‘¥ l'(:'!fﬁ.’.r(:'!!'l(.'.&’. s

esses the appropristeness of the nature and amount of

ik

relevant emplovment marker condivions with the oversll
objective of ensuring raaxivum stakeholder benefit from the
retention of a high quality Board and executive tearn,

The directors currently hold substantial interests in Australian
Pure Feuits Limited and therefore wish to maximise the

operating results of the Company, Al of the executive directors

will he remunerated for their services by the Company on terms

that are consistent with remunemtion paid to executive

directors of public companies of a similar size and industry

grouping to the Company.,

Corporate Governance
The ASX

Recommendations for the Principles of Corporate Governance,

Clompany  is reviewing  the Rest  Practice

The Company intends to implement the recommendations ghat

it considers are appropriate to its operations,

Azt
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APPERDIX A - FINANCIAL REPORY AS AT 30 JURE 2663,
STATEMENT OF FINAMCIAL PERFORMANCE

YEAR ENOED 30 JUNE 2003 Hotes ECONDMIC ENTITY AUSTRALIAN PURE FRUITS LIMITED
20063 2002 2063 2062
% ¥ ¥ &
REVENUE FROIM ORDINARY ACTIVITIES 2, #al 134,653 389 10,583,579 7,321,712 627,000
g in inveniorics of Saished goods
arnd ol in pronress 2377621 (850,754} -
R ararerinls and conmzmables used {122 B375,084) 15,050,352 -
Vlepreciarion sl amartisazion cxporses 3 {1,596,554) (497,825} {7,125} (2,605)
Furroneing st s 3 {132,097) (128,643 {106,542
Sebarivs amd emplovee benelins cepense {1,946,42%) 11,972,501 B
VrEETOTL Ry {239,930) -
el write uil e {1,341,3218) -
Frzmnad rinnne wrire off 3 {3090,0003) “
Cnrrying awewni of inveshizen? sl il {5, 048,000) {5,040, 500)
Ulirrifsvizsn S0 mmrkoring oxpernses {308,266) (359,649 {1,168} {A05,625)
Cloenpaney 8 olfice wijuerses {212,812) : {35,331) {31,262)
Profissionsil Tevs 0xponses {164.210) (206,636} {151,180} {20,305
Fesinle wlisrges exprera {132,304) (67,927} {49,845) A7, 005
Clirsimusiion of investimenr i snbsidiaries 3 - - {2,351,363)
Ufher expimses om ordivsary aori 3 {2,397219 11,062,955} {72,824} {47.774)
PROFIT FROM ORDINARY ACTIVITIES
BEFORE INCOME YTAX EXPERSE 1,083,427 256,077 {487,662} {149,137}
BCOME TAX EXPENSE
RELATING T ORDIRARY ACTIVITIES 5 - -
PROFIT FROM ORDINARY ACTIVITIES
AFTER INCOME TAX EXPERSE 1083427 256,077 {487,662) (149,137}
RET PROFIT 1083427 256,077 {487,662) (149,137}
KET PROFIT ATTRIBUTABLE TG MEMBERS
OF AUSTRALIAR PURE FRUITS LIMITED 24 1083427 256,077 {487,662) {149,157)
TOTAL CHARGES IN EGUITY OTHER THAN YHOSE
RESULTING FROM TRARSACTIONS WITH OWNERS AS
GYWHNERS ATTRIBUTABLE YO MEMBERS OF
RUSTRALIAN PURE FRUITS LIMITED 1083427 256,077 {487,662) {149,157)
Fassic aarrsiogs er share {cends por s 25 6.0 1.4
Ulilnzend esamings por share (uents por shared 25 58 1.4
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STATEMENT OF FINANCIAL POSITION

AT 30 JUNE 2063

CURRENY AGSETS
s S
&)

Mveniurics

vivilsies

by

TOTAL CURRENY AGSETS

MON-CURRENT ASSETS

Wonivihies

Lhrher Anan

Prowuriy, plant ard ciuigaent

il e
her

TOYAL HON-CURRENT ASSEYS
TOYAL ASSEYS
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TOYAL EQUITY

Nates ECONOMIT ENTITY AUSTRALIAN PURE FRUITS LIMITED
2003 2002 2003 002
% % % L
12,871,366 £5, 5181 - 377
b 5,277 565 3120 66 116,773
7 4075463 1,836,517 -
] 627% 374,471 1,264 332,383
23,230,613 506,537 118,057 332,760
] . 444,202 8,276,291 4,451,474
10 . 5 441 400 3,550,000 8,891,363
11 4,741,211 4,369,418 - 7,321
12 9,100,893 2,378,789 -
13 5,739372 .
14581478 12,332,409 12,226,291 13,329,058
37,812,089 17,630,945 12,344,328 13,607 718
14 21,965,618 2,935 0508 543,616 350,404
15 1,218484 4 15,172 357,000
16 184394 .
17 . 10,000 -
23368496 3,575 661 558 798 702,469
18 3537 454,084 3,537 454,54
19 1,786,279 2,051, 6b5 1,560,000 3,736,500
2 47,717 54,503 -
1,867 533 2,560,652 1,563,537 2090584
25,176,029 086,313 2,062,325 2,893,053
12,636 060

| E EO O A A

0,482,003 |,
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STATEMENT 0F CASH FLOWS

YEAR ENDED 30 JUNE 2003

Hotes ECONGMIC ENTITY

AUSTRALIAN PURE FRUITS LIMITED

2003 2802 2003 20a
% ¥ ¥ 3

CASH FLOWS FROM OPERATING ACTIVITIES
Fescasips frony cnetonzers 125,051 544 10 B 06,753 “ 67 000
Piyznongs Gorsuppdisrs and cimpdoypecs {111,6%96,837) 1092 734 {9,730 LERE B3
[rsgerest, recuived 33,047 110
Fuorroneing custs il {132,000 (128, Gh3 {106,542 H5h
RET DASH FLOWS
FROBMAGSED T GPERATING ACTIVITIES 26lal 13,256,457 (114, 6487 {118,163) (435, 38K
CASH FLOWS FROM INVESTING ACTIVITIES
Procens o sabe of progery, pharr ard eqguirmens 12104 S0 -
isri i ropersy, plant and eqnipement {11,781) (05,5680 -
Resceiprs frone coluared parties - 2157940
Fasvaips frons snbaiifinries - 467 324 253,354
Addvancus fo refared parries {1,435,476) v
Insly sosired o acguisition of contreiied entisio 2l 598 668 -
KRET DASH FLEWS
FROMAUSED IN) INVESTING ACTIVITIES {836,489} [CER 683,114 253,354
CASH FLOWS FROM FINANCING ACTIVITIES
Pruvanieli Troen Bsrrowirgs 394052 217,065 “ 182,040
Faspsaynzenis of bosrondngs - (96,2484 {588,500)
Lo rivyrecrrs {129,666) v
RET DASH FLOWS
FROFAGSED Th: #TRANCING ACTIVITIES 264,986 71,015 {588,500) 182,000
HEY INCREASEADECKEASEY PN OASH HELD 12,684,954 759 {15,549) 134}
Audd opening wasls heougly Frward 65,881 SH.490 Errd 411
CLOSING CASH CARRIED FORWARD 2601 12,750,835 H,HE {18,172) 377

PO OPRAOEPECT LS




MOTES TS THE FINANCIAL STATEMENTS

30 JUNE 2003

L. SUMMARY OF SIGNIFICANY ACCOUNTING POLICIES
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{m} Provisions
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30 JUNE 2003 Hates ECOHOMIC ENTITY AUSTRALIAN PURE FRUITS LIMITED

2083 2002 2003 2002
§ & & 3
2.REVENUE FROM ORDINARY ACTIVITIES
Rovermne frome sulo of goaods 127147 741 5,610,298 -
ST e 421 632 A6, 421 602 48T D0
- Bl exciusive Huense fee o rechimedogy 160,600 B -
lores
S UNher personsfoorporstiong 33,047 - 118
Tural inveresr 33,047 . 110
Ut ler incaeene 38,399 474,281 - 150, D0
Toraf revenuos frem apersiing sceivivies 127,741,289 14,500,579 421,712 &17 000
Hevenues from non-operating activities
Prowcesds from: Jisposal of properry, pang Soeguipmernsr 12,166 23,004 -
300) 5,500,600 . &,9090,000
6,912,160 23,000 6,900,000
134,653 389 10,593 579 7,321,712 17,000
3LEXPENSES AND LOSSES / {GAING}
{a) Expenses
o ol gowods sedld 11% 698,063 570,148 -
Plepreviarion of non-cnrrent ssers
= Plarsr aimf ogqui e 474551 399,979 1,121 2445
: 20,417 23940 -
12 560 . .
10,056 . .
517,064 423,519 7,121 2448
-l o s et 24578 49,156 -
un cussolidarion - Tor six monrls 12,666 24,7540 -
- Hesvsrel and develupent o 1,642,512 - -
T masrlisiion of ren-cnrrer % 1.879458 EER -
Total depreciation and amortisation expenses 1,5% 554 497,525 1,121 el
CHENLIEE - urhor TSR rations 132,097 128, 63 189,542 125,565
Tasraf borrowing cosis 132,097 28 b £ !
e inchuding movemens
s - frde
sirsusiim ol irvesenTs
Cloodwill wrive off
Virasrad s wrive el

{h} LossesH{gains}

et Torsf{sind om disposal
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30 June 2003 fotes Ecanomic Entity Austratian Pure Fruits Limited
(e} Individually significant expenses f vevenues 2043 2042 2043 2002
Pt frone wsrdinary sorivitios lafore § i
exprerse inchides 1l s revenues ind
experses Wl Jiscloare § wANT i expriaining
the Tirsncil perdormance of the eniing
Proceeds fromn Jisposad of invostnzenis 2 &,900,0048 6,200,600
i'_‘.arrg-'ir‘.gg_ Mz ol irvestmeny sehd i {5,3‘56,335) (SfMﬁ,ﬂﬂ{})
Rt gain on Jisposi] of fmvesrent 1,860,600 1,860,000
£ AUBITORS REMUNERATION
Aamanis recsivad or due and recebsahle by
Pitcher Parine
s sl or il report ol rlee
enziey ard sulidied sy 85,004 5,000 55,606 55,000
caller o ey athier
enping in he consolidered envieg 11,490 R 41 499 0,831
96,490 105532 26,490 105,831
SINCOME TAX
Flvee prrimen favic g, wsing rx rves spplicable inoihe
LT eporagion, on prefir sl exrrsordingry
T frome tlee invome s provided e rhe
firnuial starennenis
Prizi Pcie Tax om preli from ordioery aorivivies 325,028 Té, 823 {146,299} 44,797
i THFITATICIT Jilfereroes
- R sl dednerion {178,637 -
snedoductible expenditore 3488 138
et Tk lisses ot rocoiized wa
hiruze i {344 515) 123409
- Dheprecington of uildings - T2 -
< Arnortiseion of ingergile weers 13,973 22,172 -
ELEY {43,776) (33,277} {577,245}
- Anvargilhe wrie uils 447092 -
S Reseapsmenr of carried s {270,253 (73,006} -
T Bss exporse arribornble o ordinim acnivities - -
(a} Tax iosses were transterrat for
Snit consideration {2002: Snil).
Income tax josses
Farre ncome tax beneiin aris
# unimolled enivy nor recogrisad wr sepeeting Jare
s et o of the berefin 32 mon regarded s visuslly
Lerlain 2,287 403 -

i fusire i tad oersedin will ordy be ohisioed i
Gt Aurare assessable nconse is Jertved of s merone and
i - i _— H - i T
af e enzpenr sallicient re ensbie e berelic o e

3

F L

comsslidazed entisy i renlising the henefie
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34 June 2003 Hotes Economic Entity Australian Puve Fruits Limited
6 RECEIVABLES (CURRENY) 2003 2002 2043 2002

Tradw defirors Bl 5,879,060 2,010.5827 -
Provision for Jonlefd debes {260 269) 321 -

5798741 1,927,515 -
Ly recsividles Bl 116773 B 116,773

swlor shaer rrade deles reccivalde from

Bl
- Divoeivrs sl director-related enviries
- diressorerelared 362,061 1,202,155 -
6,277 5065 3,129,008 116,773
{a) Related party receivables
Pirvcroes and Jivecrocrebsied criries
- diressorerelsied a7 362,001 1,202,155 -
362,061 L2002, 155 “

{h} Terms and conditions

01 Trade debrors are res-interesr bearing aral generaily o 30 Jday terns,

Gl Semndeye debsors srd atbor roceival PR T E e i aned lrve repsynzent fornes horiveen 30 0

G Sy debiors srd otber reccivaldes generally arise Trom sramsserions surside e oaes? operating acni ul rhe corsedidared ensivy,

Economic Entily Australian Puve Fruits Limited
TARVENTORIES (CURRENT} Hotes 2063 2002 2803 2002
Raw materials and stores
- Haiw mslerials st cost 667,152 B0, 227 .
667,152 ang2av -
Work-in-prograss
- AT v 4G4 -
460 -
Finished goods
- Finishued £ eods ar Cosr 649,117 1,029,740 -
- Bleetronic Woarehousing nvengory ar Oosr 2,758,794 B -
340875911 1,029,740 -
Torat inventorivs wt lower of cost and ner reafisshio vl 4075463 1836 517 “
8. OTHER CURRENT ASSETS
Propeavinenis 6279 60,559 1,264 05 AEE
UM Er cnrrens s - 361 - 277000
6279 379,471 1,264 EEYutE]
9 RECEIVABLES (RON-CURRERNT)
Vil recsivilles
Related party receivables
W Bl e vwred wonn
- wortrefied entities
Pirvcrors and Jirecrovrebasned crriries
- B e divectorerelared erriies

{a) Other receivalles are non-nterast

OO PROSPECTLS Aasstealinn Pore Froirs Linsied 31
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38 June 2003 fotes Economic Entlty ARustradian Pura Fruits Limifed
18, OTHER FINANCIAL ASSETS (NON-CURRENT) 2603 2802 2003 2662
[rvesements o cost comprise:
Sinsres
tererd uares in orher envivies w00al - 5,04 000 - 5,040,000
S emirolled entivies - unliseed
Elecrronic Warchonsing segomont 24 - 2,450,000
Semirolled eorivies - s lised
- Pl sl [uzve EERHEE 24 - 3,851,363
O g for Jimirarien un and
CE - {2,351,363)
- S, D40, 000 3,950,000 B9, 303

(a} 2002

s mrel corsditions rel

frag T perios)

S enisi

s calonlared b e mmber of Acsrlise Puse Frois Limined slares isoed ar rhe markaer pd

Eeconomic Entity

car e i

Austrabizn Pure Froits Limited

11, PROPERTY, PLANT AND EQUIPRMENT fotes 2603 2002 2003 2662
Frailidinps o frochold L
AL Tair value ERAE] 146,087 FEG057 B
Accumninied depreciarion {61,140} (40,730 -
1) 678,910 G 32T -
Tosal e anad fnifilings 678,910 GG, 327 B
Plarst & rmschinery
AL cosr 5,757,070 3,050,630 - 32,485
Accumniaied depreciarion {1,843,145) 11,380,539 B (4, 3640
1) 3913928 3470092 - 121
Forrsirnre, Frrures and firfing
AL it 125,600 -
Aceumniiied deps {12,500} -
zlic) 112 506 v
Lempaiter ciuigment
AL it 57626 B
Avcuminiiied deps {21,750} B
35,876 v
Tozal phani wed couipneeny 4,062 501 Z 470092 B 7121
Fotal properry, phimt snd couipment
i valuae 740,057 FENE B
ot srnd Fsir valoe 5939 606 2,053,630 -
6,679,753 5, 790,687 .
Agennelared Jeprociation sl wreorisasion {1,938,542) 11,421,265} -
Tosal written Jowas imaunn 4,741,211 4,365418 “

PRAOEPECTUSR




{a) Assets pledged as secusity

Bchnded D the balances of foebiold bond wed bail SO rEsTe

e sve Bewr grarssed s secoriny over Baak foen

i T - T . NP - . ik PR . P PR SPUPRI RS PETTIF s S, ¥ e 3 B T e o N
193, Tl rornes of the firss morigiges prechide e o sedl or b ased as securizy Tor furher mortgages withou the permsissdon of the G

mastzage bolder. The morigag eagnives busildirggs that foon pan of th il fadly irsnsad vz all rives.

e T T T
Iy £0r £ nssocinged Fhire Parchisse Tislilivies.

fotes Economic Entiy Austeatian Pure Frygits Limited
2003 2842 2663 2002

Fitilings o frechold fand i 678910 i £09,327 |
Plasn wend couimsent arsder Bive porclase i 611,189 | 422 048 | -
ik} Valuations

i
Snch wiloagions are

e

I]]L‘ 3T wEiies .‘lEIl\.{:ﬂ\Li.\ (S]] |I|_‘<_‘.] }EIE\{ | ]'!t‘l.‘.'l] \{i_‘.TL‘.I!EI!I“.’Li |‘\ Tolerers i \{:I{.’.LH.‘[ val o, 3'\}3!-&:‘L§ AL ITILi(.’g'K.’HLEL'lH LRI TR LNy

abaired wd wnan upen nrkor b ur whicly she assets could be cxchamped hetwecn o

st T wsharion

lersnefedpen ey amad i ke ends Tewwiilivs sefler i amn's fengrls s

30 JUNE 2803 KUSTRALIAN PURE
Nates ECONOMIC ENTITY FRUITS LIMITED
2003 2003

& %
{x) Reconciliations

Deonreilinions of The o
g sl couipnzens sl

current financial yosr,

s o frochold land

99,327 .
(20,417} .
78,910 .

i srRIng a8 heginnisg

Phepreciantivon cxpense

nl)i\'.l'!il' i&?’iii ?'Ill'k'j]fl’}t"f_\_'

rag It 8y heginnig

Plepreviarivon expense

3,670,091
717,925
(474,091)

7,121

{7,121

3,913,925

e sqeiment

Acldiriors rlarengl: acouisision of entities |

Phepreciantivon cxpense

125,600

t.'.‘enzlj_nr.rc'r cylHnnLag

Auldiricres
Adddiviorss rlrreugly acouisision of enfitics | opoerazions

Phepreciantivon cxpense
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30 June 2063 Economic Entity Austratian Pure Frots Limited
12, INTANGIBLES ftotes 2603 2602 2003 2662
Uinsadwill - dovned comr - EEX ALY -
Accunlsted smormissrizn - CL00, 212 -
- 432 HER -
el om comsoliarion - Blecrrondis Warelousing segmenr 2,460,000 - -
ol un comsolidarion - Faod mud Tevoray LT - G4, 000 -
Accunilsted wmorrisstion - Food and Beverige segaeny - (49,952} -
2,400,000 945,006 -
Framd sames S T rademeseks - Jeemed cosr TGG‘893 104 Ees -
700,693 1,000,803 -
3,106,893 2. 574,789 .
13, OTHER NON-CURRENY ASBETS
Uhefirred sescorels and Jovelopmeer coss
© AL Cust 7,819,088 . .
- Aconmalised g : {1,679,716) - B
Baslare s el ol year 6,739,572 . v
14, PAYABLES (CURRENT}
Trafo orodisors 20,893,912 148,048 260,400
e credivess 1,071,706 H54,04% 395,568 G90.0469
21,965,618 2,035,055 543,616 350,469
Agharegale antnls pavshle te relsted parsios
OTher relsied paries
24 - . 226,341

. ) 226,361

15, INTEREST-BEARING LIABILITIES
(CURRENT}
Hire pusrclse liakilirg 88,068 e Redlv] -

Fuorsuneings secaresd by morig

- Tl e 249 795,885 14,165 -
Fursoneings socuread by foating ohirge
- Tunks everdrad 126,531 - 15,172
of cxclinge snd pronisssry aortes 210,004 352,000 - 2,000
1,218,484 455,365 15,172 2,000

16, PROVISIONS {EURREMT)

I yers bemefiss 21 184394 B
184,394 .
17, OTHER CURRENT LIARILITIES
Uhefirred incese - -
18, PAYABLES (NON-CURRENT)
spithies 3537 AL E4 3537 454,084
3,837 A5 (i 3,537 454 084
e sty paysile fe related partios
Chivector arsd divecror rebited parries
- Drecter relared errities 845 454,084 245 454,084
845 454,084 845 454 (84
19, INTEREST-BEARING LIABILITIES
(NON-CURRENT)
Hire pusrclsse 94593 140,51 -
Fuorsowsings seonrod Fy s
- Tl e 161,684 TTE,E54 -
Fursoneings seonred by foativg charge
it of cxchsrge and pronis 1,508,600 1,7 36,500 1,500,600 L7 36,500
1,756,279 2,051,665 1,500,000 1,736,500
34 Avitraii dis it PO OPRAOEPECT LS
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{a) Terms and conditions relating to the ahove financial instraments

P The bwnl vverdmite of she perens enrizy end sulsidiaries are scoured by ow oregistered Frsr mestgege over cortaing frochold

propesties of corrroed enrivies ax well s o docd of cros gusrenice Between Ausimlise Pore Froirs Ledl Ansrslion P

fitd The kerk foarn s osecured by o registercd {ior 2

.fl's'rifi_‘.\{ il f.‘_il'sl)ii.‘-l"ril_‘léél Rl’)il\i\ [.\'.'éf‘l.‘.'\'ll

Fuiidings

Pure Fre

vy The falls

[ Antee i given hoerseen Avarslian Pore Frois Linited, Ansvrsfiae Pore Froies §=oorf Assrrsiiad Pre Ded, 3 O0N Beversges Py Led and Dal

Tive 'ry Lrd

Wegisrercd Mortgae Dobenrore over sl ihe s ek vnderzakivgs of Avaralian Pore Froics Lingved, Avaralion Pore Frodes (Soorls Asomdis) Ty

Lid, BOUN. PBeve

sacs Py Led swrsd Dind Ve Pry Led

am Fure Pruigs

A fivsr rinliiog Rogisrered Morfgage is giver by Ao SAY Py Dnd,over vl anaf and basildings sivoased ar Chmeracha Rosd, Lobetbil,

=onzh Ads 1

feid A srarsdard asrlerivy e propringe and ser off o Tern deposiv bas been givers b Dinl Time Ty Led oas securivy for s oredin

Facilivy s prrcbiase clecrronic PEN=

Erconomic Entity Australian Puve Fruits Limited
Notes 2003 2002 2003 2002

20. PROVISIONS (NON.CURRENT)
i veo Fenedins 21 47,717 54,503 -
47717 54,4503 -
21, EMPLOYEE BENEFITS AND
SUPERARNUATION COMMITIMENTYS
Employee Benefifs

Prowisioms [warment} 184,394 125,238 -
Prowigions (non-cugreni 4?,71? S, 508 -

232,111 160,141 -

The consolidaged entivy employed 38 employees as at 30 June 2003 (2002: 32 employess),

OO PROSPECTLS Aasstealinn Pore Froirs Linsied
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22. CONTINGEKT LIABILITIES
(a} Sontingent liabilities
Controlied antities

Aspsrratian Pore Frodvs Led Tuasa convingent liahilivy i respecr of the acquasivion of Dial Time Pry Bl s i sebsidiarics. Asa condirion of e pord

e For D%l T Pry Drdand o sudsidiorios ol 1] purclise prive i Jependent on rle achisvement of Bales Reveroe Thresholds, The finesd

e o More WY o Jeils

[ . .
vl T \\'il:'\‘.|2<sl's.~'m;:_' HERM Eletr 40

23. CONTRIBUTED EQUITY Economic Entity Austratan Pure Froits Limited
(a} fssued and pait up capital féotes 2603 2002 2603 2662
Chrdirsary shares fully pid 11,441 665 11,441 665 11,441 665 11,44% 465

11,443 6565 11,441 665 11,441 665 11,442 &65

() Movements i shaves on issue

2003 2002
Ruemiter of shares $ | Sumber of shares ¥
16,074,448 11,441,665 16,074 448 11,447,665
f way Business Holdings ey Lid 382,000 . v
- T shiare isaue 2,018,600 : -
Fend oo vl firmncial yesr 18474 448 11,441,665 16,074 448 11,442,665

(£} Share Options

Uiz oo wslinary sheres

4 . ¢ _ N . . L i g Sy T [ A A s
A b e ol one DI e n U!’Lgl]"lilé’s-' .\']]'ril'{_‘. W I"‘ZZ](.’LE WTEL i Pl \L'Iil.‘. [ 4 jlll'!{.‘- i, I]ll:\' Isstal rosal Fe e |5.-} ."L‘}-}O SHAERTE QWL \{"’]ril}

o5 i”]l.i e l]'|".|'ir_'ol'§5 Blre I'E(!I'%’I't‘.i’]()]II'\LZ(.’EI]'!i{.’.

Averes B sued. Tl opricns Tve ar exercise price of 3030, are cxercisable or o belore 303 My 20

R FET I - ) 3 e . 15 PR H - . - ce]er AT .
i i U b Sabed for quotstion on rhe 2 m Srock Bxahsrge subjcen s vhe relevint regulatory appriove

(tf) Terms and conditions of contributed equity

dridiveey s

Fasbders of ordinsry shares sre entivled 1o receive Jividersds ae Jeclared frome viee 1o sime snd are enritled o oone vore por share s durelolders
MuTinigs.

Iry e event of wirsling op of the Comgary, ordinary shimeholders vaeic ifver s ocher shimeholders snd credivors and are fully envited fo sy procecds

ol liquidsriin.

24, RESERVES AN RETAINED PROFIYS Economic Entity Austrahian Pure Fruits Limited
ftotes 2603 2602 2603 2662

Retsinsed prodics 24(a) 1,194,395 110,966 (1,159,662) {672, 00)

(a} Retained profits

Falanoe s il heginaing of year 113,968 (1435, 2087 {672,800)

Rt profin armiboble wo mombers of

Asprrsian Pore Frairs Limired 1,083 427 254077 {487 .662) {149,137

Tozal avatinble for apgropringion 1,194 395 318,968 {1.159.662) U200

Feslaoe woerad of vear 1,194,395 110,968 £1,159,662) {672 000

36 At dis Linsstend POCY OPROEPEOT WS




25. EARNINGS PER SHARE

The Folliswing refloars slie incose sl shire dier tsed

i Flee caloniiiores of besic srsd dilored commings por share: 2003 2002

et pralic 1683427 256,077

Adjustments:

Farmings wsed i caloulstimg Ragic and JHured srmings

P shisre 1083427 256,077
Humber of shares Numher of shares

W cighred average wamber of ondimry sheres ssed 0

it

cirdeslating : FLCR T
Effect of ditutive securities:
=l oprions 1,676,293

19,125,955 16,074,998

15 794, 248 146,074,448

delurarion for socvices rerdered. Refer 1o Mote W for Jetsils, Thoese shares

Pravvee ot Bween irclizded i rle calondai e alifured T 2 Tnree 2

Classification of securities as ordinary shares

swing secnsities e boeon classilied ae ordinary dres and incloded in busic carmings por shere:

'i'r':J PRIy wl s
Classification of securities as potential srdinary shaves

The Folliwing seourities have boers classilfiod s potental srdimy shares sed inciuded in Jured cerpivgs por share G ordingrg shares only:

Dl aprions over umissaed sheres fssoed T8 ey 2005

26. STATEMENY OF CASH FLOWS

{a} Reconciliation of the net profit after tax to the Economic Enfity Australian Puve Fruite Limited
net cash fHows from operations Hote 2003 2002 2003 2002
Wt grofic 1083427 356,077 {487,662} (149,157)
#on-Lash ltems
Phepraciarion of mon-cnment ssors 517,064 423,519 7,121 20645
Adnori ary o nnecirne 74 1,8794%0 73,506 -
SHEES TS 16,216 - -
: it s reciginised s loan masiemenr {1,860,000) - {1,860,000}
Pl wrsal shomabariiel s capenses 234,880 - -
Ciooduill wrire off 1341318 - .
Virasod s i 360,660
Prowision o diminuticn of invesnens -
et { o Wloss om of propersy, plant ind egaipaneng
LRaeraring incoe rec 3 NI i
irsvesting ks acoonnt
Changes in assets and Habilities

: i N . ERETTRY e
'J!’]I.ZI'(:‘:‘[N'L‘}'\{L‘.Cl’t‘it!L‘ HE ‘.I'c'll.f&.’ it!]\{ ufiu‘.r TeEV s

\{L‘.iil'&:‘it!ﬂ' HEd ]‘!’]vt‘l'ﬁﬂ!’y

s i Jeferned inceme

rervase in HTF
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(b} Reconciliation of cash Economic Entity Austratian Pure Fruits Limited

sl Fadimce conp fotes 2003 2602 2603 2662
- casloon band 12,871,366 &5, BT - 377
- Rnl cverdod {120,531) - {15172y
Clemirge cah balarees 12,?55‘835 [EREH {15172} Y7
(¢} Financing facHities available
A reperzirg Jose, the Gllowing Srencing G
een negatineed and were svailable:
Fosal facifiries
ank everdmd 106,000 S0,000 -
- Tk e 7,225,000 2,504 092 1,500,000 2,124,500
Fascilivics nsed vl Fage
sk overdmi 33,178 - -
sl | 2,669,226 2,264,519 1,500,000 3,105,500
Failitics nn eprting Wi
ik o 66,822 54,000 -
- Tk T 4558774 5,573 - 5,000

(¢} Mon-Lash Financing and bwesting Activities

I'%PI-TL‘ P]l’Tl’.'Il'riASc‘ 'T‘TI‘A“'!.":‘I’LT[‘J.I”.\'

Uizt vhe firancial e the oo lered crstivy acquired Plarr S Bouipnzens oo e valae of 3868000 rroneh s Bire porchisse agrecmenr, Az this

rimssction had no wesle Now effeen i1 e o been inciuded v the sratement of cash flowes,

(2} Acguisition of ControHed Enfity

vivesl acguired (¥ i

e o Tlee slsres fon Dl Vi Uiy Lrdand ivs who By owned subsidiaries elleorive | ud

Asprraiian e Froi Flae uperaiing

Fhe entity operales an chectrenie warshonsing opersrion.

2603

[ s . fon cr i I "
s frone Ul disve Tave leern incinded i she comsolidsied vpersring profir,

onsiderasia ¥
ook =i Toan B Ansrralisr Pure Froirs Led by the Jisposing entivy 50,0064
56,000

Fairwalie of rer ssers of D Time Pry Ledamd fos adeidiaries oo 81 ¥
- washy 598,668
s Jebirors 1,104,739

S irvenirories 115365
Cpreperry, PR sl couipnzen 169,675
Sdvferned reeare levelapsrens capendituse 5408463
7,396,310

izl urfier payilies {7,346,310)

50,000

sy inctuded in ner assers segnired 598,668
598,668

A condivion of the porclaese corvrsa Toe Ual Time Pre Ledand i asbsidiaries the Tl porchase price is Jependent on sthe achievemens of Sales

Revenue Thresholds, A ar 30 Inoe o dolerred pavinens amonr of s covesanbaed o U acldevernone of Sales Revene Tliadiold

: y K TOT S T . . § N X . P . i
FEA I e H e TR 2] |]]'ril dale. F his ananani |§<'I.'~' el Peenn e {_‘.Clt’\.i HER IS iI]'!(!\-'\‘. AL I.Z'c]il.illii]i]i)l'}. A feriber i.ll.‘.li.’!’!’i.’l.i PEVINCRE Sl lits heen

e s i i o i B 30
recepnisod sabsegnent o vear end and s Jisosaed i B 30

(¥} Disposal of Controlled Entity

N-ﬁ) (.'l]l'§|'!'l')i|=l.’i.§ [MEH

. 0o . 5
WL \.{]R|Z!l]£t‘.\.| i \.iuz’zn;: e 4,

Flasre wore no acduisizions ordis

27.RELATED PARTY DISCLOSURES

s Linsitend PO OPRAOEPECT LS



Hivector-vefated entity fransactions
Loans

A shary term inleres Tree Soen was e 7o dircetorerelsred vy in e smonr ol 8362 300 (6nue ngwid)

Sales ant Purchases

I1'}2I5£2]L:| arss heiders LE'II'\‘.i.'fl\T'E’L‘.I'cﬁi.’Li FErlles are m I\l\Ti]]c]i UMM ST |I'I]\.{ cordifiors 110 e |<'I\-(!l|!"r2|‘-2l.‘- llicli ||§=.':51<.‘- i]\'c]]i}:l!ét‘ yov el RN NN

Australian Pure Fruits (SA) Pty Lid to Brentwood Pty Lid
- Minwagernert Gaes rom Breniwood

o . -
- Hedm bussersent of exporse

-l of srock

MON Beverages Pty Ltd to Brentwood Piy L
- Hempafey S disrribarion sgreement comimisson on sl

- Fale of shock

- Porelsse of sk
T AR

- Turclsise of Plerr & Bguipnaensr

MON Beverages Pty Lid to Aloe Vera Ausiraliaz Piy Lid

- Hale of srock

Austratian Pure Fruits (S4) Piv Ltd to Aloe Yeras Australia Pty Lid

i

- Hale of srock

- Porclsise of sk

Austratian Pure Fruits {(S4) Piy Lid to Auldwood Piy Ltd
- Tl oof stecl:

- Fale of srock

drsrier’ SR LI P

Australian Purve Fruits Lid from On 8 Business Pty Lid
- Moot fees

- Lmenission on financing package

Australian Pure Fruits Lid from Aloe Vera Australia Py Lig

- Mgt foes

Apgregnte smounis reveivshle Trem, and pavakle so dhe dises

ESOHOMIC ENTITY

2063
3

163,602
38,058

$42,600

&7 506

203,682

2502

38,472

15,192

162, 458
196,008
46,172
14, 305

72,748

9,156
1,781
74,378

20063
&

| E EO O A A

]

AUSTRALIAK PURE FRUITS LIMITED

2002
3
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2B INYERESTS IN SUBSIDIARIES

Hare Cotatry af Percentage af ety interest beld
ittt orporation by {he consolidated entity
2003 2082
% %
Acrrraiian Pure Froirs (54011 Austradiz i 1410

Py L Austradin 169 140

Austradin 108 100

Ui Fosds P10 Adrstradin i 190

. Austradin 104 100

ie Pure Brogs Pey Lid Australiz 108 100

O 0 Graup My 3d Austradia isg 180
Austradin 140 A

Austradin 104 i

wororlin: . Austradin 148 i
Cashd Bz Pry Led Austradin 109 T

(a} Thase investments are held by Dial Time Pty Lid.
() Thic investment is held by the Un § Group Piy Lid.
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29. FINANCIAL INSTRUMENTS
29{a) Interest vate risht

Tl comsolidated eraine's

SR

fuosrle

Fived intevest rate maturing ne
Financial Instrument

il Bimuncid ossers

sy

Fowal firmnial ssets

{iid Fiviomiia Tabilicies
Fanle wveerdrady
Frado crodivors
Ol credivors

FHive puarclsase Tiahiliry

[T o cxeelsnge ard pronsssory nores
Banle amdd oglser lonns

direaror Sdirecror relaned panies

s Linsitend PO OPRAOEPECT LS

2083

11,600,393

11,699,393

126,531

232,111
352,642

!’]i.\'l.‘.\.{ iI!]\{ lI!’]'I'L‘.(.'lJ;,'!_l'\E‘Si.‘\i ay the ]'!'c]i'r':l'}i.‘l.‘ i.l'r':ll.\.\ IRt R |'|'_!2]H\\:.‘\'Z

Fioating inferest rate

2002

63,881

65,881

180,141

10,141

Tiwes irslCrest rife

2003

560,000

500,000

28,068
1,710,000
795,884

2507 553

1 year or jess

2002

9,200

il

2.1

i

T

al wmteri e Tinsncisl Sakificies,

2003

94,593

161,686

256,279

Oyer I ta 5 years

2002

140,311

TEG01S

32% 330




2083

Hiore than 5 years

2002

2003

§7LYT3
5,915,504
362,001

5,949 478

20,893,912
1,074,398

21,969,155

Han-fntesest hearing

2502

2,040,400

9,613,875

389,147

2003

12,871,364
5915 504
362,001

19,148,871

126,531
20,893,912
1,074,398
182,661
1,716,000
951,571
845
232,111
25,176,029

Talal careying amount as per

the statement of financial position | effective inferest rate

FichiFa 20063

3 %

LI HEE1 24
22274513 -
L. 346,357 -
5,040,000 -

H679,75

2.0

228017 -
9.2

4%

185,019 T8
180,141 44

H076,313

2002

%

9.0
0.3
&4

45

Weighted average
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Avtradie Pus

Taiis Linsitesd

29{%) Het falr valups

All Tisainain] sssers imd fiahiliries husve Teen recog

rovalies, wxoept o the folfowing

Total carrying ameunt
a% per the statement of
fintancial posithan Aggregate net fare valoe
{3, (i}
2003 | 2002 |

2602 i |
$i $1

b1
Financial assefs

Livhisred shsres

5,080,000

fefer 29 b4

{i) Einar i of e et i af wet fur

Ay

San Ture Froirs Limired s omabie v doternsine che fair valoe of rhe invesszoent in 'I"m:|3|'sa's]n;'£_\_" Bosiness Holdings §

Tl invesssnent s valied ar cosr, Refer noze 100

i The fotlonsing methole and dsommpsin are wasd s decrming the e fair ssihees of

frnonivied wosees dvd Gabilivies

Recognised financial instruments

{..\-ilﬁfl_. |'.'C|'.\'|[! '."l!'i!ft %l’.‘!"r!'_\' l'!?'li.[ _\'.f]:JTl'Ei‘TFII L EEIenEe

Fle corrying rovitloe s

ERI A sf Chseir shori-term 1o nssorivy,

Troade receiwibles, trode oven

Pl carryirg s app

Shoreetn bors

{f”(lj i.rx.‘i'-‘{f?'lf.’.fﬁ'.‘ii

fair valtes af fevgetorm lorrowdngs sre essbmasted usi

e sl typos

i ]'!(!E'I'r_'o“:il'!\'vi HITANGCINCIEs,

29c} Credit visk exposures

s s credin visk, exchadivgg vl valne of any collarared or orher . e Lassots st

anoun T ol s et ol any provisiens fordosheid Jebis ol s sl i e staresnens of Griam poditivm and rore

CTemen s,

Flae coomois SNEEY docs mar Binve Ay IT]'ril(.’!’S'r':l LTL‘.\{]‘. TIRE SR ML D0 S5y Ml\jfll.‘. Li(.’é'”l\]’ LI o \{L‘]'!h)l?‘. lI?’]Li(.’!’ il'l]'rilh..lc]i insTrisnenis enfered inlo
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30, SUBSEDUENT EVERTS

Ave sz wr Mot 26 {ed nr g condinion of tlie puscluse coneier o st e Py Led inad fos salsidinries ol i cdependent on

rTie nchievement of Sales Beverme Thresdwlds Sabsegnent to 30 Jore 2 w foarTier Jeforead payment amonr

aclsievemuernr

Tt lser wr Mo

L 1

L slires in Avsrrslinn Pore Frodes Limiced for the

coger b
ERK R,

i .‘;l EEI]'L‘.lEr_'o]LEL‘.IX TG WS 2]§?|Z5l'\'_'o\-:l.‘.\.{ I

comsiderngion of tlie Jevelopmeenr of sefvware ased Ty the conppany s operane the Bl Bxpress sorvice.

The Fraseisl effeen of aiel of the abeve esens Bbas nor beers recegnised .

(i) 20902
Hnhscipuernt ro year ersd Avstrslion Pore Froits Lid enrered inzoam agreensent fo acgquire TOPS of clse shares of Dl Time Py Lid,

T T SIS I . : Ayeliee e - avorlory corstres for mreaend wronile, B line e[ st e e R
Pl Tinme pives morchanrs avronsied srdoring, delivery and evenrory contred G pregaid moebile, laodling and interner services, The acouisision

b msrigemens conrract where Un U owill msrige the operatiors of the Disl Time busines

wsignificant profile o rhe mpidly capsding waroer of prepsid elearsonic rrrsaciions Vhis innovarion of the prepsid clecisonic phone Rl

rapisly exprrnding seatioe of e tehaluny nisrker,

-

[ r 1

3t e ins izl i 4

Shsciuerr ro year end, or 16 A

i U shares. The swsp of 935000 O ss oo e snee Ternes ind comditions as vhe By
i Belsrmary 2000

\“!II}\.\‘L‘.quL‘.I'H U1 AT i.!!’]lj. LAE ] .A'ﬂ.]i'\l's!? B S v rosclved ]'!\_: ||'><.’ \.{]FL‘LZ[(!E'S Tor s N :]]:]It’.\. [jL‘T'ng.‘f il e honns :]]:]!’t’ TR WETL }2|-‘|.‘Tl\'~'<.’i.§ Al the

Aruai Uleners) Meoring in Dtoler 2002,

3L EXPENBITURE COMMITMENTS
{a) Lease expenditure commifments

(i) Ofperaeing fewses mome-vamwellablz): Economic Entity fustrafian Pave Fruits Limited

Mirirees e panens Motes 2003 2002 20063 2042

I i - H |

- mal Jarer chan s vaar ! - 1430124 - 8

H H : H H I

5 : i H [T ; 1

- e rlaan ure vesr and nor fazer ther | - 155,933 | - -

H i i i I

iliture currractod for ar reporting Jeie | - 208,542 1 -1 -

J ! ; i i

Aggregaie expendivan: consninmnenis conprise i | ; | 1
- : i | p -y | !
Agpgremare lese capendivire conmmoted for vz repert ing et i .l 208 942 i “

fotes

() Tl comsolidased envisy 1
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33, SEGMENT INFORMATIDN

Segment sroducts and Iscations

sepwrately avcording 1o il nemire of fhe producrs smd services they provide,

N P N T T, . TTES o " .
Tl corssedidared eni 1Ty 75 iy CANEIERErELN E i.\z’?;imwd el [VENBIB TR
¥ T

witly wah nersy offer s dfilleren e

Foverages, premmim fuin juicos srd manstaoroned ool

e Foond and Bovernge segmant ds invodved i the mannfseisre sed warkecing of high gualive sheli e vegershle srmd froir produces, crdoriied

'1!’1\-‘r_'.s\'\‘.\.{ m llit‘- [FEIEAET ML T iI!]\.{ LEL‘.\'L‘.I 1y ol iI{Jl(!I'I]'rSH:‘LE (!I'i.ll.‘.l'l'l]g'\. i.ll.‘.l?\'l.‘.l'\_v' arsd My eniory

asocinted wirh generi] Tresd

Plas “erlaer™ sopmrent inclides sevenie and exponses

Uheagraghically, e gronp operares predominarely in Assrrsiz.

Segment accounting policies

i rhe smabes or T

] G for il'il‘t‘!’:ix’.‘._{_{[ﬂl.‘.l'ir S}igk’.ﬁ anel fEnwions a s Wl $u Ti]i]’ij |Z.‘<'J.'I'f]‘l.‘.£ IR PN ITEEE'I']\'&.’Z' l"a'l']‘l.‘.(:‘:\'.

wing secounting poiivics sre the snue s the corsebidated ouinys polisios Jdue i Mot U During b Pneecisl veor, there were o changes

1z presdicies st Tl s nesverial elfecr on the semnens infonnarion.

WL T

3. SECMENT INFORMATION - PRIMARY SEGMENT
Business segiments

Food and Foott and Electronic
Beverage Beverage Warehousing
2043 2042 2003
£ $ $
Revene
- Sales o cemorers curside the consolidimed oarire 8,575,953 10,557,579 118,‘?22‘,33‘?
- {'I]i'L‘.IXIL'\LiH]L‘-!’]T FUVOTIRICN 251,&3& . -
Toral soppeent revenae 8,827,486 10,557,579 118,722 B&Y
N\') '
'rlnl.‘l'.iéli'l.‘.\{ (RS E 22{} . 32,?18

o [T
H i!‘.c‘ll (.'U'I].\'l]ll\.{ilil.‘.\.{ FUOVCTIL

SRTELTLT TSI

fesults
Segnen ressln {2,366,5585) 256,077 2,281,869
Irafividumstiy s

S Clodwill wrize off 947,818 - -
sl nsnee wrise off 58,000 . -
i

o il

Vi st sobd - - -

[N IV TE

- Prowiston for PXainnrion of ivestens “ N -

Livallocaied experes

Cerselidared envivy profi from ondineey activ TG T CE e

G TR CE O

sy crivivies siter i

Censlidared eniry

TN e

ralivisry isem

Rl predin
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Eliminations

Electronic Food and Beverage Ecanomic
Warehousing Other Segment
2802 2003 2663
§ $ $
- L2516346)
(251,636)

7,321,712

{487,662)

Economic
Entity
2003

§

127,298,739

127,298,739

7,354,650

Entity
2002

10,557 579

10,557,579

5 546,600
2,351,363

OO OPROEPED
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33, SEGMENT INFORMATION - PRIMARY SEGMENT {cont'd)

Business segiments

Fanif anif Funif and Eiectrnnic
Beverage Beveratie Warehattiog
2603 2802 2803
% ¥ ¥
Kssets
T sl s 8,756,188 17,638 9494 27,724,134
Limallocared assers
Fotal wsiers
Liahiitles
Seament el 7,163,804 6,086,313 25392362
R liabaditics:
- Moreslloosted iahilirics
Tozal finkilirics
Gther segment information:
Aceuaisition of property, plang and wgquips
il e el orher roneonrrens et 117,925 - 1856
- Dheprecingion 487,387 423,919 22 555
© AnuorTisalion 24,578 73,904 1042912
957,818 . -
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Efuninationg

Efectenmic Fotdf and Beverage Ecantinit Ecantmit
Warehousing fithar Segement Ertity Entity
2802 2003 2003 2003 20a2

¥ ¥ % & $
12,344,328 {11,012561) FFE1E0E9 17.638,940

FEE1Z 089 17,638,946

2,062,326 {2,462 4563) 25,176,029 5,086,313

25,176,029 5,886,313

2,450,600 3,169,771 -

1121 - 517 864 423 91%

12,608 1,079 4% 73,900

68591 363 £83.500 EREY.R-] -
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DMR
CORPORATE

D M R Corporate Pty Ltd A.C.N. 063 564 045
470 Collins Street

Melbourne Telephone (G3) 9629 4277
Victoria 30060 Facsimite (03) 9629 4598
Australia Email admin®@dmreorporate.com.au

24 December 2003

The Directors
Australian Pure Fruits Lid

Suite 8

97 Lewis Road
Wantirna South
VIC 3152

Dear Sirs,

RE: Independent Review of Directors’ Financial Forecasts

Introduction

This report has been prepared at the request of the Directors of Australian Pure Fruits
Limited (“the Company”) for inclusion in a Prospectus to be dated on or about 24
December 2003 for a non-renounceable bonus issue of 18,474,448 {ree options {Offer 1) and
the issue of up to 1,400,000 shares pursuant to a Share Purchase Plan to raise a maximum of
$700,000 (Offer 2).

Every sharcholder as at the record date of 4 June 2003 will receive one free option for every
share held. Each option entitles the holder to subscribe for one fully paid ordinary share in
the Company at a subscription price of $0.30 on or before 30 May 2008.

Shareholders are also being invited to subscribe for a minimum of $1,000 and a maximum of
up to $5,000 of shares at an issue price of $0.50 per share. The maximum aggregate
subscription pursuant to this Offer is $700,00, or 1,400,000 shares.

The directors have advised us that the issue of the 18,474,448 options exercisable at $0.30
per option is to provide sharcholders with a reward for their loyalty and support given to the
Company and also to enable the Company to raise up to $5,542,334.40, based on all of the
options being exercised. Any capital raised from the exercise of the options and the Share
Purchase Plan will be utilised by the Company for ongoing working capital and to assist the
Company in the funding of its expansion program.

Expressions defined in the Prospectus have the same meaning in this report.

Scope of Review

In accordance with Australian Auditing Standards appropriate to review engagements (AUS
502), you have requested DMR Corporate Pty Ltd (“DMR Corporate”) to review the
forecast financial information set out in Section 9 fo determine whether, in all material
respects:

. the methodology by which the profit forecasts were prepared was reasonable;

. the forecasts have been properly prepared on the basis of the stated assumptions;

OO PROSPECTLS Aasstealinn Pare Froirs L
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. the assumptions are reasonable and provide reasonable grounds for the preparation of
the profit forecasts;

. the mformation itsel{ is reasonable; and

. the forecasts are prepared on a basis consistent with the accounting policies stated in
Section 8 of the Prospectus.

We have conducted an independent review of the forecasts in order to express an opinion on
them to the Directors. Our procedures included examination, on a test basis, of evidence
supporting the assumptions, amounts and other disclosures in the forecasts and the evaluation
of accounting policies. These procedures have been undertaken to form an opinion as to
whether anything has come to our attention which causes us to believe that the Directors'
assumptions do not provzée a reasonable basis for the preparation of the forecasts, and
whether, in all material respects, the forecasts are properly prepared and are presented on a
basis consistent with the accounting policies adopted.

Our review was substantially less in scope than an audit examination conducted in accordance
with Australian Auditing Standards. A review of this nature provides less assurance than an
audit and accordingly we do not express an audit opinion on the forecasts included in the
Prospectus.

The opinion expressed in this report has been formed on the above basis.
Statement on Directors’ Forecasts

‘The forecasts have been prepared by the Directors to provide investors with a guide to the
potential future profitability of the Company, based upon the d(,hzevement of cerfain
economic, operating. development and trading assumptions about future events and actions
that have not yet occurred and may not necessaniy occur. There is a considerable degree of
subjective judgement involved in the preparation of forecasts.

The Directors are responsible for the establishment of adequate procedures to identify,
appraise and manage the risks set out in Section 11 of the Prospectus. Investors should also
have regard to these risk factors.

The underlying assumptions are subject to significant uncertainties and contingencies often
outside the control of the Directors and the Company. If events and actions do not occur as
assumed, actual results and distributions achieved by the Company may vary significantly
{from the {orecasts.

Accordingly, we do not express an audit opinion on the forecasts, nor can we confirm or
guarantee the achievements of the forecasts, as future events, by their very nature, are not
capable of independent substantiation.

Page 2
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4. Opinion

Based on our examination of the evidence supporting the financial forecasts, nothing has
come to our attention, which causes us to believe that the following statements are incorrect:

. the methodology by which the profit forecasts were prepared was reasonable;
. the forecasts have been properly prepared on the basis of the stated assumptions;
. the assumptions are reasonable and provide reasonable grounds for the preparation of
the profit forecasts;
. the information itself 1s reasonable:; and
. the forecasts are prepared on a basis consistent with the stated accounting policies.
5. Subsequent Events

Apart from the matters dealt with in this report, and having regard to the scope of our report,
to the best of our knowledge and belief no material transactions or events outside of the
ordinary business of the Company have come to our attention that would require comment
on, or adjustment to, the information referred to in our report or that would cause such
information to be misieading or deceptive.

6. Declarations

DMR Corporate is the holder of an Australian Financial Services Licence pursuant to Section
913B of the Act.

DMR Corporate does not have any pecuniary interests that would reasonably be regarded as
being capable of affecting its ability to give an unbiased opinion in this matter.

The Company has agreed to indemnify DMR Corporate and its staff from any claims arising
out of any misstatement or omission in any material supplied by the Company.
Yours faithfully

J o Lot

Paal Lom
Director
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General Risks

The following mateers, as well as others deseribed elsewhere in
the Prospectus, should be considered by each Optionholder or
Shareholder before they decide how to act with respect to Offer
1 oand Ofter 2. While the Dire

mmnagement. o minimise risks to Security holders, Security

ars will use prudent

huobders should consider that actual operating performance raay
be affected by a number of business risks and may very
si]_;nifif.‘.zirli‘.ly‘ from any forecasts or other estimates and

expectations, Security hoiders should be aware that there are

HE 153

ciated with any investment in the stock market. The

value of the Company's Shures and Options con be expected to
fluctuate depending upon various factors inchuding general

worldwide econcmic conditions and peneral stock market

conditions as well as the performance of the Company.

There are a mumnber of risk faciors, both specific to the Company

and relating to the genersl business environment, which may

impmct vpon the operating performance and fimancial position
of the Company, Some of these risks can be mitigated by the
wse of contingency plans and safeguards, however, many are
vutside the control of the Company and cannot be mitigated.

Risk factors inchade, but are not limited 1o:

Pependence on General Economic Conditions
The Company, like all businesses, i affected by general

economic conditions including the level of intere

storates,

inflation and consumer spending.  Any prolonged downtarn in

SCONOTILEG A

y could e expected to have s n gative impact

en the Company,  As a Company having s smaller market
capitafisation, the marker in the Company's securities oy

suffer periods of Higuidity,

Loss of Key Clients

The Company has a number of important client relationships.

The loss of one or more key clients is likely to adversely affect

the operating resules of the Company.

Reliance sn Key Management
The e

the stratepic. maragement of the Company is substantially

sibility of overseeing the day-to-day operations and

dependent upon its senior managemens and its key personnel,

There can be ne assumsnce piven that there will be no

detrimental impact on the Company i one or o number of these
employees cease their employment.

s Fufie suce

The Compan alser depends upon iks confimang
ability to attract and rerain highly qualified personnel. The

ability to ateract and retain the necessary personnel could have

a material effecr vpon the Company’s business, resules of

sions and financial condition.

e



New Products

The tong term groweh of the Company is dependent upon its

ability fo develop and successfully commercialise new products,

Technotiogical Bevelopments
A fwilure by the Company to adapt to technological
developmenys could lead to a foss of opportunities and adversely

mpact the Company's operating results and financial position.

Competition

There can be no assurance given in respect of the Company's
ability to continue to compete profitably in the competitive
markets in which the Company operates, The potential exists
for change in the competitive environment in which the

Clompany operses,

Management of Growth

The expansion of the Company will depend upen the ability of
[’ﬂﬂﬂflgerﬂt‘rlt | 1e] il’ﬂE?if_’rIlC‘rl! i'llld SKIC.(:CYSSfUIIY TILATLa g i'I'lf.’.
Company's prowth stutegy, Further, the Company may, in the
future, make acquisitions. The capscity of the Company to
manage and properly integrate those acouisitions may alse play

an important role in its financial performance.

Funding

While the Company believes it currenthy has sufficient funds to
reet ils L)perm‘.imwl reguirements, there can be no assurance
that the Company will not seek to exploit opportunities of a
kind which will require it to raise addirional capieal from eguivy
or debt sources, There can be no assurance that the Company
will be able to rabse such capital on favourable terms or at ail, If
the Company is unable to obtain such sdditional capital, it may

not be able 1o exploit such opportunities.

Protection of Proprietary Technolony
While the Company has taken messures to protect its
proprietary technology, there can be no assurance that these

mensures have heen, or will be, sufficient.

Produet Liahility

The Company's contracts with its clents genemtly contain
provisions drafted to Henit the Company's exposure to producy
liability claims. However, it is possible that the limitstion of
liability provisions may not be effective in certain jurisdictions,
Hence, there can be no assurance that the Company will not be
subject to such claims,

The Company carries what the Directors believe to be adequate
insurance. However, there can be no assurance thar a significany
claim, i successtul, would not adversely impacy the Company's

operating resubts and finaneial position.

Environmental Considerations
Any material change in the environmental conditions may
affect the profitahility of the Company,  However, if there were

to be a change, the Directors helieve that any such chan

i
would also apply ko competitors, thus negating any competitive

gain.

Summary

The above lisy of risk factors ought not 1o be taken as exhaustive
of the risks faced by the Company or it Security holders. The
above factors and other factors not specifically referred to above
iy, in the future, materially affect the financial performance of
the Company and the value of ies Shares and Options,

The Options issued pursuante to Offer 1, and Shares issued as a

se of Options of pursuant to Offer 2, carry no

result of exe
guarantee with respect to the payment of dividends, retum of
capital or market value,

Ervestment in the Company’s securities should be regmrded as
specalative and neither the Company nor any of its Directors
guarantee that any specific objective of the Company will be
achieved.

Potential applicants should consult their professional advisors

hefore de

iding whether to respond to these Offers. Any person
wh ze.-sp(mc{s tor either of these Offers pursuant this

Prospectus does so in recognition of the above factors,
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Comporations Act. The indemniey may be extended o ather

atficers ar the auditar ar vhe discretion of the Directars,

Share Buy Bacls

ordance with

Terms and Conditions of Options-Gifer 1

The terms and conditions of the Oprions is
Offer 1w

fa) the Opticns are e

i pursuant 1o

ooof 30 cents each

srcisabie at @ pr

{Exervise Price any time prior to 300 pm AEST on
3 Moy 2

exercised an ar before the Expiry Diare will avtomarically

{the Expiry Da

). Any oprions not

lapsery
{t2) the Options may be exercised at any time wholly or in
part by delivering o duly completed notice of exer
farm together with a chegue for the Exercise Price w the

Company ab any time prior o the Expity Dare;

=

upan the valid exercise of an Option and payment of the
Exercise Price, the Company will issue o fully paid
ordisary Share tanking pacl paasu with the then issued

erdinary Shares;

{d) holders may only participate in new iswes of securities to
nodders of ordinary shares in the Company if the Options

bave been exercised and shares allorred in st of e

e
Oprions  before the  record  dare for determining
entitlements o the issue. The Company must give t
bofders at Jeast 7 basiness davs notice of any new sue

boetare the record date for determining entitlements ta

:

the issue in accordance with the Listing Rules of A

fel thers will be no chonges w the exercise price of the

jorss or the number of shares over which the Oprions

are exercisable in the event of the Company making o
proerat issue of shares or other securities to the holders
of ardinary shares in the Company {other than o bonus
jsie);

(6} i thers is a honus fssue w the holders of ordinary shares
in the Company, the number of shares over which the

Aptions are exercisabe will e increased by the number

of shares the halder would have received if the Optiony
tad been exercised before the record date for the bonus
issue (lRonus sharesh

fg) the bonus shares must be paid by the Company our of the

profits or reserves (a8 the case may be) in the same

manner @5 was applicd in the bonus issue ?}]']d A [ESIRE

of that

rank equally in ali v cts with the other shares
cli

k) in the e

s o issue on the date of issue of the bonus shares;

ent of @ feorgan wi (inecluding restructure,

consolidation, subdivision, seduction on seturn) of the
capital of the Company, the teems of the Options will be

changed w the extent nec

ary o cosply with the

reuirements of the ASX Listing Rules (in force at the

vime of the seorganization) for the rearganization of

capitaly
(i1 the Options may he tansferred in whole or in part,

sitbject o the provisions of the  Constiturion of the

Company; and

(31 spplication will be made w0 ASX for quotation of the

Options.

Employee Jution Plan

The Company's Employee Option Plan was appooved by

Shareholders v the Annua] Jenernd Meeting held 28

Movembe

The abjectives of the Employee Oprion Plan are as follows:

of the

{a) v asist in gl ing an incentive 0 t?mp[m;t?

Conpany and i3 subsidiaries to Hift the perdformance of the
Company and maximise the price of the Company's

shares and

(k) to assist i attracting and retaining employ

The key terms of the Emploves Option Plan are summaris
helaw,
1. Eligibiliy
The Board may fssue options under the Man o any
emplovee of the Company and its subsidiaries, including
execubive divectors and non-executive directors;
2. General Terms of the Opiions
Options will be issued free of charge, unless the Boand

detenmsines atherwise, Each option i3 o suhscribe far one

are and, when listed, the Share will mank equally with
ather Shares.

Thie opticns are not rransferable.

Quotation of the oprions on the ASX will not be sought

ARK far offic

bur the Company will apply o the al

quatation of Shares issved on the exercise of options.

Options may be granted subject w0 conditions specifies by
the Board which must he satisfied before the oprion can be

exercised,

3. Exercise of Gptions
Unless the rerms on which an oprion was offered specify
wtherwise, an aption may be exercised at any time after

{5 fram the date it iz

ainted, provided the

ernployee is still emploved by the Company,
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A aption may alsa be exercised in special circumstances,

1

thiak i, uf any fime within tix monghs after the employ

dt‘.'.-l['i'], taral '.ﬂ]']({ g’.‘t‘.i'l’i'l(-li’}l?['l[’ i .]{:‘.i'[}{:.’['l['_. retifement ar

b 1'1 FisTs 1

An option lapses vpon fermination of the employ

sraployment by the Company and, uniess the rerms of the

affer of the option specify otherwise, lapses five vears after

the date upon which is was granted.

4. Exercise Price

The exercise price per Share for an option will be the
arnount determined by the Board at the time of the grant

ol the oprion,

5. Mew Issues of Securities

Ohprien holders will not be entitled w0 participate in any
new ssue of securities in the Company unless they exercise
thesr aptions prics to the record date for the detenmination

O[. E’['l["li'[{"l'i'lt‘['lf.‘; i 1'1'1{" T DsSEIe.

¢, Bonus Issues
I othe Company makes o bonus issue of securities to
ardinary sharehelders, each unexercised oprion will, on
exercise, entitle ivshalder ro receive the bonus securities as
if the oprion has heen exercised befiore the record date for

the bonus sue,

7. Rights Issues

I the Compuany makes o pro-rata rights issue of Shares for

casts to its ordinary shareholders, the exercise price of

unexercised aptions is adjusted to reflecr the diluting effect

af the issue,

5, BapHal Rearganisations

I othere s any reormanisaition of the capiral of the

Clompany, the number of options and their exe price

will be adjusted in accordnace with the Listing Rules,

9, Limit on Humber of Options
The maximun number of oprions on issue under the Plan

must nat at any time exceed 10% of the toral number of

Sh ars fssue at that time,

Materizl Agreements Summary

1. BialTime - Sale of prepai¢ mohie phene and internet products

DialTire has a number of agreemenys with providers of pre-paid

tele phone nd  internet

mohile

products,  namely

iz Fradis Linsiied PO OPRAOEPECT LS

telecommunications companies, and the distibutors of these

producis,

IHadTirae’s key ¢
companies sach as Telsira, Optos, Vodafone, AAPT, Apple,

Alpha  Telecom, Foost-Tel, Escape, Telecorp, World

mreerients are with major telecomemunications

Telecommunications, Yes, O:Email and Big Blue Internet,

[haiTime’s agreements with telecommunications companies

penerally provide as follows:

The telecommunications company appoints DhalThme as a non-
exclusive distributor of PINs b0 credit prepaid mobile
telephones through DisfTime terminals. DialTime distributes

thase PINs to participatory merchants,

Ihal T e

obligations generally include the following:

. Promote and conduct the DhalTime program;

. Upon delivery of the PINs from the telecommunications
company, DialTime must promptly load the PINs onso

the DialTime program host;

* Procure participatory merchants to enter into a

Merchant Agreement with DialTime;

* Maineain the security of the PINs at afl times,
* Meet or exceed certain prescribed service levels,

The agreements generally include standard  terminstion

prowistons, and further, upon the termination or expiration of
the appointmaent of DialTime the relevant selecommunications
company  may  in cerfain ciroumstances  appeint  the
participating merchant to continue to sedl that COmpRnY s

prepaid mobite telephone produces.
[HaiTime’s key agreements with distiibutors are with Caltex,

Harvey Nomman, Coles Myer and 0 range of other smaaller

merchants including o number of newsagenys.

2. BialTime - Bill Paymesnt Business

In Apsil 2003 Dial Time entered into an agreement with Coles

Myer Limited o acquire its Service ATM nerwork located in

over 400 Coles Supermarkets across Australin, The acquisition

of the Service ATM network was completed in Qe



i

These Service ATMs enable the ineperson payment of various

bills at Coles Supermarkets via an automated online process,

IHaiTime bws a 3 vear agreement with Coles Supermarkees
{executed in October 2003} pursusnt to which DialTime

operates the service ATM's in Coles Supermarkets,
3. Australian Newsagenis Federation Agreemesnt {ANF}

DhalTime boas expanded its bill payraent business using the
Service ATMs as a base.  DialTime has entered info an
agreement with the ANF which has facilitated the distribugion
of bill payment terminals in over 1000 newsagents across

Australia,

The terms of the agreenent provide for ANF to use irs best

endeavours o promote the delivery of EFTPOS facilities, hill

pavment services and prepaid telecommunication services by
[HaiTime to members of ANF. ANF promotes the program to

its member new

sents us an exclusive bill payment service,
prepaid telecommunication service and TFTPOS facility, ANF
15 responsible for the recruitment of s member newsagents.
Member newsagents enter inte a merchant agreement with

[halTime,

IhalTime warnants to ANF that it has the aothority to vend
communications products for all major felecommunications
suppliers,

4. Bitler agreements

[HaiTime has entered into agreements with a variety of billers
which enable [haiTime to process bills on their behalf in the
Bill Express business,

Participating Billers currently include:

. ACHD

. AGL

. Alinta Cas

. Aurora Energy

. Anstralian Undey

. Barwon Regional Water Authaority
. Bayside City Couneil

. Carleon Football Chub:
. Couniry Energy

ity of Casey

. Energex
. Energy Australia
. Frankstoen Ciey Coureil

. Ciodd Coase Ciey Council

. Lower Moy Water

. Melton Shire Council

. MooneyValley Ciry Councit

. MNerlink Communications

. Hutchinson Telecommunications

. Ohprus

. Seuth East Water

. Seuth Wese Water

. Strata Pay

. Syduney Water

. Thuringewa City Counei

. Vadafone

. Western Australian Cricket Association
. Western Power

. Yarea Valley Water

Each Biller Agreement allows for customers to pay bills using
the Service ATMs in Coles Supermarkets or over the counter at
tereninals in selected news gents, CORVERience stores, [.‘.-et!'ml

stations and other Bl Express outlets,

DrialTirne acts as the ageny for the relevany Biller for the purpose

of processing bill payments,

The Biller Agreements typically allow either [RalTime or the
Biller to terminate the Agreement on the piving of 6 months

natice,

DrialTime typically charges the relevant Biller o fixed cost for
each eransaction and o card processing fee for processing credit
card payments {charged by the relevane cord transaction
acquirer), which is generally colculated as o percentage of the

total amount payable on the hill,

Since DialTime acquired the Service ATM bill payment systerm
ne Billers have withdewwn from their Biller Agreement with
Pl Time.

5. Merchant Agreements

DialTiene has agreements with the varions merchants who offer
the il Express Service,  Participating merchants inchede

various newsagents and service stations,

DialTime's standard Merchant Agreement offers the Bill
Express, Cash4Biz, lovalty points and Motorlink programs.

Merchants identify which of these services they wish to receive,

The services provided to Merchants include prepaid, charpe
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card, lovalty und rewards, Bill Pay or other services and includes

the provision of communication systems software, database and

AcLti T P DAEETNEN is SEEE,

Under the Merchant Agreement, the Merchants purchase
products andfor act as DialTime’s agent to promote and sell
products on behalf of selected telecommunications network
providers, nternet service providers, utility operators and other

suppliers.

The standard Merchant Agreement is for a term of 36 months
and may be renewed for a further period of 24 months unless
DialTime or the Merchant provides 180 davs written notice of
its infention to terminate the agreement at the expirasion of the

initial 36 month period.

The Merchant enters into an Eguipment Rental Agreement

and is required fo pav an Bquipment Rental Fee to a thivd party

{either Focos Capital Pey Lid or Technology Business
International Pry Led) in return for the supply and servicing of
the terminals, DialTime agrees to pay the Merchant a rebate
monthly in arrears for the terminal rental fees payable under the
Equipment Rental Agreement.  The amount of the rebate
increases i proportion o the amount of husiness the Merchant

transacts through the DialTime program,

The Mevchant agrees 1o participate in the service by

hd autherising the paymens of invoices by direct debit or

direct credit;

. facilieating  transactions invelving the uwse of the

DialTime prograrm;
. actively promoting the DialTime program;

. following procedueal sequirements set by DialTime from

time to time i relation 1o the use of the service,

DHalTime will provide inirial trsining and ongoing suppott to
the Merchant, DiafTime is requited to raeer certain service

levels,

& Technoiogy Business Intzraational Agreement

O 1 March 2003 DialTime entered info an Apreement with
Technology Business Internations] Pty Ltd (TBEY in relation to

the BTOWESEOTL of praint of sale rerminal systerns to Merchants,

THi s in the busin

of renting equipment and providing poine

iz Fradis Linsiied PO OPRAOEPECT LS

of sale terminal systems with functionalities beyond prepaid and

bill payment systerns including advertising, web rowsing, emuil

and BFTTC

purchase of point of sale rermina systems and contracting with

TBI also aranges the required funding for the
the merchants for the rentat of such equiprnent,

The agresment provides for TBl o carry the primary risk
assuciated with contracting with financiers and merchants in

termas of providing a physical point of sale terminal.

IhaiThme undertzkes to introduce merchants to THL in return
for an upfront fee and the right to the ongeing peepaid and bill
payment  fransaction fees facilitated th rough introduced

merchangs,

7. Internationzl License Agreement with Techaology Business
Hoidinps Pty Ltd

On ) Technologies Pry Led s a2 wholly owned subsidiory of
IHaiTime Pty Led. On {Q Technologies Try Led holds

nteilectual properey righss for Dhal Time, including BillExpress,

On 12 Aprii 2003 On Q Technologies Pry Ltd pranted a nor-
exclusive intemational license to Technology Holdings Pey Lid

to use Ol (Fs intellectual property for a period of 30 years,

The license was granted in consideration of the significant
contribution Technology Heldings Py Ltd made to the

development of On (s intellectual property.

Technology Holdings and s subsidianies cunently use the
{icensed intellectual property for provessing methodologies and
in many cases mwke joint use of DHalTime’s terminal, e-

commerce and communications infrastructure,
8. Electranic Payment Settlement Aqreement
Te facilitate the bill payment progrom, DialTime has an

agresment with a major Auseralion bank. The bank's role is 10

facilitate the payment process, Under this agreement the hank

provides electzonic payment setilements to facilitate the
sertlement of biller transactions from service ATM's and other

Bill Express vutlets,
9. Contracted Setilement Manager

[NaiTiune has an 1s the

sement with w third parey to act

contracted mwnager of the clearance of funds in the Bill

EXFRE

ST hill payraent process.,



14. Contingency Agreement

This agreement. provides for a leading accounting firm to rn
[halThnes Bill EXPRESS™ system in choumstances where an
adverse event such as industrial dispute disupt DialfTimes

PTOVISHATL of e service,

11. Lease of factory premises at Bzrooga, NSW

The Company currently vecupies factory premises in Barooga,
NEW where it manufactures MON products and fruit juices,

The premises are owned by Blooms of Melbourne Pty Led,

iated with 2 dire

COTAPAnY a3 e o the Company, Peter
McDougall, The premises are occupied on agreed rental terms.

The Company is currently negotiating a formal lease of these

TS,
12. Distrihution Agreements - Australias Pure Fruits (SA} Piy Lid

On 10 November 1999 Australian Pure Frotes (SA) Pey Lid
entered into distribution agresments with companies which
were associated with two directors of the company (Messrs Peter

MeDougall and Dugal McDougall):

* Brentwood Fruit Jutces Pry Lid

. Auldwood Pty Lid

. Aloe Vera of Australia Pty Lud

The terms of these agreements are generally in line with normal

commercial practice and melode as principal features:

* exclusivity
. no geographical territorial limitation
* they will operate for a specii"i'e.{ list of products at ugret"cf

wholesale prices: and
. they may be terminated on 3 months notice or under

certain conditions of defauly

The initial term of eack of these sgreements was for a period of
3 yeurs.  In November 2007 each of these agreements was
renewed for an additional term of 3 years,

13. Loan Agreements

On 15 December 2003 the Company entered into foun
agreernents with Toppure Pry Lid, Nelcor Pry Ltd and Maximus
Investments Pty Lud. These loan agreemenss were cach on
siribar terms and provided for foans to the CONPRY thee total
surn of 3445,000 for a period of 12 months. In consideration of

entering into the agreements the LoTpany absor exgreecf ey bssue

options to each of the above companies and sowe retated parties
at an exercise price of 25 cents, the total number of options

being 960,000, These options have been issued,
14, Agreement with Mazguarie Eguities Limited

Macquarie Iguities Limited managed the private Share
Placemeny of 650000 shares to raise 3325000 which was
completed on 17 Deceraber 2003, The Company agreed o pay
Macguarie Equities Limited 2 fee of 3% of the money raised
pursuant to the private placement and Share Purchase Plan,
the Share Purchase Plan is fully subscribed the total fees payable

1o Macquarie Bquities Limnited will be 351,250,

Continuous Disclosure Dbligations

fas defined in fon

The Compam
THEAL af the

disclosing entity”

rporations Act) and, as such, @ subject to

regular reporting and disclos i itically, like
adl fisted companies, the Company s required o continuously

mable

discloss any information it has to the mackets whicha
person wauld expect to have aomateria] effect on the price ar the

T s,

value of the Company

nent af the balf

The late lodge

ended 31 December 2

oans for the periad

2 in accordance with the Listing Rules

resulted in the suspension of the Company's shares from official

Tarch 3 The lae lodgement of the balf

fuetation on |

vear accounts occurred due o the inability 1o complete the

audis in the p d eime, an s

il Time Pty Ltd. The

official quotation an 15

Company's shares were einstated o
May 2

As o consequence the Company is reguired o make full

!

Prospectus disclosure rather than use s tanssction specific

prospectus until 28 Ocraber

This Praspectus sets our the 1

5 and lishilites ataching to

the securities offered pursuant o Offer ¥ and Offer 2,

Whilst this Prospectus is not s ransaction specfic prospectus

and does not seck o rely on continuous disclosure notives

ledged by the Company the following is 2 list of continuous

et ('Jf\ the

disclosure notices made by the Company since lod

2003 Annua! Report, Full copies of these notices are available

free of charge from the Company.

13 Matice of Ansaual

Dacument No 49, 31 Ovraber 2
Cienenl Meeting
13 Marker Updare

[ocarnent Mo 50 13 Ocraber 2
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Jocumens Mo 51, 28 Movember 2003 Resulns of AGM
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Jocument Mo b
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Jocument Mo 63 24 December 2003 Appendix

Residents Butside Australiz

This Prospectus does not constitute an Offer or invitagion under

either Cifer 1 or Offer 2 i any place in which, or te any person
to whorm i would not be lawful fo male such offer or invisation,
The distribution of the Prospectus in jurisdiction ouside

Australia may be restricted by Jaw and persons who come inte

possession of the Prospecrus shoudd seel advice on and observe

er this

any such restrictions. No action has been tuken to regi

Prospectus in any jurisdicrion autside Australia.

Taxation Implications

The Directors do not consider that i is appropriate w0 give

Sharebiolders advice regarding the mustion consequences of

being granted Options or sulscribing for Shares under this
Prospectus, us it is not possible 1o provide a comprehensive
surmrary of the possible mxation posivions of all Shareholders,

The Company, its advisers and officers, do not accept any

responsibility. or labiliey for any taxation conssquences o

adviser in

should, therefore, consult their own professional w

s of Offer 1or Offer 2,

connection with the raxation buoplic

ASK Walvers

The Company bas applied w the ASX 1o gmant waivers in
relation o Listing Rules 7.8 and 12,11

Subject to v number of exceptions, Listing Rule 7.1 limivs the
number of securities that the Comgany may issue without
sharehalder approval in any 12 month perod w 3% of s
g Rule 7.0,

ares propased will be fssued under the

ver is granted in velation to List

securiiies

then the numdber of &

ing Rule 7.1,

Listing Bule 1311 requires shareholder approval if equity

securites are b be isued w persons who are considerad 1o be

s the

slated sparny. For example the directors, their

spouses, parents and children, sules ies, and other companies
comtrolled by the above, 1 o waiver is granted in relation w

Listing Rule 1311, the Directors may apply for Shares pursuant

1o the terms of OF hiare Purchase Plas,
If the waiver sought under 1811 is nov granted, securities will
not be fsued w orelated parties, purssant w Offer 2-Share

Purchase Plan,

ASIC Class Order Offer 1

The Company has taken advantage of ASIC C

s Order
D009 and 02/275 which exempts the Company from Section
17 and 723 of the Corporations Act 2000 to the extens that
they require:

{a) this Prospectus to include or be accompanied by an
application form; ard

(b} the Company to only ssue Options purssusnt ro this
Prospectus to a person who has submitted an application form
distributed with this Prospectus,

The Company s alse taking advantege of ASKS Class Order
Q0/843 and 02/302 which exempts the issue of Options to
acquite quoted securities under o discloswre document from
being subject to 2 disclosure period pursuant to Secrion 727{3}

of the Corporations Act,

ASIC Class Order Offer 2

The Company has taken advantage of ASIC Class Orders
Q0168 and 02/146 which exerpes the offering of securivies
which are in the same class as securities which at the time of
lodgement of a Prospectus are quoted on a financial madiet,
from being prescribed subject to s disclosure period pursaant to

section 727 (31 of the Corposations Act,
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Holdings in Company's Securities

The tollowing informasion in relation to shareholdings and the oprions to be fssued pursuant to this prospectus is current as at

18 December 2003,

Bistribution of equity securities

The muasher of shareholders, by size of bolding, in cach class of share are:

Brdinary Shares

Twenty fargest shareholders

The names of the twenty la

Listed ordinary shares

2]

il

=]

Ausstralin Pure Frois Limived

Kinmara Pry Limited
Woahmerst Pry Led

Wir Harold Edward Christiansen

ristiansen

Wir Sandra Di Danate

vilbwe Pry Lid

Winwoodimack Praductions Pry Lid
My Jean £
Meleor Pey Lid
Daga Prog

M fan Dougla

wistine Christiansen

sions Py Limited

amdbsurst Trustees Led

Rural Acc

55 Pry Lid
Maximus [nvestments Pry Lid
M Erza DI Donata

Conversion Pry Lad

Jindra Energy

Mrs Kerrd MoKenzie

T Consulting Py Lid

Te0Y PROSPECTLS

tolders of quatred shars

Humber of holders

Mumber of Shares

1.221 24,193
L5 363,637
12
2
20
1.470 12,724,448
1.20% 18,195

Humber of shares

1,995,610
1,287,549

1,335,758

DO 002

B0 468

254 480
240,000

1225060

PO0000

EIIGE

P December 2

-
oy

Percentage of ordinary shares
323

1d

]
-

4.0

— et i
o oS

]

IR
I R ] "

)

20,150,657




Twenty largest option holders

The narpes of the twenty Iargest holders of aptions (being the vwenty larpest sharehalders 133 ta be issued pursuant

wx this prospectus are:

Listed options Kumibrer of options Percentage of tutal options
N Kingara Pre Limited 03
2. M Harald E Christiansen 103
3 M lun Christiansen 1003
4. M Sandro Didonate T
5 frve Py Led 0.8
fi. MNeloor Pey Lid ER
7. Mg Jean C Christiansen 2.9

5. s Christine ohristiansen AIL R0 B
9, Drata Progressions Pey Limised 315474 N
1, ndhurst Trostees Lirived 284 980 5
1 Rumal Aceess Py Lid A
120 Maximus nvestiments Pey Lid 2
13 e Enzo i Donata 4
4, Jindra Energy Conversion Pry Lid 7
15 Austock Management Linised 7

e Mg Kern MoKenzie
Crreat Fingall Mining
Plazzismon Pry Led
14, M Jef Row
00 O Consulting Pry Lid

NL

[

[

FO

N

[ I o T o S v T o B o o B o B o e e
o

H6,691 521

4

e

Director’s Interests

cept as disciosed in thiz Pro A Direcrar’s

spectus, no Directer {whether individually or in consequence o ssociation with any

cotapany or fiom or inany material contract entered into Iy the Companyd has now, or tas had, in the 2 year period ending on the

don ar promation of the Company, or () the Tssse.

dute of this Prospectus, any interest in: {a) the forms

L no ameunts of any kind (whether i cash, Shares, Options or otherwise} have been paid or

sgreed o be paid o any Director or to any company or firm with which o Director is associated to induce him o become, or w

qualify i as, a Director, or atherwise sated in

for servives rendered by him o his company or Brm wish which the Direcror s s

connection with the farmation or promotion of the Company or the Issue,

Direceors” interest in Shares and Options at the date of this Prospectus

[SH

Options issued post Record
Director Shares Bonus Tssue Options® Date®*

W, Perer MeDoogali BG4, 305 1,784,398 AO000
Mr. Dugal MeDougail £, 595 1,75

Wir. Hal Christiansen 18965918

Mr. Jubian Listle 1,671,232

W lan Chiristisnsen 1 9G5 910

Wb, Tristan Fischer 200

#The Directors will be granted Options voder Offer 1,

A the Arnonaal Oe B Movernber 2003, dhareholders

are exetcisable on ar before 30 June and have an exercise price of 30 cengs. Fach of the re
00 oprians | Ble an the Com
s Options were 2 [ecernber 20
SX Listing Rue {11 5o thar the Directors
subseribe for Shares pursuant w Offer 2. The Constitution of the C

ai Meeting of .

ienks vy Paptions

=

sallation of

any achieving undertaking
3 and ar the Jate of this Prospec

fmediately, with the
the 2,000 Bill Epress s
A n addition the

iy £ Xy

sued on bave an

and their related

ser fram &

sty has applied for o w

entities may s that the Directors may be paid for

ompany pravide

be determined by the Company in general me

EALL,

FOO0 OPRAOSPFPESTLLR Avptzaiioes Puse Frodis Linsed
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Birectors’ Emoluments

Thie following s tave been padd to directars during the 2 vear petiod ending on the dare on this Prosg

0772 L)

e Y 01772003 10 31122

Tristar Fischer £, 0000 324,000

ent with remuneration paid o

Al of the divecrors will be remunenated for their services by the Company on tenins that are consi

exevutive directors of public comnpanies of o similar size and industry grouping o the Company.,

Consent

crus have been given and at the time of this Prospectus bave not been withdrawn by

Written consents o be named in this Pr

the following parti
Tr

ahich it s named

Clacks & Maddes bas given, and ot withdraws, it cansent to e mamed slicizars to the Offer in the fonm and context in

sed anoany

it it does ot make any auent i this Prospectus, nor is any statement in this Prospectos |

statement by Tress Cock addux,
MR Corporate Pey Led (DMER Corporare™ b

the inclusion of the Independent Accountants” Review of Fare

ented o

|

AIE A

wing named in this Prospe Indegrndent Accountants and 1o

I

R Comarate
'ement by DAER

15 in the form and context in which is appe

A,

ement iz this Prospectus based on any

does not make any other statement in this Prospectus, nor is any ather s

Surparate,

sputershare Inve Pry Limited has given, and not withdrawn, i85 consent to be name spistry of the

Company in the for and context in which it is named. Computershare Investor Services Pry Limited bas had no invalvement in

the preparation of any part of this Praspectus,

Interesis of Experts and Advisers

Crthet than as set out below or elsewbiens in this Praspectus, no expent nor any finm inowhich such o expert is o partner, has or bad

within 2 vears before the lodgement of this Prospecrus with the ASIC, an interest in
{a) the promotion or formation of the Company: ar

(1) property scomired or proposed 1o be scquired by the Company i connection with its formation or promation or the issue of

securities pursiant to this Prospectus: or

{c) the isse of securities pursuant w this Prosg
Orther than as disclosed in this Prospectus, no amounts have heen paid or agreed 1o be patd (in cash or Bhares ov otherwise) o oany
expert or e any finn in which any such espert is a partner, sither w induce him o hecome, or to qualify him as, an expert or
therwise for services rendered by him or by the finn in connection with the promotion or foomaian of the Company.

T

approximately

Cocks & Maddox bave acted as solicitors to the Company in relation wo this Prospecrus, Tress Cocks & Madidox will be paid

53,000 {plus O5T) for services in relavion to this Prospectus. Tress Cocks & Maddox have provided other

s tatailing 75,000 (which includes provision for GST).

professional services to the Tompany during the Tast owo v sproximately |

DR Clorparate have acted as nvestigating Accousstants refation w this Prospectus, MR Corporate will be paid approximarely

S10.000 {plus OIETY for services in relation v this Prospecius.

M DA F T T
4% Ansiralan Puree Frsii Lisisnd PO OFROEPFEOT LS



Estimated Expenses of Issue of Gifer 1 and Offer 2

s follows:

The estimated expenses of the kssue are o

:
ARIC Foes 2,000
N Share Register Fee

Legal Expenses

Accounting Expenses

pital Ratsing Management Fee
Oither Advisory I

s

Printing snd Mailing Expenses

Tata

Market Price of Shares

Carpartions Act and i are enbnced disclosure

CLTITIES ([

B

hares an AS

est and lowest macket sale prices of the

during the 3 months inmediately preceding the d

i

g

-t of this Prospectus with the ASKT and the re fates of thos

IR

Highess 5105 per fully paid Share on 22 Decembe

Lowest 5048 per fully paid Share on 22 Seprember 2

The fates

s 97

availoble closing sle price of the Compay semnent of this Prospecrus with the

The

prior to the lo

003

ents per Share on 22 Decembe Company currently bas no listed Oprions on issue, however will se AL

[FRIATS

af the oprions o be issued pursuant oo Offer 1,
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Aseration Fuse

These definitions are provided to assist persons in

underseanding some of the expressions used in this Prospectus,

ABST means Australian Eastern Standard Time

ASIC means the Australian Securiries and Investments
Comnmission

ASX means Australian Stock Exchange Limited (ACN 008
624 G413}

Bonus Issue means the grant of Options referred to i the

*Details of Offer 1" section of this Prospectus,

Businiess Day means a day on which wading vakes place on the
stock market of ASX,

Company means Australion Pure Fruts Limited ABN 57 009
104 330

Constitution means the Company’s

Constitution as at the date
of this Prospectus.

Corpoeations Act raeans the Corporations Ace 2001 {Cth).
Directors means Directors of the Company at the date of this
Prospectus,

Dioflar or "$" means Austrabian doibars,

Entitlernent Date means, in respect of Offer 2, Shareholders as
at Sprn AEST on 29 Decamber 2003,

Exercise Price means 30030

500pm AEST on 30 May 2008

Ciroup means the Company and all i subsidiaries.

Expiry Dake means

Listing Rubes or ASX Listing Rules means the Listing Rules of
ASX.

Options means an Option to acquire 3 Share and where the

context permits means the Options the subject of the lsue

heing on the termas set ouf in Section 11,

(OHfer 1 meuans a Bonus ksae of 18,474,448 Options te acquire
fully paid Shares in the Company on the basts of one (1)
option for every one{ 1) share held as at the Record Date of 4
June 2003,

Odfer 2 means a Share Parchuse Plan for each Sharcholder in

I
35000 rraxivmarm arud

the aTapaney Lo subscribe for U £y
31000 minimura at an issue price of 30,50 per Share to isue a
maxiruen of 1,400,000 Shares und raise a maximum of
700,000,

O Group means on Ondd Group Pry Ltd, Dial Time Pry
Ltd, cashdbiz Pev Ltd, Mororlink Systems Pry Led and On(Q
Technology Pty Led.

Prospectus means this Prospectus,
Record Date means 5.00pm {AEST) 4 June 2003,
Shate means a fully paid ordinary Share in the capital of the

Company,

Sharehoiders means Shareholders of the Company,

Share Purchase Plan means the Company's Share Purchuse
Plan, the derails of which are ser out in section 5- Derails of
Orfer 2.

Share Placement means a placement of 650,000 shares at

s Linsitend PO OPRAOEPECT LS

$0.50 per Share to private clients of Macquarie Equities

Lirnited to raise 3325000 which was completed by the

Company on 17 December 2003,






Each of the Directors has consented in writing 1o the
[ou{j_g't'.meni' of the Prospectus,
Sigred by the Chairman of the Company pursuant to a

resolusion of the Board of Directors of the Comparny,

Peser MeDougall
Chairman

Austrabizn Pure Fruits Limited

dis it PO OPRAOEPECT LS

76t
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