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This Pros; ptember 2004,

This Prospecius was lodped with the ASIC on 6 Seprember 2004 with

:

the consent of all the Directors, Neither the ASIC, nor the ASX and

their respe , take any responsibilicy for the contents of this

Prospecrus,

No Securities will be allotred or ssued, on the basis of rhis Prospectus,

later than 13 months afrer the date of this Prospec

s in jurisdictions outside Auseealia

The disrribucion of this Prospe

mav e tes ion of this

ricted by law, and persons who come into pos

and observe any sach restrictions. Any

us should seek adv

Prosspy

failure o comply with such res

securities laws,

in which, or
N

on s authorised to give inforrmation or o make any representation

This Prospectus does not constitute an offer in any plac

to Aty person o whony, it would not be lawdul to make an offer.

e

in connection with this Prespecrus which i net conmined in the

Prospecrus. Any informarion which i3 not contained in this Prospe

maw not be relied upon as having been authorised by the Company in

connection with the offer pursuane o this Prospectus, Refer 1o Section
8 for de

ils relaring ro risk factor

ER

Additional copies of this Prospecrus are available from the reg

.

office of the Compans.

This Prospectus may be viewed ondine ar the Company's we

amLaw. Persons wlio ac Te elecrr

usg billexpe anie version g

enaure that they download and read the entire Prospectus,

Applications may only be made on a printed copy of the Applicarion

Form attached to, or accompanying, this Prospecous, The Corporations
Act prohibits any person from passing the Applicaton Form on to

another person undess it s attached to a hard copy of the Prospectus or

the complere and unaltered electronic version of the Prospectus,

Certain ferms used in this Prespectus have defined meanings which are

explained iy the Glossary of this Progpectus in Section 100

This Prospectus provides information o help investors decide if they

wizh to ineest in the Company, and should be read in its entirety, [f

vou are in doubt as to the course of action that you should ke, vou

should consale your stockbroker, solicivor, accounrant or other

professional adviser withour delav, before making any investmene

decision.

forions may constitute 3 violation of

Exposure Period

Applicarions for Shares under this Prospecius will not he processed

until afeer the expiry of the exposure period for this Prospecus under

the Corporations Act. The purpose of the exposure period is 10 enable
examination of rthis Prospectus by marker pardcipanes prior 1o the

acceptanee of the Applications for Shares. [ the exposure period i

extended by ASIC, Applications will nov be processed uriil after the

expity of the extended exposure perind.  No preference will be

conferred on Applications received during the exposute period.

There are risks associated with an investment in Bl Express Limited

and the Shares offered by this Prospectus must be regarded as a
speculative investinens.  The securities offered under this Prospectus

CHIYY D glarantee i EEPECT ID the return on C}}pi{'{li Lryves '?d_. paymens

Lridies.

of dividends, or fumee value of the

3]
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Diate of Prospectus

Record Dute for First Prioviry Offer

Olter Opens

Clesing Date for Fiese Priority and Second Prioriey Offers
Clasing Date for General Public Offer

Allotment of Shares

Holding Statements Desputched (Bxpected)

Expecred ASX Quotation of Shares

* This is an indicative timetable ondy. The Company, in consuliation with the Lead Manager, res

or close the Offer early without novice,

QFer Price per Share

Shares on bssue prior o Offer
Shares offered under this Prospectus
Shares on issue after Offer

Options on issue prier o Offer

Options on issue afrer Offer

Marker Capiralisation ar Offer Price

6 Seprernber 2004
16 September 2004
17 September 2004

27 Septernber 2004

Seprember 2004

2004
13 Qcrober 2004
21 Outober 2004

20 cenes
182,500,000
142,500,000
325,000,000

753,000,000

15,000,000

rves the right to extend the O
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ing sou the opportunity to hecome ¢ Shareholder in one of Australio’s fostest

Dear Imestor,

O behalf of the Divectons of Bill Express Limited, 1 hove peat pleasure in off;
growing techrolsy compeanies,

Bill Exprress Limited is cuvrentdy o subsidiary of ASK isted Aseseration Pure Frades Limited The Diveceors of Anstvadian Proe Pruiss Limited have sesolved o
e a sehoate fisting of Bill Express Limited by ey of an initial pablic offeving to weise 3285 million, Awstralion Pure Fraits Limited seill wetain oserership

of 46,15% af the Shaves om issue in Bill Express Limited postiisting,

Awstvalicen Pure Fraits Limited hes saditionally operated o food and beserage trsiness, In Febraary 2008 Australion Pare Pradts Limited acendred o tectinologs
Asestrerdion, Pure Fruits Limited hes sadisionally operated o food and beserage bresiveess, In Fefrranry 2001, Awstralian Pure Frdts Limited coeuired a technologs
em (EBMS) that is capalble of I

baesiness which has dewloped an Electvomic Busi Management § eing madified 1o meany di o applications.

Asestralicn Pure Brieits Limited hos gravited o pespetaad Goevce to Bill Express Limited to wse the EBMS in i1s business operations. Afver its listing, Bill Express

Lisnited sefll pov a wovalty 1o Awstralion Pure Fruits Limited mconsideration of the grant of this licence.

Bitl Express Limited has wsed the EEMS 10 develop an electronic sales, distribazion, and payment svstems netwark, Bl Express Limited provides a bill-pavment

5, L'?éﬂ'i.’?l.ii‘_\f secomed {JTli‘_\f to Australia Post

53 Austrolia, wnder the banner Bl EXPR
i

PRESS and Dial Time owtlets are loceted in voriows supermeandets, newsagents, department stores and

servive, competitive 10 that of Australio Post, In g variety of outlets ao

i member of outlets, BT Express Limited also operates ove of Anstalia’s widest prepaid electronic sales wetworks, wnder the banner DialTime, with

approximatels 8,000 tocations aoss Awstralic, Bill E

other retail outiets that offer extended mrading howes, This allows Bill Express Limited to offer @ more flexible inperson prepaid prodiect and bilpavment service

10 COTSITIETS,

Bill Express Limited {ovmerty named DiolTime Prv Led) hos endoved extraovdinary growth, culminating in the seinning of the prestigions Deloitze Technolopy

Fast 50 Ancard as Aunstalia's fastest growing technolopy company, The Divectors of Austalion Pare Pruits Limited and Bill Express Limited are of the weu:

thet Bill Express Limited's forecast growth will be better aclieved and sustained in g seporately listed compomy structie,

The Divectons of Australior Pure Prudss Limnited believe that the costs associated seith the separate lsting of Bill Express Limited ore owtweighed by the benefin
of Bill Express Linted having a simplified stnictiere, o Broader Investor base, divect aceess to capital morkets and peater flexibility to rake advantage of growth
opportunities,  The Divectows of Aastvalian Pure Fraits Dimited ove also of the view that the wetention, by Anstralian Puare Frults Limited, of ¢ 46.15%
sharcholding i Bill Express Limited and the woeipt of ovgoing wovalty pavmenss, will be move advantageons to Aastradian Pure Prdes Limited than its coorvens

ocunETsRiD st

W are also delighted that the decision to sepantety st Bill Exp Livnited hos vesuized In o comerstong inves

Nominees Prv Lad, inaesting 56.5

million into Bill Express Limited prior o lodgement aof this Prospectus,

fent in Awstralic or New:

Shareholders on the Anstralian Pure Frades Limited ster of members at F00m AEST on 16 September 2004, who are

Zealard, 1wl e a priovity entitlement 1o subsoribe for Bill Express Limited Shenes, limited to 35,000,

TELE

Chimens of Bill EXPRE

Timit, subject ondy 1o the priovity entitlemert of existivg Austradian Pure Frults Limited shareholdens,

e Time retail ontlers will also be invdted to participate in a priovity entitlement of Shares in Bl Express Limited, up 10 o $5,000

Details of the priovity entitlements e set owt in Section. 2 of this Prospectus,
{ivavite vou 16 read this Prospecne and consider an investment in this exclting oppovhenity,

Yours sin

£
eter Melongall

Executive Chaivmen

Bitl Express Limited

ABN 74 090 059 564
Head Office: 677 The Boulevard, Eaglemont VIC 3084
Phone {03} 8458 1000  Web: www billexpress.com.au
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Retail applications include vending of
vouchers for pre-paid products and
services, provision of hill-payment and
EFTPOS facilities, and placement of
atvertising screens.

There are over 8,000 DialTime
terminals installed in retail outlets
across Australia - with 2,000 of these
also including the Bill EXPRESS hill-
payment system. Every Bill EXPRESS
outlet is also a DialTime outlet.

e Bill Express

e Bill Express Limited is a product

distribution, sales and payments
network.

e Bill Express Limited has the second

largest national bill-payment network
(Bill EXPRESS) after Australia Post.

Limited’s pre-paid
network (DialTime) has the largest
number of store locations in Australia
- its sales volume is second highest and
growing.

¢ Bill Express Limited’s trademarks and

logos are prominently displayed at
retail locations.

e The Bill EXPRESS logo and narrative is

displayed on over 80 million bhills
annually.

¢ New bhillers are being contracted to the

network. More than 120 new hillers are
targeted for year 2005.



e

The elements of the business of Bill Express Limited include:

DialTime
» DialTime terminals feature an easy-to-
use intuitive touch screen.

» DialTime sells over $1 million per day of
vouchers for pre-paid mohile phone
recharge, long-distance calling cards,
Internet access and mobile phone
ringtones and images.

e DialTime pre-paid generates sales
revenues and profit and every
transaction earns a fee.

POPS

« Advertising screens at the point of
purchase promote Bill Express Limited’s
electronic products, as well as running
paid advertisements for other products.

* Revenues are earned from both product
sales and direct advertising.

Bill EXPRESS

« Bill EXPRESS is an over-the-counter
electronic bill-payment service available
at newsagencies and other prominent
stores. It also provides the stores with
an EFTPOS facility.

» Bill EXPRESS self-service hill-payment
ATMS are in over 450 Coles
Supermarkets.

» Every transaction earns a fee.

MobileEFT

* MobileEFT is a facility that enables a
business to collect credit card payments
for goods or services rendered without
any special equipment. AH that is
required is a mobile phone.

» Every transaction earns a fee.

o pROEE

6



Express Shop

» The services of Bill Express
o : Limited are also available in a
e s o computer-based format called
o Express Shop, which includes:
pre-paid ATM travel cards
foreign exchange capabilities
a Duty Free sales system
loyalty and rewards cards

bill and credit card payment

rutit e gatvarcn

“Fotal Py

Fenansd o, .50

Fulsizy Serard kd

Lradht €74 Homrber:
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Bill Express Limited’s husiness is well diversified across multiple high-growth
products and services and a wide range of strong retailers.

Growth comes from:
« Existing products maturing
* New sites being added
(There are over 400,000 EFTPOS devices in Australia, which are a
target for upgrade to Bill Express Limited’s multi-function terminals.)
* New pre-paid products being invented

» Bill Express Limited (formerly named DialTime
Pty Ltd) won the number one ranking in the
prestigious 2004 Deloitte Technology Fast 50
awards as Australia’s fastest growing technology
company. The award was a recognition of revenue I /7 L
growth over three years of 56,303%. { /| {400

» The management team have developed various TECHNGLOGY
businesses from startup to maturity. They have 14 FAST

years experience running high growth businesses.

~
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2.1 The lssue

The Corpary offers for subscription 142,500,000 Shares ar an ssue price
of 20 cenis per Share o raise 528,500,000,

This Prex 8,500,000.08

or a4 mingmum subscripeion of §

N oversubscriprions will be acoepred.

2.2 Key Dates

Prospecrus Dire & Seprember 2004
Iffer 16y Seprember 2004
I7 Seprember 2004

Seprentber 2004
3 Sepreniber 2004
T Ocrober 2004

21 Outober 2004

Record Date for First Priosiny
Oiter Opens

Aesing Date for First and Sec
Ofter Closes

Allotment of Shares

ot Prioricy Ot

Expected ASX Quotation

These dates are indicative only. The Direcrors of the Company, in

e

constdtarian with the Lead Marsager, 1o the right to extend the Offer,

ot close the Offer early, without nocice.

2.3 Capital Structure

OMter Price per Share 20 cones

Shares on issue prior to Offer 50000
Shares offered under » 142,500,000
Shares on issue after (Offer 325,008,000
Ulprions oty issue prior wo Off 75,000,000
Ulprions on ssue after Orffer 75,008,000
Market Capitalisation at Offer Price $65,000,000

2.4 First Priority Offer - Existing Australian Pure
Fruits Led (APFL) Shareholders

The First Priority Offer is open ro Qualitving APFL Shareholders (APFL

Shareholders appearing on the APFL Regisrer of Members at T.00pm

Augtralian EST 16 September 2004 whose addre are i Australia or

News Zealand).

If vou are a Cualifying APFL Shareholder, vou shonld s
wellow Personalised Application Form with this Prospectus, By applying

; Shareholders,

correctly on the appropriae dorm, Qualifving APFL

tesident in Australia or New Zealand, will receive a general preference in

allocarion over applications in the General Public Offer up 1o 2 maximum

Lmit of $12,250,000 (43% of the Shares offered pursuant to this

Prospecrus). The Divectors veserve the right, ar their shsolure discretinn,

10 scale back Applicarions recetved from Cualifying APFL Shareholders in

of the

the evertt Applications under the Fira Priovity Otfer i exc

9

rasimim limis of 512,250,000 are received.  In addition, the Direcrors
teserve the right, and may either nor accept any Application or
Applications thar would result in a2 Qualifying AVFL Shareholder
g of 25,000 Shares (35,000) in the
ver 35,000

g APFL Shareholders who do

teceivitg a relevant inferest in exce

Clompany under the Fiest Priorin

Jeneral Puhlic O

under the

: on their vellow Pe on b

nor apply for Shar oralised Applic

prence in allovations.

not be entitled to receive ary pre

companied by o cheque in
Bill
Completed

A Personalised Application Form muse be

s applied for, made pavable 1
«d Nor Negotiable',

Australian dollars for the value of Sl

Eapress Limited Slare Oifer’, and crosse
Pe

shouid be re

sradised Application Forms, together with the cheque or cheques,

eived by the Share Regisrry by no later than 5:00pm

Australian EST on the Clesing Dare for the Fisse Priorisy Offer, ar either

of the fellowirng streer or postal add

Bl Express Limived Shave Offer

S Clomputershare Toveseor Services Pry Linited

PO Bex 52, Melbourne VIC 8060

Abborsford VI 3067

Posral:

Yarra Falls, 452 Johnston S

t,

OiE recel

ol from: Qualifving APFL Sharebwiders after the

Closing Date for the Firse Priority Otfer shall be processed under the

Cieneral Puhiic Offer,

2.5 Second Priority Offer - Existing Bill Express
Limited Merchants

Ladsting Bill Express Limited Merchants will receive a priody allocation

of up to 55,000 each, subject wo the First Priority Otfer set ot in Section

2.4, The maxdmaun allocation under the Firse and Second Prioviey Offers

will not exceed $12,250,000,

Limi

It

received a blue Personalised Application Form with this Prospe

pour are an existing Bl Expre Merchant vou shoudd have

“i1s,

By applving comrectdy on the appropriste form, exisiing Bill Express
Limired Merchants will, subject o the Fisse Priority Offer and the
maximum allocations under the Fiest and Second Priority Offers of
$12,250,000, recetve a general pee

applications in the General Public Crffer up o a maxinm limic of 25,000

rerwe in allocarion over Share
Shares (55,0001 per Bill Express Limited Merchanr, Existing Bl Express
Limired Merchants who wish o apply for in excess of 25,000 Shares
(33
portion that exceeds 25,000 Share

o for such

000) will he processed under the General Public O
L0000,

The Directors reserve the righe, at their absolure discretion, vo scale back

Applications received from Bill Express Limited Merchants in the evert

that Applications under the Firsy Priority Offer and Second Prioriey Offer



£X

2 512,250,000,

Exisrirg Bill Dxpress Limited Merchants who do notapply for Shares on
their blue Pe

011l

sed Application Forms will nos be entitded

any preference in allocation,

Personalised Application Forms must be sccompanided by a cheque in
slian Dol

{imired Share O4fF

s for the value of Shar

c applied for, made pavable o

er,” and crossed “Nor Negotiable™,

sed Applic

sion Forms rogether with the cheqgue ¢

t
3 shonld be recetved by the Share Reglsory by no larer than 5:00pm
Australian EST on the Closing Date for the Second Priority Offer, ae

either of the fllowing streer or postal addre

Bl Expr
G Compurershare Irvestor Services Pry Limited
Postal:  GPO Box 52, Melhaurne VIC 8060

Lirnited Share Orffer

Oifice: Yarea Falls, 452 Johnston Streer, Abbotstord VI1C 3067

Applications received from Bill Expee

¢ Merchants after the Closing Date

forr the Second Priority OF
Oiffer.

s shall be processed under the General Public

Lodgement of a Personalised Application Form constituges an irresocable

affer made in sccordance with the conditions on hat form.

2.6 General Public Offer

Ay person resident in Australia, who i nes s Qualifving APFL

Shareholder or sulyect to the Second Prioviny Offer referred to in Section

-

2.5 above, may apply for Shares under the General Public Oiffer

Applicants under the General Public Offer should complete and lodge the
Applicarion Form atrached ro the back of this Prospectus. An Applicasion
Form must be accompanied by a cheque in Auseralian dollars for the value
Limired Share Otffer’,
d Nor Negosiable'. Complered Applicarion Forms, together

of Shares applied for, made payable to 'Bill Expr

and crosse
with the chegue or cheques, should be received by the Share Registry by
no later than 5:00pm Auseealian EST on the Closing Date, at either of the

forllonsing st

set or postal addresses:

Ball £

G Compite

xpress Limited Share Oiler

rshare Irsestor Servi

ces Pty Limited
PO Bose 52, Melhanene VIC 8060

Yarra Falls, 452 Johnston S

Perstad:

Orfice: reetr, Abbotstord VIC 3067

Lodgenient of an Application Form constingges an irrevocable offer made

in accordance with the conditions on that form.
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2.7 Use of Funds

The furds raised by the issue are expected to be urilised as follows:

Fanding of Payment of Dividend so Australian Puare Frois Led $

4,778,000

Repayment of Auseraliar: Pore Froin Led Coareeny A 5
Worling capital, Pre-payments 1o
Telecommunications Providers 59500000
Capiral Raing / PO Costs 5 2,500,000
cuizition of Servers and [nfrastrocture 5 3,000,000
Funds on Depesie - 5 3500000

Ui completion of the Offer, the Divectors belteve that the Cowspany will
haw

suflicient working capital to carey out s objectives s stated in this
Prospeciuz, The roral funds en deposi
18 milion.

» including seed capieal funds will

I

2.8 FElectronic Prospectus

This Prospecrus may be viewed online at the Compamy’s

wehstie
s il prr

o, Persons who aco

the electronic version should

ensure that they download and read the entire Progpecrus.,

Applications may only be made o pringed copy of the Application
Fore attached o or accompanying this Prospecrus. The Corporations
Act prohibits any persont from passing the Application Form on w
another person undess it s artached o a hard copy of the Prospectus, or

the cotnplete and vnaltered electronic version of the Prospectus,

2.9 Application Instructions

Application for Sha

must he made, and will oaly e accepred, on the
- of Qualifying

Merchants, on a Personalised

H
Application Form artached o this Prospectiss (or, in the
APFL Shareholde

Application Form). The form must

ot Existing Bl Expre

be complered in accordance with the
instructions on the reverse of the form,
mintmum of 10000 5
Shares ($100%, Payment in Aus
accomparyy the Application. Cheques must be marked payable o "Bill
Expr

Application must be {or a
s of 500

-adtan curreney of 20 cents per Share muse

00 and thereafrer in mulriplie

Limited Share Offer” and ¢

od

or Negotiable”, Brokerage

and stany duty are not pavable by Applicane

Applicarions together with

payiment for Shares should be sent o

Bl Express Limired Share Offer

- Computershare Investor Services Pry Limited

Posral:  GPO Box 52, Melbourne VI 8060
Ohifice: farra Falls, 452 Johnston Steeet, Abborstord VI 3067

If an Application Forn is not conmplered correctly, or if the accompanying
payinenr is for the wrong atnoune, v may still be accepted by the Comparny.

The

Company’s decision as o wherther wo accept the Application, or how

BN

U

ROE P

o




o

1w corstrae, amend or complete e, shall be finad, bue no Applicant will be
wreared as having offered 1o purchase more Shares than indicated by the

ariennne of the chedue for Application moniges.

sibrle.

Applicanus are urged to lodge thelr Applicarion as soon sz po

unless

Applicar

ony Forms muse nor be circudared o pre

arsached 10 4 copy of this Prospectus,

2.10 Purpose of the Issue

o he iss

The proceeds {from the § ed pursuane 1o this Prospe

ty

will be applied to meet the costs assoctared with dhis Prospectus, o

cottinue o expand the Bill EXPRESS and DialTime businesses, to inve

in new rechnological developments asing the Compary's existing know -
oy, aned ey provice sufficiens working capital to carry out the Compaiy’s

UM the funds raised, 54.778

stated objectives and planned activities,
millior will be used to fund de pavment of dividends wo Avstralian Pase

2 millior will be used to retive debr owed Ty Bill

Frutes Limited, $

{imired o Aus

Exp liany Pure Fruirs Lienited, and at the conclusion
of the capital raising spproxirmately an addisional $10 million will e held

oy deposit 10 enable the Company o fund future busin

or e the official quoration of the Company's Shares, the holders

ricted securities will be required 1o enter Into agreemerus with

the Corparsy not to de, or omit to do, any acr which would have the ¢

of transfertity effective ownership and control of any restricred security,

for & period derermined by the ASK, withour first obtaining the price

written consent. of the ASX. The Compary’s Share Registry will be

riesed

Clagiti et as e

tequestect to provide 2 holding lock on the

it

and te not remove the holding lock witheur ASX's weinen

COTEE T

Australian Pure Fruis Limired has agreed ro o voluntary escrow of i

Shares and Options in the Company for a period of & months from the

date of quetation of the Cotpany

2.13 Lead Manager

This £

Marnager ro the t

or ts nor underweitten. Patersons Securiries Limdted s the Lead

sue, Derails of the Lead Manager agreement are ser ot

in Secrion 99,16,

2.11 Australian Stock Exchange Listing

2.14 Allotments

Application will be made to the ASK, within seven days afrer the dare of

»f the

thi
ARX and for off

the Shares w be ssued pursuant ve this Prosp

Prospecrus, for the Company to be admitted o the official I

ial quortation of the Shares on issue in the Company and

TR EN

satweect by the ASX for admission of the Corpany to

If approval is not g
the O

-jal Lisy hedoge the end of sisoweeks after the date of lodgement of
this Prospecrus (or such longer period not exceeding 12 weeks as i
notified by, or on behall of, the ASX, or such period as is varied hy the
ARSI, the Company will not allot or issue any Shares, aned will repay all
Applicarion monies within the time preseribed by the Corporations Act,

witheont interest.

The fact that the ASX muay adusiv the Company to i1 official list & nor o

Le raken in any way as an indicarion by the ASX of the merits of the

Company or the Shares offered by this Prospectus.

2.12 Restricted Securities

The ASX may, s a corudition of granting the Companys application for

admission e the Offtetal Lisn, classity certain Shares and Opriong as

Shares will be allorred ag soon as possible after the Closing Date. The

Directors and the Lead Manager reserve the righr, in thelr alsolute

discrerion, tw sue the full amounr of Shares applied for by Applicanss, or

1o isse any lesser rumber, or 10 decline any Application,

Wirdiin 3 business days after the Clasing Date, the Directors will either:

*  accept an Application and ssue the mumber of Shares applied for;
*  accept an Application in part and issue the Shares that have been

accepted [ pare and rerurn all excess Application mondes 1o the

Applicant; or
*  decine an Application and return all Application moenies w the

Applicant.

Nao Shares offered pursuant 1o this Prospectuss will be tssued until the ASX

lias condirmed that it w4l admit the Shares offered pursuant to this

Prospectus 1o quotasion.  Applicaton monies will be held i a bank

¢ of Shares offercd

acconiry on behalf of the Applicant uned the s

pursuant o this Prospectus. N interest will be paid 1o Applicants on

Apgplication monies returned,

2.15 Clearing House Electronic Sub-Registry System
{CHESS)

The Comparyy will apply to the ASX 1o participate in the securities



S

S

S

Clearing House Electronic Sub-Reyi

1, known as CHE

CHESS s operated by ASX Serrlement and Transfer Corporation Pry Lic
{ASTCY X

Setdement Rules. the Company will nov be issuing

in accordance with the 7 isting Mules and the ASTC
LInder CHI

certificates o imvestors who elect 1o hold their Shares on the CHF

il

1

register,  Afrter allotment of Shares, Shareholders will receive a CHESS
erment.  The CHESS statemenrs, which are similar in sivle to bank
allen

Sharehelder pursuane to this Prospectus. The statement will also advize

1%

our the number of Share: et each

account statements, will se

Shareholders of their holder tderaification number and explain, for futuse

1o under CHE Furtk

ence, the sale and purchase procedur 'y

searements will be provided to Shareholders which reflect any changes in

their shareholding in the Company during a parcicudar  menth,

2.16 Stamp Duty

Nos sramp duey is pavable by Applicants for Shares under this Prospectus,

2.17 Restrictions on the Distribution of the
Prospectus

Laws may restrice the disribution of this Prospecrus outside the

Commorwealdh of Anstradia. This Prospectus s nov irwernded ro and does

not constinute an offer of securities it any place which, or o any person
ter whotn, the making of such offer would net be lasdul under the lavs of

A

lta or of any jurisdiction ouside Australia,

2.18 Residents outside Australia

Applicatus restdent in countries other than Avstradia should consule their
own professional advisors as to whether any governmental or other
cotsents are recuired, or whether formalities need 1o be observed, o

enable them 1o subscribe for Shares puesuane to this Prospecus. The

return of a duly completed Application will be mken o constinute a
representation and warranty that there has been no breach of such laws,

and thar all necessary approvals and consenrs have been obiained,

2.19 Dividend Policy

The Directors do not propose to declare a dividend in respect of the
lr s the Dire

tax prol

srs’ CUrTent Hitenrion

financial vear ending 30 June 2

oy distribute no less dhan 25% of « s dividends, in re

i

of the financial vears ending 3¢ June 2006 and beyond. Tt is expec

iweriny and final dividends will be paid.

Ne assurance of guarantee can be given abour furure dividend policy, the

extent of future dividends or the franking of any dividends, a3 these

marters depend on the foure profiss and the financial and waxaion

position of the Company.,

The Comparsy has established, bur noe activated, a Dividend

Reirvestrnens Plan {DRPY o provide Shareholders with the opportunity

of relnvesting dividends in new Shares rather than receiving dividends in

cash. The Directors may alter, suspend or terminate the teews of the DRP

aeary thne. [0will not commence operation nonel the Directors so resolve

anet Shareholders will be nositied accordingly. A sumemary of the rerms of

the DRP is ser our o Secrion 9.5,

2.20 Risks of Investing

The securiries offered purstans o this Prospectus are considered to be

- inasure, Risks of jovesting are furcher discussed in Secrion

specuiati

8 of this Prospecius.

2.21 Taxation Implications

The Directors do not consicder that ir i appropiare 1o give Sharcholders

advice regarding the taxation cotsequences of being ssued Shares under

this Prospectus, as v s not possibie w provide a sumary of the possible

s anet

Compary and ies advis

raxation positions of all Shareholders. The

officers do not accepr any responsibility or liabilicy for ary axerion

cotgequences 1 Shareholders in respect of the msue of Shares pursuang

w this Prospectus, Shareholders should, therefore, consuly their own
professional tax adviger in connecrion with the taxarion implications of

e of Sha rant this Prospectus,

the

T PTE

2.22 Enquiries

Ang questions concerning the issue of Shares pursuary this Prospectus

sheuld he dive to your professional adviser or broker, or e the

Clhairman, Mr Perer MeDougall, on (0F) 9887 3210,
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s five (5} busine roltic

Limnited operat using the B

s Management System (EBMS) software, which is licensed o i

Pure Fruies Limired) The Licence Agreement is summarised in Section

9.9.1 of this Prospecrus.

DialTime prepaid distribution {DialTime")

This Iusing o merchants and customers

distribures pre-paid voucher

by electronic means. At present, over 90% of iz sales comprise

disreibution of recharge vouchers for prepaid mobile telephone

Chther produers are described below. The mujor suppliers of prepaid

products e Dial Time are
{a} Telstra;
by Optus;

+

{c} Vodafone, and
{d) Virgin.

i producrs are disreibited using rthe EBMS,

DialTime has a1 nerwork of 8,000 rerail locations with terminals

of 1 million rean:

curtently processing in exe tions per mantdy, and

genterating revetnle of 530 million plos per month. Meschants ace

located across Australia i rerail outlers including Coles Myer, Caltex,

Harvey Norman, IGA, and many other independent stores.

Products and services diseeibuted through the rerminals cover several

market segmenes and incude recharge vouchers for prepaid mebile

access and mobile

phone recharge, longdistance calling cards, inverner

Work in progress projects include

phone ringones arcd moges., cts

diseribugion of value for wilreads, mass transiy, wavel, duty tree, pre-

paid electriciey, banking cards, and vouchers for pavment for ondine

products and servives. The DialTime business incorporates a pre-paid

procuct irveneory distribucion, sales and billing/collections sysrem that

manages both the disteibusion and collection of payment for invoiced

products,

Bill EXPRESS hill payment ("Bill EXPRESS")
5 payments for bidls that ave pr
5 Bili

ettlets enable people to pay a range of bills including ueilivy, relephone,

This business

[TOCEES

pavment at Bill EXPR onlets across Australia,

council and warer rares hills, This sysrem includes overthecounter bill-

payment locations, overthe-phone Interactive Voice Response (IVR}

5

and interner Frlghin

o, developed in 2003704, currently has 2000

pavimnent service, I pavinent servic

The Bill EXVRESS

sing 312 million of

operational retatl locations vading, currently pre
billpayment reansactions per moneh and growing. It is rthe second

t national nevwork o Ausiralia Post,

bipgr

Mose af the Bill EXPRESS rermiinals are situated in nev

14

The newwork alse moodes in ex

.{\'

were purchased from Caoles Myer Limited in April 2003 (nown as

el agencies.

service 1s sitoared in Coles Supermarkers which

processing sel
ServiceATMs). These Service ATMs have heen operating since June
2000 and, v the time of acouisition by the Comparsy, had over 30
ServiceATMs proc

billers under coneeact. 55 debiv and credis card

pavments. Bill EXPRESS currently processes bills for approvimarely 40

billers.  The billers accounting for the swjoriy of Bill EXPRESS

transactions are:

{a}  Alinta Gas;

I Country Frerg

(&) FEnerves;

(Y GE (ar Coles Supermarke

e} Crprus;

() Telsira (ar Coles Supermarkers
gy Western Power.

POPS Pty Led ("POPS)

This business operates in conjunction with Bill EXPRESS.

POPS Py
Limited. [ supplies
S

Lid 35 o wholly owned subsidiary of Bill Expr

advertising space on display screens situated at Bill EXPRESS ouddets,

stomoting the Bill EXPRESS business, particolar hilless and pre-paid
; D1 pre-p

available on the terminal, and other businesses.
es in POD TY Pry Lid which

urilises the rechnelogy used by POPS (which & licensed from On O

produces and services

POPS owns 40.5% of the tssued sha

Technologies Pry Lid) ro supply advertising to display screens in renail
curdets and other locarions where such screens are not used to advertise

e DialTime or Bill EXPRESS busin

The POPS network currently comprizes [500 sereens in retail locations

throughour Austealia and, based on current projections, the Directors

cens over the nest 6 months,

anticipare insialling a fuerher 50

MobileEFT Pty Led ("Mobile EFT™)
MobileEFT

wadespeople, o collect credic card pasment for goods or services

a busir which enables merchanes, particularly

1%

tendered without any special equipment.

A standard telephone, mobile phone or internet connection is all thas

is needed to perform a MobilelFFT ransaction. The merchant



S

i

i

dials MobileEFT and ene

the merchant anmber, PIN, «

credit card number, and amount. This is then pro

set by an oneline
credit authorisation, with an appreval number issued.

Express CRM Pty Ltd {"Express CRM™
Express CRM i licensed to uge lovaley software applications by On 3
Technologies Pry Lrd (2 whally owned sul

ralian Pure

sidiary of A1

Fruits Limived). As a customer reward, denrificarion, and daraha

:
managetient solutory, Express TURM provides lovalty offerings with
informatiorseaprure, lovaly cards and analesis of customer dava,

Oiprions exist to reward customers with poines to spend like ¢

sh with

participaring merchangs, [v delivers merchanms a suite of new business

{'Jp;)(')l‘[.’{.ll‘iir.it?{i_. w drive sales and increase customer retention.

3.2 Group Structure

The corporate struorure of Bill Expre

[imited iz as follows:

46.5%

Through the Bill EXPRESS and DialTime businesses, Bill Express

Limited owns and operates one of Avsiralia's largest electronic rerail

disrribusion networks, supplving electronic diseribution of  products
and services {in the case of DialTime) and electronic payment services
{iry the case of Bill EXPRESS)

The total newwork currently comprises in excess of 8,008 electronic
throughour  Auserslia,
(00 of these ourders are Bill EXPRESS aurlers, which
are also capable of distriburing prepaid produces vsing the EBMS.
Crver time, Bill Expre

rransaction  poines o retail  locarions

Approximarely

s Limited aims 1o integrate the functionality of Bill
i 5S into more rerail outlers, that are currently using the
EXPRESS i tlers, that I poth

Dial Time newwork to provide a comprehernsive service for retailers.

s
s
RS
N

Terminals,

lowated with retailers, and uzed 10 vend prepaid produ

(irs the case of DialTime) and process bill payments (in the case of Bill

S8Y are, inthe majority of cases, funded by third-party financiers

EXPRE

and tenred ro retatlers.

D

ol on revente earned by Bill Bxpress Limited from wse
software in all of s busin

ol this

This software s critical to the
operation of Bl Express Limited's busine Refer to Section 9.9.1 of
18 for further details regarding this licence
the rovalty payment.

this Prospec

setent and

3.3 Background

Bill Express Limited was previously known as DiadTime Pry Lid, when @
was a wholly owned subsidiary of Australian Pure Frutts Linsired
(APFLY. Arthe
passed to adopt 2 new Constitugon and convers DialTime Pry Lad tnee
a public company.

the Tite a3 changing its name, a special resolution was

APFL acquired a 67% interest inn O Holdings Pry Lud ("On Q" in

February 2001, Within 18 months, APFL moved to 100% conrrol of

the following subsidiaries: DialTime Py Lid (which conduers the

DialTime and Bl & S businesses), On 0 Technologies Pry Lid

(which owns the insellectual properey vighes in the EBMS), Cash4Biz
1

Pry Led {which operares a lovalty rewards business) and Motorlink
Syste

ms Pty Lrd. APFL subsequently sald its shareholding in On Q, bue

terained ownership of DialTime Pove Lod (now Bill Expre

mdredd, On
0 Technologies Pry Lad, CashdBiz Pry Led, and Motorlink Sy
|

will rerain owne

tems Pry

Following the issue of Shares pursuane to this Prospectus, APFL

ship of On (Y Technologies Prv Lad, CashidBiz Py Led,

s Pry Led and 46.15% of the Shares i Bill Express

Motorlink &

Lignited.

Bl Express Limiteds head office is based in Melbhourne, with offices
and/or company representatives  paintained in Brishane, Svdney,

Adelaide and Perth.

3.4 High Growth

During 2002/2003, the Hill EXPRE

penerated revenues of in excess o

ard DialTime busines

18 million, which represented a

growth i revenue of 3,311% over the previous [2 month pericod.




200372004, the Hill EXPRESS and DialTime bustnesses

penerated an actual vnaudited gross revenue of

During

[T million, which

tepresents a growth in revenue of 102% over the 200272007 year.

During 200472005, the Bil EXPR

forecast o generate gross revenue of 5620 million, which represents a

S and DialTime busine

LA

growell in revenue of a furcther 100% over the 2003/2004 vear. The

mation and forecasts are set out in S on S

Directors” financial infc

of thiz Prospectus, the Independent Accountant’s Repore on historical

T out in Section 6 of this Pr

fFnancial information s, dand the

Independene Review of these forec our in Section 7 oof this

Prospectus.

3.5 Sustainable Growth

DialTime

paid industey, whichs i3, ac

growth opportunity s modelled on the growth of the pre-

wwding to information obiained by the

3 hillion inda

Compaty, @ stry which grew considerably in 2003,
12

Giiven the growth thar DialTime has experienced over the pas

manths, the Directors helieve thar the tadustry T

ontinued fo grow
i 2004, A significant number of people do not have available credi,

or a credic card, av any given poine in time. Consumers

ard Busine

E 3

are increasingly finding rhar the simplicity of prepaid mansactions, in

which all parties can avoid complex credic application processes, meers

the requirenents of business growtl serare Furthermore, a key pre-

paid driver for businesses is for emplowee expense conrrol, conerollabie

O TR T

payvmenes and mobile telephony.

2 million transactions per month by

The Bl EXPRE

financ

targer i

v 2006 {approximarely 2% of the marke). , and

new products and servic

» provide the Company with ongoing groweh
s of 400000 EFTPOS

of rhese are rarger sites for upyrading o Bill

devices n

oppartunity. There are in exc
Australia and many
EXPRE

S mulgi-function terminals,

3.6 Growth Strategies

[HalTime

business, has increased significantly every vear of iz existence,

Bill Express Limited’s revenue, primarily through the

Lighlighted with winning the Number 1 ranking in the prestigious
2004 Deloitre Technology - 50 wwards s a resule of a three vear

growth rate of 56,303%. Th

factors including a selling proposition centred around helping remilers

can be avributed o ral key

13 it Baoprass. Lisniract : 4 FROGT I
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o make money. Th e and strengrh of the nerwork, and the abidivy

of the nerwork ro offer an increasing number of praducts and servives,

saa key driver. Customers can make o wide variety of payoents ax

SHourers. As well as paving their utility bills, customers are

1

able ta recharge pre-paid mobile phones for all leading netwaorks.

The groweh stratepy is primarily:

(@} increasing the number of retail locarions with terminals for

prochiet distriburion and billpaymene services;

) increasing the range of products available and hills pavable on the

network; and

(©) deiving increased sales of produc

services using 4 vari

promaotional methods including instore advertising.

3.7 Growth Opportunities

The telecommuonications companies ate promoting wohile

relephony wse through thelr mereasing number of retail shop ouders

and ever increasing variety of fashionahie handsers, rargered o o wide

tange of users, ranging from the serious business-minded compurer

shones, to novelry phones, Purthermore, they are promoting @ wider
i ¥ k) K b

tange of mobile phone applications (e, phowgraphy, payment for
With the reach of vhe

parking, short messages and p

DialTine network, growsh of the indus should mean groweh in

teverwe for the DialTime business. Bill Express Limired's business

maodel facilitates the introduction of new products av low cost. Bill

Dapress Limired’s sales ream are signing up new DialTune and Sl

EXPRESS merchants o join the nemwork each month.

The wudeiplier effect resuleing fron these facrors will continue to assisy

tevenwe growrh Furthermore, Bill Expr

Limlredd & continually
brased billers to the Bill EXPRESS bill-

adding both national and sea

paymet §
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3.11 DialTime Business Process
3,12 Bill EXPRESS Business Process
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Manager of On 3

!

stwe s formation. He began business as a
rerailer in 1984 and cofounded On Q tn 1988,

[arn has developed the internal managemerit

i

1sfansen

Lxecutive Director and Company Secretary

General Manager

H
teati and systems to suppors the rapid growsh of

[ars has heen the Geners

lan Chri
¢

He

He has been the driving
hegan business as a service station operator in

Hal has been the Managing Director of On

force behind the creation and development of
wost of the rechnology based products.

Joint Managing Director
sitce ity formation.

Hal Christiansen

B.Bus Acc

5

This has tncluded:

Perer has had 30 years of maragment and

4.1 Board of Director

Perer’s family company is the principal shareholder of
ASK ared of which he & the Chairman and Managing

Austealtar Pare Froigs Livnited, which he lissed on the

errrepreneitrial experience.

Peter McDougall

Lixecutive Chairman
Joint Managing Director

[hirecre.

is also

lan

S5,

EXPRE

foundation member of Sofvware

411

i

o

DyiaiTime/F

the petroleum indusiry in 1984, codfounded On

frsrming and listing
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4.2 Composition of the Board

4.4 Audit Committee

The Beard of Directors of Bill Express Limited i responsible for the
corporate goverrance of the Compary and its subsidiaries. The Boand
guides and monitors the husiness and affairs of Bill Express Limited on

behalf of the Shareholders by whom they are elected and 1o whom they

are accoaneable,

To  ensure the Board i well eguipped 1o dischar i3

responsibilities, 0 has  eswablished  guidelines  for  the

nomination and  selection of Divectors and  for the operation
of the Board. The composivion of the Board & determined in
accordance with the following principles and guidelines:

* The Board should comprise at least six Diirectors;

« The Boand should comprise Directors with an appropriace range of

qualificarions and expertise;
¢ The Board shall meet ar least monthly, and follow meeting
guidelines ser down 1o ensure all Directors are made aware of,

i

an indormed disous

anet have available, all necessary information, w participate in

tor of all agenda ems;

Wit the exception of Peter MeDougall (Executive Chairman and

Joinr Managing Director), all Direcrors shall retive by roration in

aceordance with ASX Listing Rules. A Director reriring by

thay nominate for reelecrion; and

« Bl Express Limited has Jotne Managing Direc

ars, Peter MoDougall

has primary responsibility for the corporate sirategy  and

development of the Company,  Hal Christiansen s primarily

responsible for operations and business development.

The Board has established an Audic Cornittee which operates under »

charrer approved by the Board. It is the Board's

ponsibility o ensure

that an effective tnternal control framework exiss within the Company,

s anct

This includ tivene

3 internad conrrols, to deal wirh both the efte

, and also the

effictency of significant business pro arding of

3, the mainterance of proper accouncing records, and the reliabiliy

of financial informardon, 38 well 3z nonfinancial considerations such as

the benchmarki

g of operational key performance indicaroes,
The Board has delegared the responsibility for the establishiient and
maintenance of 4 framework of ncernal control and ethical standards for

the munagenent of the Company to the Audit Commitree,

The Audit Committee also provides the Board with addivional ;

urance
tegarding the reliability of financial information for inchiion in the

financial reports.

The mermbers of the Audit Commitree are Peter MeDougall, Trisran

Fiecher, Julian Little, Dugal MeDougadl, and Hal Chrisriansen.

The Audir Commines 13 also

sspotisihie foe

and monitoring the nrernal andis function; and

nominating  the  exvernal  auditer, and  reviewing  the

adequacy of the scope and quality of the annual swaruory

audie and half vear statutory audit or review.

4.3 Board Committees

4.5 Board Responsibilities

The Comparwy currently has an Audic Committee, a Huoman Resources

Comupitree and an Operations Commines,  Members acting on these

committees are:
Audit Human Resources
Perer McDougall Trisran Fischer

Dugal MeDougall
Peter MeDougall

Tristan Macher
Dugal McDougall
Fral Christiansen
Jultan Linle
Operations
Perer MeDougall
Fral Cliriseia

[an Che

Judian Livde
Dugal MeDougall

As the Board acs on behall of, and i accouneable 1o, the Shareholdess,

the Board s as well as

3 o jdentify the expectations of the Shareholders
other regulatery and ethical expecrations and obligations. Inaddivion, the
isk anct
5. The
The

tesponsibility for the operation and administration of the Company s

af

Board is responsible for ident

ity ate ignificant husine

1

ensuring arrangements are in place ro adequarely manage thos

Board seeks to discharge these resporsibilinies in a number of ways

delegated by the Board to the Joing Managing Directors and the executive

weati, The Board ersures thar this ream is appropriately qualified and

expetienced o discharge their responsibilit

Dot PROEPE




4.6 Risk Management

The Company rakes o proactive approach o risk management. The Boand

is responsible for ersuring chae risks and also opportunicies are identified

on g timely basis, and that the Company's objectives and activit

aligned with these risks and opportunities.

The Compary believes thar i is crueial for all Board members o be s pars

of this process and, as such, the Board has noe established a separare risk

MUETY COrRHILTeE, In: '{d‘ sishecommmiit: are convened as

s and risks identified by the Boasd

in response 10 ssu ]

whale, and the subcomemittees further examine the issu

and report back

o the Boand,

The Board has a number of approaches agement to ensure thae

maragemery’s ohiectives and activities are aligned with the risks identified

Iy the Board., These include the following:

« The Board approves strategic plans, which encompass the
Comparsy's vision, mission, v ostatements, desighed

o meer stakeholders’ needs and manage usiness risk.

« The

I3tk

Board Approves OpEeraring plans anut

and the DBoard moniters progress against  these

el gers.

« The establishenent of an Operations Comumittes 10 report o

specific business risks, including, for example, such maners as

electronic transactionn security, disaster recovery, environmental

1es, and ocoupational health and s

o P RS

4.7 Monitoring of the Board's Performance and

Communication to Shareholders

In order to ensure that the Board comwtinues o discharge its
te

iy

ponsibilities in an appropriate manner, the performance of all

s reviewed annually by the Executive Clairman, in conjunction

with an  independent advisor, whose performance

unsatisfacrory are asked o retire.

The Board of Directors ajms 1o ensure that the Shareholders, on behall of

whom it acts, are informed of all information necessary to assess the

performance of the Directors.  Information s communicated 1o the

Shareholders through:

o the annual report which s dismibueted ro all Shareholde

o the hallvearly report dismribured 1o all Shareholders; and

» the annual general meering and other meetings so called 10

obrain approsal for Board action as appropriate,

4.8 Environmental Regulation and Performance

The Compary'’s operations are not regulared by any significans
envitommental regulation under a faw of the Commoermealth or of 2 State
of Territory.  The Compary hag, however, instigated an environmental

conle of practice as part of the Company's corporate governance practices,



4.9 Remuneration Policy

The Board of Directors s responsible for derermining and reviewing

compensation arrangements for the Divectors. The Board assesses the

of the narure and amouns of emoloments of such officers

appropriatere

o b

onn o periodic basis by rele ey relevant emplovment marker

conditions, with the overall objective of ensaring maximm stakeholder

henefit ftom the retention of a high quality Board and executive ream.

Dietatls of the service agreements between the Company and its key

ction 9.9.15 of this Progpecrus.

eRecutives arte set out in 5

4.10 Corporate Governance

Bll Expr

of Australtan Pure Fruit Limie

imitedd has experienced rapid growtly whilst in the ownership

o r has uedlised new rechniology and is in

ervioe [

the midsr of 3 significant expansion phase. To provide excedlent

its customers, and an adequate reward to ity Shareholdess, the Board

me management and Board in owd

1,

T 10 retain the

considers it ne

tr ensure continoity and growtl,  The Cowmpany intends to appoine

SX.

addirional Directars following its Hsting on the 4

The Compary is aware that it does nov comply with all of the ASX Best
Practice  Recomumendarions, bur ingends  to implement  those

recomenendations that it consid

b
[R5



5.1 Historical and Forecast Financial Results

iimited {previousty DiaiTime Py Lid} for the too years to 30 June 2003, the six monehs
5 for the 2003

rical resubts of Bill Express

The table helow summarises the histo

1w 3 December 2003 {reviewed but unaudited) and the 12 months to 3¢ June 2004 (acrual umudrrvd)‘ as wedl as the Direcrors” foree

tinancial vear. The principle assumptions upon which the fore are based are pr el | and 5.4 of this Prox
{1 {1} {13 {2 {131 (3} {31(5)
Aaalired Aulired Reviewed Actual Unaudiced Forecast
YEAR YEAR 6 MONTHS YEAR YEAR
30 LINE 30 LINE 31 DEC FOTLINE 30 JUANE
002 003 2003 2004 2005
S000 5000 57000 500 F000
REVENUE FROM ORDINARY ACTIVITIES 3474 118,484 135,865 313,432 £19,931
it 153 4,308 4,835 13,901 22,483
in Percents 4.4% 3.0% ' 4.4% 3.6%
Chther expenses from ordinary activicies 60 1,107 2858 5,483 G641
EBTTA o3 3,201 1,997 8,418 12,842
Depreciation and amortisation expen a0 1,064 T4 3,608 5,213
INSEN 43 2157 1,183 4,810 7,619
Net {nre {Income) 0 Q (441
Net Profic from ordinary sctivities before income tax expense 43 2137 1,227 4,507 #,082
Income rax expense 0 0 04 125 1,232
Net Profic from ordinary ac > e
x expense (neome tax benefin) 4% 2,137 1,163 4,352 5,450
Prowision for Dividend {Note 4) 0 0 { 4,778 0
Total Changes in Equity steributable to members of Bill Express 43 2137 1,163 (3963 5,450
Sales Growth per vear 33019 165%, Y8
Nuenber of Terminals 4,600 6,808 #,000 13,000
NPAT Growth rate NAA [05% 249%
Uhperating £ e 93 3,201 20N 8,305 11,973
Cash Flow Crowth per Year 3340% 1606 44%

Notes

{13 The hisrorical n of Bill Express Limired {formerly Dial Tane Pry Led),

(2} The Statement of Firune ml Performance tor the pertod ended 31 December 20073 was reviewed by the Company's auditor, but not audived.

(3N The unavdited 30 June 2004 accounts and the forecasts for the financial vear ending 30 June 2005 have been independently reviewed. Section
& of this Prospecrus containg an independent Review of the resulis of the Company for the financial vear ended 30 June 2004, and Section 7
contains an Independent Revie

(4} Provision for dividend to be paid in the financtal vear ending 30 June 2005 relates to retained earnings for the vear 2003 and 2004 o be paid
w Australian Pure Fruits Limired.

e of Bill Expre

w of the Direcrors’ Forecasts,

2 of this P

Limited and controlled entiri

(5)

PRAE P




5.2 Forecast Financial Performance

Forecast increased revenue and profitability in the 2005 year iz

primarily ateributed o

»  patural growth of exiwing produces. Recent indusiry reports
inclicate that the marker for prepaid telephony expanded by
approximately 40% in 2003,

s inereasing the mumber of rerail owders in the nerwork (horizoneal

growth}, Financial vear 2004 has had 74% growth of the number

of rerail ourlers, with 31% growidy forcast for financial vear 2000,

Bl Express Limired s serviced by a national team 1o account

tanage the 8,000 plus rerail network, ensuring thar Bill Express

it revat] level

Limiged maximi

the opportunity

»  adding new products o the network (vertical groweh),  The

rmber of suppliers and products participaring in the Bill

Limired nerwork i increasing. Current work in prog inciudes

road tolls, evert ticketing, mass rransir, elecericity, gas, fuel, and

WARETTEY,

o the key Bl Espress Limited growth strategy of using 10,000

Cas DiadTime and Bill EXPRESS

sales

retailers and their

people.

* g national team that is recruiting more billers for consumers and

w pay their bills av Bill EXPRESS locations.

busin

5.3 Bas

s of Preparation of Forecasts

The Directors” {inancial forecasts reflect the Directors’ judgement,

based on present circumstances, of the most likely economic and

aperating conditons and the Company's most likely course of action.

Financial forecasts are subject to unexpecred evers and uncertainty,

many of which may be ouside the conrral of the Cowmpany. In
addition, actual evenrs may be different from those forecast.

and do

Accordingly, the Dirvectors cannor, not, guaraniee the

achievement of the fAnancial fore

follow. They

The key assumptions undetlving the financial fore

should be read in conjunetion with this Prospectus i its entirery, and,

ity particudar, in conjunetion with the key invesement risks outlined n

Section 8 and the sensitieity analysis in Secrion 3.6,

The firancial forecases have been the subject of an independent review
by I'MR Corporate Py Lid, who have indicared that nothing has come
10 [t arention in is review which causes it to believe that the Directors’

MR

sonmble basis for the forecase.

assumptions do not provide a re

Clorporate Py Lad’s Independens Review of the Forecasts is set our in

5S¢

vion 7 of this Prospecrus.

5.4 General Assumptions

Revenue from Ordinary Activities

The actual unaudited revenue from ordinary acrivities for the financial

vear encding 30 June 2004 was $322 million.

20

ars are fores

The Dire

million for the financial vear ending 30 June 2005, The sales forecast

sting reverile from ordinary activities of §

is based upon analysing each of the Company's actual monshly sales by

gory, taking into sccount sales and sales growth for the 12

[REs) et o
motths ended 30 June 2004 and taking o sccount the current

market conditions.

Salaries

Salaries have been forecast to increase by 4% for the financial vear

2005 Turnover of professional and admiviserative emplovees and

contractors s assumed to be consistert with historical figures.

Other Costs

Ukperating experses, markering o

overheads and corporate costs

smernit and are on the same

have been based upon the Directors” as

acrual ¢

asis with past ye

Dividend
Refer to Note 4 in Section 5.1, Mo dividend provistons have been
allowed for tn rhe 2004 /7 2005 vear. A minimum dividend of 25% of

NPAT is expected in the fnancial vear ending 30 June 2006,




Directory’ Fees

Directors” fees of $300000 have been provided for in the 2005
financial vear. This does not mcluade salaries to Executive Directors,
The Company has fived the maxisnum aggregare remuneration to hon-

executive directors at $250,000 per annum.

Investment in POD TV Pry Led
The Company has projecred a cash investment of $480,000 in POD
TY Pry Ld in the 2004 7 2005 vear.

Rovalty to Austratian Pure Fruits Limited

The Blectronic Business Management Systern (EBMS), which is rhe
core technology upon which the DilTime and Bill EXPRESS
businesses are based, s owned by Australian Pure Fruiy Limired’s
(APFLY wholly owned subsidiary, Or Technologies Poy Lad. On O
Technologies Pry Led shall continue ro be owned by APFL subsequens
o the (PO Bill Express Limived will be licensed 1o use that rechnology
and shall pav a rovaly to On G Technologies Py Lid in consideration
for obtaining that licence. The rovalty consideration i projecred o
cotnmence ar 3 L0000 for the 2004,/2005 vear and projected rovaley

caleulations are based on a fixed 0.16% of revenue.

A summary of the key rerms of the Licence Agreement is set ot in

Secrion 9.9.1 of this Prospectus.

5.5 Accounting Policies

The following specific accounting policies have heen adopred in the
preparation of the historical and forcase financiad information ser our

inn Secrions 5.0 and 5.7 of this Prospectus.

Income Tax

On 1 July 2003, Bill Express Limited became a member of the
Anstralian Pure Fruits Limited consolidated tax group. In the absence
of 2 rax funding agreement, all current and delerred tax amonnss in
tegpect of Ausrraltan Pure Feoies Limited wholly-owned subsidiaries,
including Bill Express Limited, are recognised in the accounts of
Anstralian Pure Fruie Limited. Accordingly, Bill Express Limived does
Dot recoghise any income tax expense amounts relating to 43 current

or deferred tax amounes in respect of the vear ending 30 June 2004,

The forecast results for the vear ending 30 June 2005 are based upon

Bill Express Limited exiting the consolidated rax group, ar which vme
Bill Express Limnited must recognise i assoclared deferred rax
arneunts measuted on the same basts as applied prios o it ceasing w
e a wholly owned suhsidiare of Auseralian Pore Fruits Limited, The
deferred tax balance applicable ro Bill Express Limited ar 30 June 2004
ts estimared 1o be a net tax asser of $323,126, and this amouns has
been recognised as an income rax revenoe in the forecass resules for the
vear ending 30 June 2005, Excluding this iteny, vhe forecast income

tax expense would be 51,755 million.

Inventories
ltwvenrories are measured at the lower of cost and ner realisable value,
Net realisable value i3 determined on the basis of each mventory line's

nortil selling pattern.

Plant and Eguipment
Each clazg of plant and equipment i carried ar cost, or faie value, All
assers are depreciated over their useful lives or ar depreciation rares set

by the Commissioner of Taxation,

Eachs class of plant and equipment is carried at cost less any

accumulated depreciation.

Plant and Equiprnent

Plant and equipment is measured on the cost basis,

The carrving amount of plat and equipmeny s reviewed ansually by
the Direcrors 1o ensure i i not in excess of the recoverable amount
sedd

the expected ner cash flows which will be recetved from the ass

froms those assets. The recoverable amount is ass an the basts of

ors

k]

emplovenent and subseguens disposal. The expected ner cash flows
have not been discounted 1o present values in derermining recoverable

ATEHLTATS,

Drepreciation

The depreciable amournt of il {ixed assets are depreciared over their

eatimated usefud Hves to the Company commencing from the time the
asser is held ready for wse. Depreciation and amortisation rates are
reviewed annually for appropriateness. When changes are made,
adjustments are reflected prospectively in currene and furure periods

anly,



The deprectation rares used for each class of assers are:

Clasg of Fixed Asser Deprectation Depreciation

Rates Basis
Furniture, Fixtures and Fioings 10 Srraight Line
Computer Eqguiptient 20%, Straight Line

Investmenits

Nogeeurrent investments are measured on the cose basis. The carrying
amouns of investments s reviewed annually by the Divectors to ensure
iv ts not in excess of the recoverable armeount of these investments, The

recoverable amount i assessed from the quared markes value for shares

in listed companies or the underlving ner assets for orher nondisted
corporations. The expected net cash flows from investments have nor
been discounted 1o their present value in determining the recoverahle

armoands,

Research and Development Expenditure
Research and development expenditure is expensed as incurred except

o the extent that its recoverability s assured bevond reasonahle doubn,

in which case it is deferred and amorrized over a period of 3 vears,

Dieferred research and development expendinre s amortised on a
straight line basts over the period during which the related benefits are

expected to be realised, once commercial production s commenced.

Revenue

Revenue s recognised on sale of elecommunicarions products ac the
value invoiced to rerail resellers based upon the substance of the
vransaction entalling full credit risk to the emriy. Such revenue iz

recognized ar the tirme the products are sold by the rewail reseller,

[nterest revenue s remgnisad q43 il Accrles, [Zé!l{ii‘lg inte account the

effective vield on the frnancial asset.

All revenue is stated ner of the amoune of goods and services ax (GET).

Borrowing Costs

Borrowing cosis can include inrerest, amortisarion of discounts or

premiums related to borrowings, ancillary costs incured in connection

with arrangement of borrowings, foreign exchange losses ner of hedged
atounts on borrowings, ncluding made ereditors and lease Bnance
charges.

Barrowing cosis are expensed as incurred.

Acquisition of Assets

All assets acquired, including property, plant and equipmene and
intangibles other than goodwill, are initially recorded at their cost of
acgquisition at the date of acquisition, being the fair walue of the
consideration provided plus incidental costs directly attributable to the
acguisition.  Acquired research and development s ondy recognised as
a separate asser when fuoure benefits are expected bevond any

reasonable doubr o be recoverable.

Recoverable Amount

Non-current sse

s measured nsing the cost basis are nov carried ar an
atount above their recoverable amount, and where a carrying value
exceeds this recoverable amoune, the asser is written down, The write-
down iz expensed in the reporting period in which it occurs. In
determining the recoverable amaouny, the expected ner cash flows have
not heen discounted o vheir present value wsing a market derermined

risk adjusted discoune rate.

5.6 Sensitivity Analysis

The torecast for the financial year ending 30 June 2005 is based upon

certain economic and business assumprions about funure events, The
net profit from ordinary activities before incowte tax expense is sensitive
ity varying degress o movement in a number of key business drivers. A
sumtnary of the effec thar variations in key assumptions may have on
the forecast is shown in Table 5.6a below.  Care should be raken in
interpreting these sensieivities, The sensitivities are shown in solation,
whereas, in most cases, the varlations are interdependens. The effecrs
of mevements in g varishle may be offser or compounded by

movements in other variables,  The effect on the ner profic from

ordinary activiries before fncome tax expense presented for each

sensitivity s not intended o be indicarive or predictive of the likely

sraas Liraizi 2 6




tange of owrcomes to be expertenced with respect to each sensitivity.

The following sensivivities summarise the financial effect of changes in
the specified vartables for the forecast period o 30 June 2005, The
forecast tet profit from ordinary activities hefore income rax expense

foor this period s $6.682 million.

Table 5.6a

Impact o ner profit from ordinary
activities before income 1ax expense

for the vear ending 30 June 2005

% Change {$7000%)
Reverme / Oross Profi +A 5 +/ 1,149
Closrs +/-5% /0 590

2? Fll Esgrress Lirited Iand PROBPEST



5.7 Statement of Financial Position

The Proforma Statemene of Financial Position reflecting the net asser posivion of Bill Express Limited imaediately afier complerion of the

issue is presentad in che tabde below.

(L (2} {3} {4} £5} {6}
Audired Reviewed Actual Seed Capital Protorma
YEAR & MONTHS Unandited [sivestsnent Prospectus
30 JUN 2003 31 DEC 2003 30 JUN 2004 30 JUN 2004
$000 $'000 $'000 $'000 $'000 $'000
CURRENT ASSETS
Cash Assers 12,745 1,301 0,581 5,500 3,500 19,881
Receivables 4,258 11,478 149,284 19,284
[hweritories 2,759 180,055 7718 KL
Orther ) 368 368
TOTAL CURRENT ASSETS 10,767 22,834 37,252 &, 500 3,500 47,252
NON CURRENT ASSETS
Properry, plant and equipment 149 16,044 24,573 3,000 17,573
Orther 5,741 4,354 4,015 B015
TOTAL NON CURRENT ASSETS 5,850 24,398 32,958 3000 35,588
TOTAL ASSETS 26,657 47,232 69,840 ,500 &,500 82,840
CURRENT LIABILITIES
Payables 18,253 31,244 48,048 (14,7223 33324
Prewizion for Dividend Q 0 4778 4,778
[nteress bearing labilities 210 7,414 e 119
Caurrent Tax Liabilities x4 125 125
Orther 303 1,961 7 i
TOTAL CURRENT LIABILITIES 18,768 34,083 33077 {19,500 33,577
NON CURRENT LIABILITIES
Payables 5,700 5,206 14,980 14,950
TOTAL NON CURRENT LIABILITIES 5,704 5,206 14,980 14,980
TOTAL LIABILITES 24477 43,8584 68,057 {19,500 48,557
NET ASSETS 1180 3,343 1,783 &,500 26,000 34,283
EQUITY
Coneributed Equity 3,500 26,000 32,500
Reserves
Retained Profirs 2180 3,343 1,783 1,783
TCTAL EQUITY 1,180 3,343 1,783 ,500 26,000 34,283
Notes

{11 The Statement of Financiad Position as ar 30 June 2003 was audinad,

{2} The
{3 The &

eroent of Financial Position as at 3 Decemnber 2003 was reviewed, by the Company’s auditor, but not audired.
eroent of Financial Pesition as ot 30 June 2004 and Prodorma Stateroent of Financial Position hay
Prospectis containg a report on the Independent Beview of the Statement of Financial Tosition az at 30 June

004,

= independenty reviewed, Section 6 of this

{4y The seed rvestment of $6,500,000 @5 the pre- PO investment made iy the Comipay by G Harvey Nominees Pry Led, See Section 9.9.04 of thiz Prospectus for a

surmary of the Share Sulscription Agreement be
{5) The halince of fsds mised, being $2,500,000, ae dlocared as 1IPO raising cosis ¢

een the Company and O Harvey Nominees Pry Lk

anch are offser avaing contribured equiry,

{60 The Proforma Strtement of Fisancial Position reflects the pavioent of dividends from retained profics o APEL,

J - P Ty
BT R Sl Bregrrems Limitesd ;8
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CORPORATE

DMR

D M R Corporate Pty Lid ALCN. 063 564 045

470 Collins Strest

Melbourne Telephone  (03) 0629 4277

Victoria 3000 Facsimile  {03) 9628 4588

Australia Email admin@dmrcorporate.com.au

6 September 2004

The Divectors

Bill Exprress Limited
677 The Boulzvard
Eaglemont

VIO 3084

Deer Sivs,

RE: Independent Accountant’s Report on Historical and Pro Forma Financial Information
1. Introduction

This seport fuas been prepared ot the reguest of the Divectors of Hill Express Limited {"the Compan™) for inclision in o Prospectis o be dated on ov about 6

September 2004, The Prospectus seeks to vaise 328,500,000 iy the Issue of 142,500,000 sheres ar $0.20 per shee.

Exprizssions defived In the Prospectus have the same meaning i this veport,
2. Scope of Review
I accordanee with Awsstralion. Audizing Standards appropricte to review engagements (ALS 9023 sou hove requested DDMR Covporate Py Led ("DMR

Corporaze”] 1o prepare ¢ teport covering the follosving informeation:

el the aotieal wndudited ezl t)f the ('.'J{ijmr"_v _,f'o‘r the {0 evcdeed 30 fene 2004 set ont in Section 51 t))" the P-rr}spec:m.';;
o the actieal wnaudited statement of Francial pasition of the Company as at 30 fune 2004 set out in Section 3.7 of the Prospectus; and
o the pro forma statement of financial position as at 30 fere 2004 set ot v Sectiom. 5.7 of the Prospectus, which assmes the completion of the caploal

raising as contemplated by the Prospectus and moorposating o cupital wising completed since 30 June 2004,
The perpase of ower reviess wias 1o detevmine whether, i all materal reshects:

o the actual unawdited histovical fronciel information has been property compiled from the underlving accounting recovds and (3 presented on a bosls
cansistent with the recommition and measieement principles presevibed i Accounting Standards and other mandatory professional seporeing vequirements
in. Awstroiics and

sevited on o Basls consistens with the TEcngrEtion anad meagwrement J}T.".}":L.'.".]'.n'ﬁ.';

o the pro forma statement of Francial position is property prepared and is pre

preseribed in Acconnting Standards and other mandators professional weporting reguirements in Australio.

Oher reviews was substantially less in scope thon an oudit examination conducted i goomdance with Australion Awditing Standards, A veviese of this nature
2 I3 \L.\ 4
provides less assioance than an adit and aceordingly we do not express an audis opivdon on the historical and pro-forma fnanciol infovmearnion mclieded in

the Prospectis,

Tafnd PROEPEDSTLLE




The opinion expressed in this weport has been formed on the above basis,

3, Opinion
I

Boased an owr reviesy, which is not an audiz, wothing has come 1o owr attention, which causes ws 10 belivve thar the following statements awe mcorvent:

o] the actnal wnandited results {Jf the Compﬂny iy vespect t))" the N ened 30 tune 2004 set out in Section 501 t';;"'- the PT{J:@}J&‘L‘IM.\‘ feme been
property compilad from the underbying accownting recovds and they are presevited on o basis covsistent with the recopnition. ard megsioanent
principles prescribed fn Accownting Stemderds and other mandators professional seporting requirermenis in Anstrlia;

[+ the actnal wnandited statement of financlal position of the Comparey az ot 30 June 2004 set out in Section 5.7 of the Prospecties hets been
property compiled from the underbying accownting recovds and is presented ove @ basis comsistent seith the secagnition and medaswrement principles
priescribied In Acconunsing Standards and other mendatory professional reporting requirements in Australia) and

[+ the pro forma statement of financiol position. ag at 30 June 2004 set vut in Section 5.7 of the Prospectus comectly reflects the propesed capital
erising and application of funds raised in accovdance weith the Prospectus, and is prepared om o basis covsistent with the recommition and

meanoement principles presevibed in Accounting Standards and other mandatory profissional seporeing reguirements in Australio,

4, Subseguent Events
A{Jdtr'[ j':r'{}m the metters dealt with in this viefiont, ard fLrltfh'l.g *rcf.gmcf 1o the e t))" oy Yeport, 1o the best f;j‘ LT Imt)-uffe.n'lgﬁ and !-:&c‘.lj.ief na sneterial
FUNSACTIONS O0F eLenls oulside oj‘ the f}'l'{“.i":{.'[f}" tiesiveess {.Ij" the (:','m'nprxr"y hawe come to our attention that wold Tediive COMIRETE on, 07 (l{]ljff..'ilfl'l.t‘.}":l‘ i,

the information weferied 1o i owr seport ov that wowld casese such indormeation to be misteadivg oy deceprive,

5, Declarations

DME Corporate is the hulder of an Awsealian Finonclol Services Licence parsieant to Section 9138 of the Ac

DME Corporate does not hase any pecuniory intervests that wodd reasonably be regarded as being capable of affecting its ability to give an wunblased

opinian in this mattern

The Compans hus agreed to Indemnife DME Corporate and it staff fom any cdlaims avising out of any misstatenment or onission i any maoteriel

sipplied by the Compersy,

Youers faithiulby

/;J oprak

Faal Lom

Dimector

Do PROEPEDT S #ilt
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£ M R Corporate Pty Lid ACN. 063 564 045

470 Collins Street

Melbourna Telephone {03} 0620 4277

Victoria 3000 Facsimile {03} B62% 4588

Australia Email admin@@dmrcorporate.com.ay

6 Sepramber 2004

The Divecears

il Express Dimnited
77 The Howlevard
Ecrg‘fﬁmmz L

VIO 3084

Decer Sirs,
RE: Independent Review of Directors’ Financial Forecasts

1. Introduction

This report has been prepared at the reguest of the Divctos of Bill Express Limited {“the Compars®) for inclusion in o Prospectus to be dated on or about

6 September 2004, The Prospectus seeks to mise $28,300,000 by the fssue of 142,300,000 sheres ar 30,20 per shane,

Expressions defined in the Prospectus hanve the same meaning in this wpors,

2. Scope of Review

I accordance with Auwseralion Auditing Stondmds appropriate to review engagements (AUS 9021 soe howe reguested IDIMR Covporate Pry Lid ("DMR

Covhorata") to review the forecast financlol veoedes for the fimarnciad veay ending 30 fune 2005, ag set out m Section 5.1 of the Prospectes. The purpase of our

reden: ses 0 determive whether, in all motevial vespects:

< the methodalogy by which the profit fovecasts were prepared was reasonable;

o the fowecasts have been property prepared on the basix of the stated assumptions;

< the assiermptions are reazonable and provide reasomable grounds for the preparation of the profit fecasts;

o the fowecast financial information itself s reasonable; and

i the frecasts ave prepaved on a basis consistent with the secognition and measwrement principles presoribed i Accounting Stavdasds and other mandator

prafessional reporting reguiremenits in Alstralic,

recasts fave been prepared by the Divectors to rovide estors with o guide @ the potential future profitabilite of the Comparey, based wpon the

fievement of ceviein economic, aperating, development and erading asswmptions ahout future events and cotions that uae wot set ocowved and may not

coessarily ooowr, There i a conslderable degree of subjective Judgement imvolved o the prepasation of fovecasts and the actual resndts moy vars matevially

Fror the forecasts,

den ooy substantiolly less moscope then an awdit examingtion conducted in accordarce seith Austration Auditing Standards. A weviese of this netune

Irreides less assrarce thare an aldit and aceordingly see do not express an audit opinion on the forecasts meleded In the Prospectis.

The opinion expressed v this seport has been Jovmed on the above buosis,
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3. Review Statement on the Directors’ Forecasts

The Divectors ane responsibie for the establishrment of adeqguate procedures to identify apbfraise and monage the risks set ont in Section 8 of the Prospecties.

neestors showld also howe Teg'rmf 10 these vish f{IL‘IOTX.

W have conducted an independent revieu of the forecasts iv order 1o express an opivion on them to the Divectors, Oher procedures included exanination,

1

o o0 test besis, t)f evidence sepporting the asserprions o tich the ﬁ)‘r'ec{.[sls fuawe hean Jn'epa:red. These {J?‘t){:eduﬁr'es hewe been undertaken ﬁ)‘r'm an

opinlan as 1o whether anvthing has come to owr attertion which cduses 1w to bellese thar the Divctors” asswmptions do not provide a reasonable basis
for thee preparation of the jfovecasts, and whether, in all material sespects, the fovecasts ave properdy prepared and are presented on g basis consistent with

the wecagmition and medsurement privciples presoribed m Accowrting Standards and other mandaiors professional repovting reguirements in Awstralio,

The wndevbsmy asswmptions gre sebject 1o slamificant weeertaintiss and contingencizs often outside the contvol of the Divectors and the Compans. 1f

evenits and aotions do not eocur as asswmed, gonead renedes and distibutions achieved by the Company may vers significantly fom the fovecasts,

Ai:L‘{n‘cfh‘z_Q['y, w o wiot EXPTERE N aledit opinioy o the ﬁ))'&'(lifﬁ, FEOT OO g L:{Jﬂﬁ'f'iﬂ OF glitvinioe the achisvenment [)f\ the f{.l?tﬁ‘.{.ms, (15 J"iJ.Iu.?'e. 2T, I:sjv

their very nature, ave not copable of mdependent substantiotion,

4, Opinion
Based ove onwr examimation of the evddence suppovting the financial fovecasts, nothing fos come to owr attention, which causes ws to beliewe that the

}7{.1i|’xm-=r'1'|.g‘ steterntends anw incoviech:

[¥] iree z'nelf'l{_lci[}fegy ﬁ.‘y which the j}irf}j‘.i.r. jE)‘r'e{:f.I.'i{s U ]‘}wj}(?.?‘ed wls redsorhls;

[¥] iree J‘E)‘r'ec:usls e Been In'{JI}e‘rf._\j ]‘}‘rt‘.j‘}m'e{f on the bsis 0}"' the stated ASFREOTIE

#
#
¥ the assumptions ave seasomablz and provide reazonable grownds for the repamtion of the profit forecests,
¥ the forecast financial Information iself is reazonable; and

#

¥ the fowcasts ore prepored on a basis comsistent with the vecognition aned megseement principles presoribed in Accownting Standards and other

emdators professional veporting requitermenss in Anstralio,

5. Subseguent Events

Anart J‘:?'lf)n?. the matters dealt with In this vEfrOrE, cand |“Lr1tfr'1'|.g 'r'eg'cf.'r'd o the s t)f ourr Tt o the best {Jf ouT I{Tlmt.=ff3c1'ge anl beiéef e tatericl

treensections or events ondside of the ordinasy business of the Company have come 1o owr attention that scondd reguive comment on, or adjustment to, the

nfovmation veferred o in our vefort o that woudd case sech information to be misleading or deceptive,
6. Declarations
DMR Corporate is the holder of an Asestralion Financial Services Licence purswant to Section 9138 of the Act,

MR Covborate does vot flave any pecuniary inferests thet would seasonably be woarded a8 belng capabie of affecting its ability 1o give an unbigsed

opivdon in this matter,

The Company hes agreed o indemnif DME Corposaze and its staff fom any claims arising owt of any misstatement oy omission. b any maotericl

supplicd by the Compery,
Youns faitifutly
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8.1 General Risks

The fi’)li(}\k’i]“l{{ masters, as well as others described elsewhere in T.il{?
1
While T.ilt‘.

Direcrors will use prudent management 1o minimise risks to securivy

Prospecrus, should be comsidered by each porential investor,

holders, securiy holdders should consider thar actual operating
performance way be affecred by a manber of business risks and may vary

significantly from any forecasts or ofher estimates and  expectations,

Security holders should he aware thar there are risks assoctared wirh any

investment i the stock marker, The value of the Company’s Shares can
be expecred to fluctuate depending wpon various factors, including
general worldwide econormic conditions and general stock marker

cotwlitions, as well as the performance of the Company.

Thete are a number of risk factors, both specific o the Company and
relating ro the general business environment, which may impact upon the
operatityg performance and financial posivion of the Company. Some of
these risks can be mitigated by the use of contingency plans and
safeguards. However, many are outside rhe conrel of the Cotpany and

cannor e micigated.

Risk factors include, bt are not Hmired 1o:

margement and s key personnel. There can be no assurance given that
there will be no detrimenral impact on the Company i one, or a number

of, these emplovees cease their emplovment.

The Company's fumire success also depends upon it contiruing abilisy 1o
aeteact and retain highly qualified personnel. The ahility to atract and

tetain the necessary personnel could have 3 material effect upon the

Clompany's business, resules of eperations and financial condirion.

8.5 New Products

The long term growal of the Comparny is dependent upon its ability 1o

develop and successiully commercialise new producs,

8.6 Technological Developments

A failue by the Company 1o adapr o rechnological developmens could
lead to 2 loss of oppormunides, and adversely impace the Compary's

operating results and financial position.

8.7 Competition

8.2 Dependence on General Economic Conditions

The Company, like all businesses, 15 affected by genemsl economic

cotditions including the lesel of interest rares, nflafon and consumer
sperding. Any prolonged downmuem in economic activity could be
expected to have o negartve mpact on the Company, As a3 company
having o smaller warker capitalisarion, the marker i the Compary's

secutities may suffer perfods of Hiquidiy,

There can be no assurarce given in respect of the Comgpanys abilisy o

continue to cotgpete profieably in the comperitive markers in which the

Clompany operates. The potential exists for change in the comperitive

etwiromument in which the Company operates. As with many markers,

competitons may Atempt 1o Use exiding contracts and claim incellecnal
propersy righes as barrless ro eneey for new competiters in the prepaid and

bill pavmens arkets,

8.3 Loss of Key Clients

8.8 Management of Growth

The Company has o number of importans cliene relationships. The loss
of ane ar wore key clients would be likely to adversely affecr the operating
tesules of the Company, A number of the Compane’s agreemenis with

clients are for fixed terms and are terminable on naorice.

8.4 Reliance on Key Management

The expansion of the Company will depend upon the abiliy of
management 10 inplement and successfolly manage the Compary's
growah stravegy.  Further, the Company may, in the funre, make
acquisizions.  The capaciey of the Cowpany 1o marage and properly
ineegrate those acquisivions way also ply an importann rode in its financial

performance.

The responsibility of overseeing the davao-day operations and the stracegic

management of the Company is substantially deperdent upen it senior

8.9 Funding

While the Compariy believes v currentdy has sudficiene funds o meet iz



operattonal requitements, there can be no assurance thar the Conpany
will not seek re exploit opporrnities of a kind which will require it 1o vaise
aclditional capital from eoquicy or debt sources. There can be no sssurance
thar the Compary will be able to raise such capinal on favourable terms or
atall. O the Company is unable o obtain such addivional capitad, i may

noe be able to exploir such opporinities,

Bill Express Limited has, where relevant or nurerial, sought the conserst

of a4 namber of its chird parey contractors to the proposed change of
cotttrol. Ar the date of this Prospecrus, no third party has withheld s
consent to the propesed change i contral, The Directors do noe believe
that any of these third parties will withhold their consent ro the proposed

change of control.

8.10 Protection of Proprietary Technology

8.14 Disaster Recovery and Security of Systems

While the Cotmpany has mken messures 10 prowect its proprietary
rechnalogy, there can be no assurance thar these measures have been, or

will be, sufficient,

8.11 Product Liability

The Company's conrracts with s clients generally contain provisions
deafted o lmit the Compary’s exposure o produce liability claims.
However, i i possible that the limiration of ability provisions cay not be

har

effecrive in certain jurisdictions. Hence, there can be no assurance
the Company will nov be sabject wo such claims. The Company carries
what the Directors believe to be adequate insurance. However, there can
be no assurance thar a significans clatm, iF suecesstul, would not adversely

imnpace the Company's operating resudts and financial position.

8.12 Environmental Considerations

Ay material change v the environmeneal conditions may affect the
profitability of the Company,  However, i there was to be a change, the
Dhireciors believe that any such change would also apply 1o comperitors,

thus negating any competitor gain.

8.13 Change of Control

The ssue of Shares pursuant to this Prospecrus, will sesult i Australian
Pure Fruits Limited’s shareholding in Bill Express Limbed falling below
S0%. A number of agreements, thar Bl Express Limited s a parey 1o,
require the consent of third parties to a change in conerel of the
Comparyy. There is a possibiling that a chird parny may refuse 1o grane
consent to the proposed change in conerol and elecr 1o rerminate s
agreement witll Bill Express Limited, or avach conditions to its consene

that miay be disadvaneageous 1 the Compang,

The Company's husiness relies on the continuous and uninrerrupred
operation of its electronic bill payment and distribution system, Whilse
the Compang has rmken measures 1o ensure the invegring and funceionalioy

of its electronic infrastructure, and has in place disaster recovery, daza

bacleuy and security systems, there can be no assurance thas this elecrronic
infraseructure will be entrely free of malfunction or inrerruption. In the
event of malfunetion or ineerruption, the Compary has in place

arrangements o mivigate loss to the Company and end users.

8.15 Summary

The abave list of risk factors ought nat ro be taken as exlhaustive of the
risks faceddt by the Company or #s security holders. The above factors and
cther factors nor spectfically referred 10 above may, in the furre,
marerially affect the financial performance of the Company and rhe value

oof s Shares,

The Shares issued pussuant 1o this Prospectus, carry no guaraneee with

tespect 10 the paviment of dividends, revurn of capital or marker value,

Investment in the Company's securities should be regarded as specolative
anet neither the Company, nor arg of its Direcrors, guarantee thar any

spectfic objective of the Company will be achieved.

Potential applicants should consult their professional advisors before
deciding whether wo respond to the Offer pursaant to this Prospecius,
Arny peesan who responds to the Offer pursuane to this Prospectus does

o I recognition of the above factors,
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9.1 Incorporation

The Company was incorporared in Vicroria o 21 Qeeeber 1999, On 3
Seprember 2004, the Compary was cotverted from a propriety limived
cotpany to a public company, and changed s name feom Dial Tine Py

Leel ver Bill Express Limited,

9,2 Share Capital

Cugrent
The enrrent share capital of the Company is as follows:
182,500,000 ordinary fully paid Shares; and
75,000,000 Options exercisable ar 25 cenrs,

The rerms and conditions of the Options are ser out in Section 9.4,

Post Offer

On complerion of the offer under this Prospecius, the issued share capiral

of the Company will be as follows:
325,003,000
75,000,000

Shares

Uhprions

9.3 Rights Attaching to Shares

The following i 5 sumary of the more significant rights attaching wo the
Shares,  This summary & nov eshaostive and does not constise a
definirive starement of the righis and labilities of Sharcholders.  To
cdstain such a statement, persots should seek independent legal advice,
Full details of the rights atraching 1o the Shares are szer our in the
Clompany's Constitution, a copy of which is available for inspection at the
Company's registered office during normal business hours. The

tollowing s 2 sumamary of the major provisions:

Voting

Ar g general meeting, every member present i person, of by prosy,
arsorney of representative, has one vore on a show of hands and ona poll,
one vore for cach fully paid Share held and in respect of which a member
may vare. (n a poll, pardy paid Shaves confer a fraction of 3 vore pro-

raes 1o the amouns paid up oo the Share,

IR

P

A poll may be demanded by the chairperson of the meering, v any 5

Shareholders presenst in person, or by proxy, attorney or representative,
ar by any one or more Shareholders who are wogether encitled to nor less
& N

than 3% of the rotal voring righes of all the Shareholders having the right

o vore ont the rescluon on a poll,

General Meetings

Each Sharcholder & entitled m receive notice of, and, except it certain
circumstances, to attend and vore ar general meetings of the Compansy
andd receive all financial statements, notices and orther doouments
required to be sene to Shareholders under the Companys Constinuion,

the Corporations Act, or the Listing Rules,

Dividends

Subject to any speciad righus or restrictions attaching e o class of Shores,
the profits of the Comparsy, which the Directors from time w time
derermine o distribute by way of dividend, are divisible amongse the
Shareholders in proportion o the amounts paid up on the Shares held

Iy them.

Issue of Further Shares

The Directors way (subject to the reserictions on the ssue of Shares
irnposed by the Constitution of the Company, the Listing Rules and the
Corporations Act} Bssue, grant Oprions in respect of, or otherwise dispose

of further Shares on such ters and conditions as they see fit,

Transfer of Shares
Holders of Shares may transfer them by 2 proper transter effected n
accordance with the Securities Clearing House business rules, and the

Listing Rules, and a3 otherwise permitred by the Corporarions Act.

The Directors may refuse ro tegister a transfer of Shares where the refusal

to register the rransfer is permied under the Listing Rules,

Winding Up

Subject to any special or preferential righes arachivg ro any clags or classes
of Shares, on o winding up of the Company, any surplus assets of the
Company will be diseribured to Shareholders in proportion to the capital
paid up on the Shares held by dhem respectively. On a winding up of the
Company, the liquidater may, with the approsal of 4 special reselution,

distribute among the Shareholders the whele or any pare of the property



of the Compary and vy derermine how such division is 10 be carried
out. The liguidstor may also, with the approval of a spectal resolution,
vest the whole or any part of the propery In trustees on trust for

Shareholders as the liquidaror thinks G

Small Holdings
Provided the Company comgplies with certain requirements, the
Compariy may sell the Shares of a holder whe has less dhan o markerable

parcel of Shares,

Directors
The details of the powers and duges of Direcrors are conained i the

Cronstineion.

Directors’ Indemnity

The Company, o the extent permitted by law, ndemnifies cach Director,
alternare Director, or execurive officer (and any person who has
previously served in any such capaciey) against any liabilier or cost
incureed by the person as an officer of the Company, or a relared body
corporate of the Compary, including bur not limited 10 labiliey for coss
incurred in defending proceedings in which judgmene is given in fasour
of the person or inwhich the person is acquitted. The indemniey iy be

extended to other emplovees ar the discretion of the Divectors,

Share Buy Backs
The Company may buy back Shares in iself in accordance with the

provisions of the Corporations Act.

Alteration of Constitution
The Constitntion of the Comparsy can only be amended Iy 2 spectal
resolution passed by ar least three quarters of members present and

voring a4t 4 general meeting of the Comgparny,

9.4 Rights Attaching to the Options

The following are the righus atcaching to the Oprions on issue in the

Compariy:

Entitlement
Fach Option etuitles the holder ro subseribe for, and be allotred, one

ordinary Share it the capirad of the Company.

Shares tssued on the exercise of Options will rank equally with all

existing Shares on ssue, as an the exercise date, and will be sudsject to the

provisions of the Consitution of the Company and any escrow

testrictions imposed on them by the ASX.

Exercise of Option

The {inal date for exercise of an Option will be H:00pm (AESTY 30 June
2009,

The ewercise prive of each Option & 25 cents,

An Uprdon is exercisable by the helder signing and dedtvering a notice of
exercise of Option, rogether with the exercise price in full for each Shave
1w be dssued upon exercise of each Oprion to the Company’s share
tegristry.

Remitances must be made payable to "Rill Express Limited” and cheques
should be erossed "Nov Negotiable”.

All Opeions now exercised on or before the expiry of the exercise term will
lapse,

I the evenr of liguidation of the Company, all unesercised Options will

Lapse,

Quotation
The Company & not applving to the ASX for official quoration of the

Oprions.

If the Shares of the Company are quoted on the ASX, the Company will
apply to the ASX for, and will use ins best encteavours to obuain, quorrion
of all Shares jssued on the exercise of any Options within 10 Business
Diays (as defined in the Listing Rules of the ASX) of ssue. The Company

sives no assurance thae such quotation will be graned.

Participation in Securities [ssues

The holder s nov eneided o participate in new Issues of securities

sising the Options, subject ro the statemenrs ser out in

Parsicipation in a Reorganisarion of Capiral below.

Participaiion in a Reorganisation of Capital

In the evernt of any recorstruction or reorganisation (including
consolidation, sub-division, reduction or retorn of capital of the
Cotmpany), the rights of an Optionhalder will be changed in accordance
with the Listing Rules of the ASX applving wo a rescructure or

teorganization of the capital ar the time of thar restrucoure or




o the rerms of the

tearganisation, provided always thar the chang

Oprions do nor resudt In any benefit being conderred on Optionholders

which is not conferred on Shareholders of the Compars.
I any reorganization, Options will be treared in the following manner.
{a} in the evern of o consolidation of the share capital of the
Comparyy, the number of Options will be consolidated in the
satnie ratio ds the ordinary share capital of the Compary, and

e proportion o that

the exercise price will be amended in inve
Tario;

By in the event of a subdivision of the share capital of the
Company, the number of Oprions will be subdivided in the
satiie ratio ds the ordinary share capital of the Compary, and
the exercise price will be amended in inverse proportion to that
ratio;

() in the evenr of a retarm of the share capival of the Company,

the namber of Oprions wall remain the same, and the exercise
price will be reduced by the same amoune as the amount
returned in relation to each ordinary Share;

() in the event of  reduction of the share capiral of the Company
by a cancellcion of paid up capital that is lost or not
represented by available assets where no securities are cancelled,
the number of Oprions and the exercise price of each Oprion,
will retrain unaltered;

(&) in the evenr of a proraa cancellation of Shares in the
Compary, the number of Oypions will be recduced in the same
racio as rhe ordinary share capital of the Compars, and the
exercize price of each Opeion will be amended 0 iverse
proportion o thar ratio; ancd

{fy in the event of any other reorganisarian of the issued capieal of
the Company, the number of Options, or the exeecize price, or
heabs, will be reorganised (as appropeiaze) in o manner which
will nor result in any Dbenelits being conferred on an

Chprionhiodder which are not conferred on Shareholders.

Adjustinents to Options and Exercise Price

Adjustinenes to the nurder of Shares over which Options exist and/ or
the exercise price may be made 1o take account of changes 1o the capital
seructure of the Compary by way of pro-rata bonus and cash issues.

The method of adfustment shall be to the number of Shares over which

the Options exist and/or the exereise price shall be in accordance with

the Lizing Rales of the ASX from time to time, which, under Listing

{a) Pro-Raes Cash Tssues
Where a protata jssue & wwde (except 2 bonus ssuel v the
heldders of underlving securities, the exercise price of an Option

may be reduced according 1o the following formuda:

where:

CF = the new exercise price of the Oprion

Cr= the old exercise price of the Option
B the nunber of underdving securities into which one

Oiprion is Exercisable

P aage market price per security (weigheed by
teference to volume) of the underlying securities during
the 3 wrading davs ending on the day before the ex rights
date or ex entitlements date

5 = the subscriprion price for a security under the provaa
iatle

3= the dividend due bue not yer paid on the exsting
underlying securities {except those 1w be Bsued under
the pro-rara issue)
N the number of securities with rights or entillements that
thsst be held ro receive a right to one new securiy
{( Pro-Rars Bonus Tssoes

If there = a honus 290 the helders of the underlyving

secutities, on the exercize of any Options, the mumber of Shares
teceived will include the number of bonts Shares that would
have been issued if the Oprions had been exercised prior ro the
tecord date for bonus issues.  The exercise price will not

change.

Takeovers and Schemes of Arrangement

If, during the currency of any Oprions, and prior w their exercizse, a
takeover offer or a mkeover annotncement {within the meaning of the
Corporations At} is made to holders of Shaves, then within 10 Business
[rays after the Company becomes aware of the offer, the Company most
forward a notice notifving the Optionbolder of the offer, and from the
date of such notification, the Oprionholder hag 60 days within which to
exercise the Options, nomwithstanding ary other terms and conditions
applicable ro the Options or arrangemene, [ the Options are not
exetcized within 60 days after novification of the offer, the Options may

be exercised at any other time according o their terms of ssue,



[ an offer for the Shares 5 made o Shareholders of the Company

pursuant to 3 scheme of armangement which has been approved in
accordance with the Corporations Act, the Oprionholder will be entiled

ro exercise Options held by i within the period nerified by the Company.

Transfer Not Permitted
The Oprions are not cransferable unless they are otherwise in a olass of

Options that are admitted o official quotation

Notices

Newices may be givers by the Company o the Optionholder in the
manner prescribed by the Constirution of the Compary for the giving of
natices to the Shareholders of the Company and the relevant provisions
of the Constiution of de Compary will apply with all necessary

medification 1o notices to be given to the Optionhelder,

Rights to Accounts

Optionholders will be seru all repores and accounts recuired to be laid
brefore Shareholders in general meeting and all novices of general meeting
of Sharcholders, however, i the evern the Optionholder s not a

Sharehalder, it will not have any righy to attend or vore at these meetings,

9.5 Dividend Reinvestment Plan

The Compary has established o Dividend Reirswestmene Plan {DRP)
under which Shareholders of the Company may reinvest all or pare of
their dividends in further Shares.  The DRP has not ver heen made

operative. The following are the key features of the DRP:

Participation
Participation in the DRP s optional.
A Shareholder may participate in the DRP in respect of all of iis Shares

of in respect of some only,

Participaring Shareholders may rerminare their participacion or increase

ot decrease the numbrer of Shares participating under the DRP,

The Direcrors may decline to accepr an applicasion to participate in the
D3RP 38, i cheir opinion, the lass of Australia or another counery makes
the Sharehalder’s partcipation in the DRP illegal, impractical, or

undesiralle,

Operation of the DRP

Linder the DRP, each cash dividend, which would otherwise be payable
10 4 participating Sharcholder on participaring Shares, will be applied 1o
a subscripron for addiional Shares.  Fractional encitdlements will be
romtated up,

Shares ssued o paniciparing Shareholders under the DRP will rank
equally with existing Shares and the Comparsy will apply for Shares

allotred under the DRP e be queted on the ASX.

Share Price

Shares issued under the DRP wdll be issued at 2 price which i 100% (or
such lower percentage os the Directors may resolve, bur which may not he
less than 93%? of the average sale price {rounded 1o the nearese cent) of
all Shares sold on the ASX on the date the Company's share register is
closed o determine the enritlement to a dividend and the four rading

davs irnmediately preceding thar dare,

Ne brokerage, commission or other tratsaction costs will be payable by

participating Shareholders on Shares ssued under the DRE

Alteration, Suspension or Termination
The Divectors way alter, suspend or rerminace dhe DRP ac any time by

miving notice to Shareholders,

9.6 Emplovee Share Plan

The Compary has established an Emplovee Share Plan (B8P with the

tollowing key features:

Operation of the ESP
The ESP comumences on a date determined by the Board, and iz 10 be

maraged by the Board in accordance with the niles of the ESP {Rules),

which bind the Company, each subsidiary (a8 defined in the

Corporations Act) of the Comgpany, the custodian selected by the Board

[t

an olfer

w administer the ESP and each parvicipant who acce

sarticipate under the ESP (Participating Emplovee).
I } B Pl

The ESP may be suspended or rerarinated at any time at the diseretion of

the Board,
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Ehigibility

The Board may, subject to the Rules, offer Shares for subscriprion or

acquisition under the ESP ro any fulbtioe and parttime emplovee of the
Company ot any subsidiary of the Company {Qualifving Employvee)

selecred by the Boarnd,

Limits on Number of Shares Offered
The number of Shares offered under the ESP when aggregated witle
() Shares which would have been issued under each oustanding
offer or Option (if it was accepted or exercized) pursuant to an
enploves incentive scheme; and
(i) Shares issued during the previous 5 vears pursuant o an
employes incentive scheme,
must new exceet 5% of the rotal nomber of issued Shares in the

Clompany as 4t the time of the offer,

Ne Qualifving Emplovee may accept an offer of Shares under the ESP 1,
imediarely after the scquisition of the Shares the subdject of the offer,
the Qualifving Emploves would:
() hold a legal or heneficial interest in more than 5% of the
Shates in the Company; or
3 be ina position o cast, of conerol the casting of, more than 5%
of the maximum rumber of vores that might be case at the

general meeting of the Comparyy,

Ranking of Shares
Subject to the riles of the B8P, Shares issued under the ESP will rank
equally in all respects with all existing Shaves from the date of allorment
including in relarion o

() soting righes; and

I} entitlements to participate in disriburions and dividends and

furure rights and bonus issues,

Restrictions on Disposal

Participating Emplovees must nov sell, ranster or otherwise dispose of
any Shares issued or transterred o the Participating Emplovee under the
ESP until the earlier of 3 vears after issue of these Shares or cessarion of

employment with the Cormpary,

9.7 Employee Option Plan

The Comnpany has established an Emplovee Oprion Plan (EOP) with the

following key fearures:

Eligibiliry
The Board v ssue Options under the EOP w any emplovee of the
Company and s subsidiaries, including executive direciors and non-

executive directors,

General Terms of the Options

otherwise. ach Option is to subscribe for one Share and, when lssued,

the Share will rank equally with other Shaves.

The Oxptiens are not rransterable.

Ouoration of the Oprions on the ASX will nor he sought, bur the
Company will apply o the ASX for official quoesrion of Shares issued on
the exercize of Options. Options may be granted subject to conditions
specified by the Boand which must be satisfied hefore the Option can be

exetcized.

Exercise of Options
Unless the werms on which an Oprion was offered gpectfy otherwise, an
Optior may be exercised ar any time afrer two years from the date it i

granted, provided the emplovee & still etaploved by the Company,

An Oprion may alse be exercised i spectal clrcumsrances, that s, ar any
time within & months after the emplovees dearh, roral and permanent
disablement, retirement, or retrenchment. An Option lapses upon
termination of the emplovee's emplovmens by the Company and, unless
the terms of the offer of the Oprion specify otherwise, lapses five vears

after the date upot which it was granted.

Exercise Price
The exercise price per Share for an Option will be the amour

derermined by the Board av the time of the grane of the Option.



New Issues of Securities

Optionholders will not be enditled o participate in any new ssue of
securities i the Compary undess they exercise their Oprions prior 1o the

record date for the determination of entitlements to the new issue.

Bonus Issues

If the Compary mzkes 3 bonus issue of securities wo the Shareholders,
cach unexercized Option will, on exercise,entitle s holder to receive the
borais securities ag if the Option had been exercised before the record

dare for the bonos ssue.

Rights Tssues
[f the Coanpany makes @ pro-ata rights issue of Shares for cash o its
ordinary Shareholders, dhe exercise price of unexercised Options is

adjusted ro reflect the dilurdng effecr of the issue.

Capital Reorganisations
[f there is ary reorganisation of the capital of the Comparny, the number
of Options and their exercise price will be adjusted in accordance with

Lisr

the

ng Rudes.

Limit on Number of Options

The maginuum ramber of Options an ssue undee the FEOP must nor ar

v

any fime exceed 7.5% of the rotal mumber of Shares on ssue ar that time.

9.8 Company Tax Status

The Divectors expect the Company will be taxed in Australia ag a public

COTNxAITY.

9.9 Material Agreements Summary

The Directors consider that certain agreements are significant o the
Comparsy, or are of such importance thar an irsestor might wish ro have
particulars of them when assessing the offer, Set our in this section & 2
brief summary of the more importane provisions of these maserial

AGreements,

9.9.1 Licence Agreement
Under this Agreemerit On 3 Technologies Poy Led (O3, a
wholly owned subsidiary of Australian Pare Frois Limived,
grants an exclusive, perperual and irvevocable licence o Bill
Express Limited {the Company} to use, reproduce, publish,
cotmunicate and adapt the EBMS software and osher
software used by the Company in conducting the following
businesses:
b DalTime prepaid product distribucion business;
Ly Bill EXPRESS bill paviment business;
(&) POIPS advertising conrent display business;
(dY Mabile EFT mebile electronic funds vansfer point of sale

rerminal business; and

(e} Express CRM lovalty reward business.

Chanership of any modifications o the saftware made by rhe
Company vests in the Company.

This licence siricdy relates only o use in Ausrealia and only
pertmits the Cowpany to use the software for the purposes of

conducting the abovementioned businesses.

In consideration for the grant of the Licence, Bill Express
Limited agrees o pav a rovaley of O.06% of audited gross
tevenue earned by each of the abovementioned businesses,
The rovalty s payable monchiy, On the projections set out in
this Prospectus, it is estimared thar this rovalty for the firse 12
marths of the lcerce agreemene will amount wo approximately

$1 millton.

The software which is licensed to the Company also ncludes
software which is nor owned by Ord3T bur which On3T has
Thiz seftware is
Paned is Heensed wo Ol T by Mark

Trans Pty Lrd {ormerly Clear Objectives Pry Ledh

the right to subdlicence to the Company

kriown as 'Clear Objectives

The licence agreement provides that if the rovaley i3 nor paid,
then OadT shall not be entitled to terminate the agreement
but shall be entitled to sue for the rovalties 25 2 debt due and
oW ing,
9.9.2. Sale of prepaid mobile phone and internet products
The Company has a nomber of agreements with providers of
prepaid mebie telephone and fnrernet products, namely
telecommunications and  inrernet companies, and  the

diseributors of these products,
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The
teleconumunications  companies such as Telstra, Opius,
WVodatone, Virgin, AAPT, Apple, BooseTel,

World Telecommmnications, Oz mail and Bi

with

L N - - - - - . b
Coompain key  agreements  are major

ape, Telecorp,

Blue Inrernet.

The vast majority of sales of prepaid producs are made on

behalf of Tels Zach of these

1, Oprus, Vodalone and Viegin.

agreements provides for rermination by the supplier by giving

The

coOmpani

Compang’s  agreements  with  telecommunications

s foslloss:

setierally provide

The relecommunications company appoints the Company as a

non-exclusive disteibutor of Personal [dentification Numbers

firough DiadTime

PIN: 1o

(PINS) tos credic pre-paid mohile telephones

erminals,  Th

e Uompany  disteibur

those

participating merchants,

The Company's obligations generally include the following:

Promote and conducr the DialTime program;
[

company, the Company must promprly load the PINs ono

ar delivers of the PINs from the relecommunications

the DialTime program hasy
Procure participatory merchants 1o enter into a Merchans

Apreement with the Company;

Maintatn the security of the PINs av all times;

ler

Meet or exceed certain prescribed service

OTEeny 5

Linder the agreemenss with mwo major s

requiited 1o g change in control of ownership in the Company
Upon the issuing of all Shares pursuane to the Share
s .14 belows

hie percentage ownership of Australiz
the percensage ownership of Australian

d i Section b

ticsn A‘\\L_Z_ FEEinE D SIHMaAar

arud this Prospecrus,

Pure Fruirs Lirndted in the Company shall seduce from [00%
o approximarely 46%. The Company has been provided with
a letrer of consent from one supplier consenting o such a
change tn control. The agreement with thar supplier provides
that the supplier is encitled to rerminate the agreement in the

suedd

evert that is fror acguites more than 10% of the

O

shares in Bill Express Limited, This requirement has not been

waived.

The Cotmpany's key agreements with distributors are with
e

Norman, Col

s, Harve Moer, Flight Centre and a

range of other staller merchans including & nomber of

EREE

[ AR

9.9.3

9.9.4

Cors

ains the ¢

e

fon of terminating the

sment if it chooses o cease selling the pre-patd producr.

DialTime - Bill Payment Business

In Qcrober 2003, the Company completed the acquisttion of

a4 Service ATM network from Coles Mver Limited.  These

ServiceATMs enable the inperson pavinent of various bidls ag

Coles Supermarkets via an amomated online pre

Cal

The
Superarkers (executed in Clotaber 2003) pussuant o which
sviceATMs  in Col

wirl

Clompany has a3 vear agreement

the

Sotpany At

Supernurk

Biller Agreements
The Comparsy has entered inve agreements with a variety of
billers which enables the Company to process bills on cheir

Bebulf in the Bill EXPRESS bustness.

Participating Billers currently include:

. Actew AGL (in Coles Supersnarkets only)

. ¢ Supermarkers oy}

. AGL (in Coles Supermarkers only)

. Altnea Crag

. Aurora Energy

. Australian Inland Energy

. Australian Loy

. Barwon Regional Water Authoriny

. yaide Ciry Couneil

. BlueComn

. Carlton Foothall Club

. Ciey of Casey

. Coles Myer Card {in Coles Supermarkets ondy)
. Coles Myer Mastercard {in Coles Supermarkess only)
. Country Energy

. Energex

. Ergon Energy

. v Conneil

. (3 Creditline (in Coles Supermarkers only}
. Clold Coasr Ciry Council

. Hervey Bay City Couneil



. Lower Murray Warer

. Melton Shire Council

. Moonee Valley Ciry Couneil

. Notlink Communicstions

. Optus

. Pospr Phillip Chiy Council

. Primus Telecom

. Puise

. Riverina County Couneil W

. South Ease Water

. Srragalay

. Secdrey Waser

. Telstra (in Coles Supermarkers onby}
. The Trading Post

. Thuringowa City Couneil

. Vodafone (in Coles Supermarkers only}
. Warer Corporation

. i Australian Cricker £

. tern Power

. Yarra Valley Warer

Bach Biller Agreement allows for custamers to pay bills using

the ServiceATMs in Coles Supermarkets or over the counter ac

rerminals in se

ccted newsagents, convenience stores, petrol
stations and other Bili EXPRESS outlers. Telephone (IVRY and

[nternet pavient opions are also urilised by some billers,

The Company aces a3 the agent for the relevant Biller for the

purpose of processing bill payments.

The Biller Agreemenes wypically allow either the Compary or

the Biller to rerminare the Agreement on the giving of 6

months naotice.

The

for each wrarsacrion and a casd proc

the relevant Biller a fixed cose

—omparsy typically cha

sing fee for processing

credit card pavients {charged by the relesane card rransaction
acquirer), which is generally calenlated as a percentage of the

rotal aroune payable on the il

$4.9.5

ATHW bill payment

sysren 1o Billers have withdravwn from their Biller Agreement

Stnwe the Company acquired the Servi

with the Cowmpany, With rhe exception of Energy Australia,

o the Bill

of the billers listed that had contracted o recet

prior o the acquisition by the Compatsy of

the ServiceATMs, each has agreed to a novation of the original

agreement with Coles, to the Company,  There are new

agreemeris in place between the Company and Billers that
began pardcipating i the Bill EXPRESS service afrer the date

ATMs by the

of acquisition of the Serv

SO

Merchant Agreements
The Compary has agreements with various merchants who
offer the Company's services. Participating merchans include

VATIOUS D e ls and service stations such as members of

deration and Calex.

i

the Ausrralian Newsage

sement offers the
CRM)

they

The Compary's standard Merchane Ay
DialTime, Bl EXPRESS and lovalyy poines (1

Moerchanes identify which of th

progratns,

wish 1o receive,

Uinder the Merchant Agreement, the Mercharnrs:

(it purchase products and/or act as the Company's agent to
promote  arxt sell products on behall of selecred

ingerner Fvice

telecomenunications network provid

providers, urilicy operators and other suppliers;
(it} facilivare the payment of bills of the various hillers

il

(it} parsicipate in a customer loyaley

ribed in Secrion 954 above; and

heme for the purchase

of produces and services of participating merchanes,

The Company charges the merchane a fee for providing the

Clompany's services,

The standard Mercharnr Agreement is for a terin of 36 or 48

matths,

The Merchant enters into an Equipment Rental Agreemens

ard s required o pay an Equipment Renral Fee 1o a thisd

patrty {either Focus Capital Pry Lid or Technologe Business

Internacional Poy Lid} in return for the supply and servicing of

the terminals. The Company agrees 1o pay the Merchane a

tebate monthly in arrears. The amount of the rebuate tnores

Dot PROEPE
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i proportion 1o the amount of business the Merchans

wrotgh the Dial Time/Bil EXPRESS

ITAnSACTS 1 prograw,
Parsuane to the Hguipment Rental Agreement, the rencal fees
ewed oy etther bPocus Capital or TBI are abselute and
unconditionsl, notwithstanding the performance or fieness for

purpose of the rerminals.

The Merchant agrees to participate in the service by

- authorising the pavment of voices by direcr debiv or direct
credit;

- facilitating  transactions  involving  the use of the
Dol Time/Bill EXPRESS prograny

- actively promoeting the DialTime/Bill EXPRESS prograny
and

- following procedural requirements se by the Comparny from

rigie to time in relation to the use of the services.

The Comparny will provide inirial training and  ongoing
aupport 1o the Merchant and i required to meer certain
service levels. The Company is not lable for the performance
of the products and services of nerwork providers, however
teraing liable for meeting the service levels for the rerminals

providing the designated service.

Technology Business International Agreement

On 1 March 2003, the Company entered into an Agreement
with Technology Business Internacional Pue Led (TBD in
relation to the provision of poing of sale reriminal ssems wo

Merchants,

TBIL is in the business of renting equipment and providing
point of sale terminal systems with funcronalities beyord pre-
paid and Lill pavment sestems incloding advertising, web
srowsing, email and EFTPOS. TBI also arranges the reguired
1 i Land EFTPOS. TBI al pes th quired
funding for the purchase of point of sale terminal sygrems and
contracting with the merchanes for the rental of such

equipinerit.

The agreemens provides for TBL w carry the primary risk
associated with contracting with financiers and merchants in

rermis of providing 4 physical peine of sale rerminal,

The Company undertakes to introduce merchanes to TBI in
rerurn for an upfront fee and the right to the ongoing prepaid

aned  bill  pavmens ransaction  fees facilitaved  through

nrraduced merchants,

9.2.7 Agreement for funding of the Acquisition and

9.0.8

9.9.9

Supply of Terminals

In order for the DialTime and Bill EXPRESS businesses w
aperate, i necessary for merchangs ro install a suitable
tereninal ar the point of sale which houses the necessary
sofeware 1o facilitare the services. These terminals are supplied
to merchanes under rental agreements. Terminals are supplied
either by Bill Exp

ss Limited, Focus Capital Pre Lid (Focous

Capital), Technology Business Intermnational Pry Lad (TBI -
which is a company owned by two shareliolders in Ausseralian
Pure Fruits Limired}, Esanda, ANZ, CBMFC, or Flewlet

Packard,

In the caze of rerminals and services supplied by Focos
Capiral, the Company has an agreement in place with Focus
Capital wherely Focus Capital acquires rerminals and renss
them to merchants. The Company indemnifies Foous Capial
in respect of any loss arising out of any defaule made by
merchans in paving renral 1o Focus,

TBI has entered into funding arrangemenss with fnanciers,
wherely the financier acquires the rvight, title and ingerest 1o
teceive paymenes of rene due to TBl from rhe merchant
pursuant o the renral agreemern for the rerminals herween
T8 and the merchane, TBL agrees to collect reneal paymenss
and remit them to the financier. The Company guarantees

litnired obligations of TR under these arrangements.

General Finance Arrangements
The Compary and the APFL Group have general debr
facilicies with ANZ. The Company has provided a cross

guarantee and fixed and tloasing charge by way of

STy,
The Company and APFL intend 1o pay out the ANZ faciltties
upot: raising funds purstant o this Prospectus to release the

security obligations of the Cowpany to ANZ

The Company also has o revolving facility agreement with a
firanicier whichs is secured by a fixed charge over the debs
owed by merchanes o the Company for the sale of prepaid
produces and a floating charge over other debts owed by

ereetchanes to Bill Express Limited.

Electronic Payment Settlement Agreement
To facilicate the bill pavment program, the Company has an

agreetment with ANZ The bank's role 15 1o faciditate the



2.9.10

2.9.11

9.9.12

9.9.13

9.9.14

pavtnens process by providing electronic pavient housing to

facilivare  the semtlement of  biller transactions  from

Service ATMs and other Bl EXPRESS outdets.

Contracted Sertlement Manager

The Corapany has an apreement with a third party to acvas the
conrracted manager of the clesrance of funds in the Bill
EXPRESS bill payment process,

Contingency Agreement

This agreement provides for a leading accounting firm to
operate the Bill EXPRESS sytem in clreumstances where an
adverse evenr such as industrial dispure disrupis the

Company’s provision of the service.

Services Agreement

Linder thiz Agreemens, Technology Business Systems Pry Lad
{TBSY provides seaffing resources for the day w day operations
of the Company’s businesses. TBS charges the Comparsy at 2
rate defined as the cost vo TBS of providing the services plus a
profit mardeup of 7.53% of thar cost, capped at 3 prescribed
percentage of audited gross profit earned by each business of
the Company with reference 1o the type of service provided.
TS as part of the agreement agrees ro make available 3 key
stalf and, in the event that the key seaff are unavailable, w
provide suirable replacemeny staff. The Agreement has a term
of 5 vears, with an oprion for the Company 1w extend it for a

fursher pericd of 5 vears on similar rerms,

Trade Mark Licence
The Company and s subsidiaries own a number of regisrered

and unregistered trade warks,

The unregisrered vrade mark “Express Shop”™ is owned by
Technology Pusiness Holdings Py Led. An applicarion for
regiseration of this trade mark has been lodged. Persuant 1o a
Licenwe Agreement, the Company is licenced to use this wrade
mark on an irrevocable and rovalte-free basts for the life of the

reacke ek,

Share Subscription Agreement (G Harvey Nominees
Py Limited}

This agreement sets out the terems and conditons upon which
the Company has agreed to allot and ssue 32,500,008 Shares
at i subscription price of 20 cents and 16,258,000 oprions

{collectively Pre-IPOY Securities) to G Farvey Nominees Pry

$4.9.15

Litred (Marvey Nominees). The consideravion for the issue
and allotment of the Pre-lPO Securities o 50,500,000

(Pavment),

In accordance with clause 5 of the agreement, Harvey
Nominees has deposited the Payment into the vrust account of
TressCon Lawyers on 13 July 2004 and the PrelPCY Securivies

have been issued.

Payment is to be applied as follows:

@l in the event thar the Prospectus (as defined in the
agreement) is lodged and the Company procures Hseing on
the ASX on or before 4 months afrer the date of this
Agreement (being 13 July 2004}, both Farvey Nominees

and the Company must provide a weitten instruction to

TressCox Lawvers directing the pavment of the Payment

plus interest acorued on it o the Company;
() in rthe event thar the Prospectus is not lodged and the
Compary does not procure its listing on the ASX within 4
months from the date of the agreement, then the
Compary and Marvey Nominees must provide written
instruction o TresCox Lawyvers directing Pavment plus

inrerest scoried on i o be paid ro Harvey Nominees.

If the ASX listing does not wake place within 4 months from
the date of the agreement and Paymene iz refunded 1o Harvey
Nominees, Harvey Nominees ts required o sign such forms
and do all such things 28 are necessary to enable the Company
o cancel, forfeit or otherwise cause the abandonment of all

tights of Harvey Nominees it the Pre1PO Securities.

Service Agreements with Directors
Hal Christiansen is emploved as an Executive Director - Joins
Managing Direcror and Chiel Executive Officer on a 3 vear

fixed term execurive contract.

Perer MeDougall s emploved as an Execurive Director -
Execurive Chairman and Joint Managing Director ora 3 vear

fixed termm exccurive contract.

larn Christianzen s emploved as an Executive Director -

Creneral Manager on a 3 year fixed term executive conrract.

Juliar Livtde i emploved as an Executive Divector - Strategic
Developmene on a 3 vear fixed ferm execurive contracr.,

The coneracts of cach Exccutive Director provide as follows:
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« During the term of engagement, and for a period of 6

months after ternsination H the Execurive Director's

employment iz terminated for breach of agreemenr, the
Execurive Director i restrained from offering services
comperition with the Compary;

Director

« Intellectnal property created by the Executive

relating 1o the businesses of the Compary shall vest in the

Company;

¢ The Execurive [Hrector’s base salary i3 as follows:
{a) $175,000 per annum for the vear ending 30 June 2005,
(b 5210,000 per annum for the vear ending 30 June
20,

{od 3230000 per anmuas for the vear ending 3 June 2007,

* The Executive Director s entitled o recetee cash bonus for

the Cotmpany schieving Nev Profit After Tax (NPATY as

foolless:

(o} lnoyear 1, a bonus which uriggers at $6.5m NPAT in the
sun of 15% of haze salary stepping up ar various levels
of NPAT up o8 muxivum of 200% of base salary {or
NPAT of §280m;

) Inoyear 2, o bonous which riggers ar $8m NPAT in the
sum of 15% of hase salary stepping up ar various levels
of NPAT up to a maximuam of [75% of base salary for
BPAT of $250y and

(&) Il year 3, a honus which rriggees av $8m NPAT in the
sun of 15% of haze salary stepping up ar various levels
of NPAT up o s muastreom of 200% of base salary for

NPAT of $3m.

¢ The Company intends to propose an executive option plan,

subject. to ASX requiremerns and Shareholder approval,
which, i approved, will rrigger at NPAT reaching $7.5m in
cach vear wherehy Opuions will be granted based upon
carnings per Share in excess of 7%, The plan allows for
1,508,000 Options to be issued 1o each executive director for
every 30% increase in earnings per Share (or part shereot),
over i base level increase of 7%.
Orprions thar it s proposed may be issued under the plan is

[0% of the ! number of the Company's Shares. The

The raral number of

9.9.16

Options shall have an exercise price of 35 cents for Options

issued in yvear [, 45 cents for vear 2 and 60 cenes for vear 3,
The Options are proposed to bave an exercise period of 2

vears from the dare of issue.
The Options will noe be listed.
Ayreement with Lead Manager

The Company has entered nto an agreement with Patersons

Securities  Limited {(Parersons) under which Parersons is

appoinged 23 Lead Manager of the issue and ro assist the
Clompany to secure o capital raising of 528,500,000 on a best

afforrs hasts.

Morhing in the sgreement constitures any comunitment or
ohligation whatsoever upon Patersons to sulsceribe, or procure

subserthers for, any shares.

The Company agrees to pay Patersons an issue management
fee of [% of the total ameount of all successiful applications

lodged by the holder of an Aostralisn Financial Securities

Livence other than Macquarie Securities, E-Trade and that are

directly raised by the Company.,

The Company agrees to pay Patersons o lodgement fee of 5%
of the toral smoune mised from all applications bearing the
Patersons broker’s stamp,

containg 1 number  of

The agreement warranties,

representations and undertakings by the Company in favour
of the Lead Manager in respect of the Comparny and chis
Praspectus, including the acouracy and complereness of
information consained n this Prospecrus, the disclosure of
information to the Lead Marager, the accuracy of financial
information contained in this Prospectus and the due

didigence conducred in relation o this Prospectus,
The Lead Manager’s role does not include responsibility for
the preparation of any part of this Prospectus.

The {ead Manager may rerminate the agreement in its sole

arcd absolute opinion, if one or more of 3 number of specified

CVENES OUOULTES,



9.9.17 Tax Sharing Agreement
As a wholly owned subsidiary of Austealinn Pore Fruis
Limited, the Company was a member of a consolidated group

{"the Group") for the purposes of the Income Tax Ass

sment
Act 1997 from 1 july 2003 up untd the date of ies exit from the

Crroup on 27 July 2004,

As g member of the Group, the Compary was conringently
joinidy and severally liable for all rax related lishilities of the

Crronp during the time v was o member of the Group,

I order to ensure that the tax related lisbilivies of the Group
were allocared in an equitable manner between the members
of the Group, Austealian Pure Fruiss Limited, the Company
and the ather members of the Group entered into a Tax

Sharing Agreement.

The Tax Sharing Agreement had the effect of allocating
liahility for the vax related liabilities of the Group amongsr the
members of the Group in a reasonable sunner as required hy

the Income Tax Assessment Act 1997,

The Tax Sharing Agreement also allowed the Compary 1o exit
the Chroup clear of oy lability to consribure (i the absence of
any amended azsessment) 1o any liability of the Grougp for tax

related linhilities.

9,10 Litigation

Tor the knowledye of the Divectors, there i no litigation of a marerial
nature pending o threatened which way significantly affect the

Cotnpatiy,

9,11 Directors’ Interests

Excepr as disclosed in this Prospectus, no Direcror (whether individually
ot i1 consequence of a Directors sssociation with any company or firm,
ot i any material coneract entered into by the Conpany? bas nows, or has
had, in the Zyear period ending on the dare of this Prospecrus, any
interest

(a) the formation or promation of the Cormparsy; ar

(b rhe issue of Shares pursuant o this Prospectus,

Except ag disclosed in chis Progpectus, no amounes of any kind (whether
in cash, Sharves, Options or otherwisel have been paid, or agreed 10 be
paid, o ary Director (or o any company or Gt with which a Divector is
associated) to induce him to become, or to gualify him as, a Direcror, or
otherwise for services rendered by him (or his company or fivm with
which the Director is associated) in connection with the formasion or
promaorion of the Company or the ssue of Shares pursuant to this

Prospectus.

Interests of Directors
Mr DPerer McDougall i the Frecurive Chatrman and Joine Managing
Divecior of the Compary, Drerails of Mr Peter MeDougall's emplovmene

are get out in Section 9.9.15 of this Prospecrus.

Mr Hal Christlarsen is a Joint Managing Director of the Company,
Derals of Mr Hal Christiansen’s emploviment are set our in Section

9815 of this Prospectus,

Mr Judian Listde is an Executive Director of the Company, Derails of My

Julian Litrle's emplovient are set out in Section 9.9.15 of this Prospecius,

Mr Tan Christiansen s an Executive Director of the Company, Details of
Mr Tan Christiansen’s emplovmens are ser out in Secrion 9.9.15 of this

Prospectus.

Mr Dugal MeDougall &5 a Non-Executive Divecror of the Company. Mr
Dugal MeDougadl will be paid fees of 330,000 per annum as 4 Nowe

Esecutive Director,

Mr Tristan Fischer iz o Nonlxecutive Director of the Company. Mr
Trizean Fischer will De paid fees of $30,000 per anmum as a Non

Esecutive Director,

Sharcholding Qualifications
The Divecrors are nov required 1o hold any Shares in the Company under

the Constinution of the Company.




The [ir

Py

in Shares and Options av the date of this

15 are shown in Table 9.11a.

].‘.2

15 has indicate

-h of the Dire

«f thar he will apply for 500,000 Shares
in the Company ar s subscription price of 510000
Dire

Pure Fruin

Fach of the

Amidted. Australian
1¢ in Bill

lso a Direcrar of Ausrralian Pure Feu

{imired currently holds 82,199 of the Shares on

Express Limited, and ar completion of the

the Shares on issue in Bill Express Limized. Therefore, i addition wo the
Shares thae each Director will subscribe for pursuane this Prospectus,

each Director has a relevant inrerest in the Shaves held in the Company

b Australtan Pure Fruis Limtred.

Remuneration of Directors

The Constirution of the Company provides thar the Directors are
entitled to such remuneration as the Directors determine. Mowever, the
tetunerasion of NonExecutive Directors muse not exceed, in aggregate,
a maximam amoeunt fxed by the Company in General Meetings for thas

purpose,

The Company has resolved in general meeting, to fix the maximum

S0000,

aggregate anyual remuneration for Nontixecucive Divectors ar §

A Direcror may be paid fees or other amounss 4s the Divectors determine,

Win)

where o Direcror performs special duties or otherwise perforns servi

euesicde the scope of the ordinary duries of o Director. A Direcior may

alzor be rernbursed for outobpocker experses ncurred il of their

1% 2 T

al dhaties.

directorship or any

Messrs Perer McDougall, Hal Christiansern, Tulian Litde, and lan

Table 9.11a Directors’ Interests

OMfer, shall hiold 46.15% of

Christiansen will receive a salary and Dbenefits as employ

LoOIPAY.

Directors’ Options
To promote the rapid growth and proficability of the Company, the

Board has resolved thar, subject 10 obraining Shareholder approsal, in

actdition o the proposed performancebased oprion plan for execy

directors as summarised in sectfon 95,15, each Divector will recet

rillfor: 30 cent Options in the Company, to be exercized by 30 June

2007, provided the Company profitin the financial vear 2005 exceeds the
diselosed hudger by 40%. Thue, should the profie for financiad year 2005
exvecd HTO3 million after g, then congsequent upon the approval of

Shareholders, the Oprions would be msued, provided, however, that the

rmber of Options Bssued does not exceed 15 midlion and thelr ssue are

ity conformity with statutory and regulacory requirements,

Directors’ Indemnities, Access and Insurance

arwd

The Company has entered o Deeds of Indesnit

lmsuranee with each Director. The following outlines the sain

provisions of the Deed.

T the 1 by the Co rertain

LS POLiL sporations Act, and subje

il

other qualtfications, w the exteryt that s Direcror i not others

indemnified, the Company indemnifies the Director against all coss,

expenses and labilities incureed in the capacity of an officer of the

Company or any whollsosned subsidiary

Llnder the Deed, the Company must use is best encleavours o insare the

Director under a Divectors” and Officers” liability insurance policy against

liability incurred as an officer of the Company, or any of its wholheowned

2

The Divectors each have a relevans interest in the Shares of the Company held by Austealian Pare Fruies Limited by virtue of each of them betng

a Directer of Australian Pure Fruis Limited, Fach of the Directors has indicated thar he will apply for 508,000 Shares pursuant to this Prospectus,




subsidiaric

The Company must make Board papers svailable 1o the Ditector for use

it exercising powers and discharging duries as an officer of the Cowpany,

and in defending ars clabm broughe against the Divector inn relaion to

ar emdssions of the Disector i

9,12 Sharcholders’ Interest

The Sharcholders registered WL T

Tabsle 9124,

rhe date of this Prospectus are s

Australian Pure Froits Licndted (APFLY has 58,750,000 Oprions in Bill

: Limised, If APFL was to ¢ call of |

Expre Oypions and, other

than the Shar

Shares

s 1o be dssued pursnant o dus Prospectus, no addirional

st of the

are seued in Bill Express Limired, the relevant ing

APFL in Bl Express Limited would increase v 54.40%.

9.13 Interests of Experts and Advisers

Crher than

o]

vour below, or e ere ity this Prospectus, no expert
nor argy {irm in which such g expere i a partner, has or has had, within

2 years before the lodgement of chis Prospectus with the ASIC, an inte

iru
{a}  the promotion or formation of the Company; or

(bl property acquired  or sead to be ascquired by the

pEOPC
Company i connection with |

s dormat

afr OF ]._]1‘{'.)111['}1:5['}1‘1 o1

16 ¢ CULE

ant to this Prospectus; or

{) rhis P

[ Shares pursuant

Sharcholders’ Interests

Table 9.12a

Pre-Of

Options

Other than ae

in this Progpectus, no amounts have been paid
ot agreed to be paid {in cash or Shares or otherwise) to any expert or to
anty firen it which any such expert is o parner, either w induce him o
become, or ro qualify him as, an expert or otherwise for services rendered
by him or by the firm in connection with the promotion or foroation of

the Compary.

o Lawyers have acted as solicitors to the Compary in relation ro
512,000

Cone [avvers

o Lawsers will be paid approsdmately

(plus GST) for serv i relation to this Prosy

es to the Company during the lase

I.

have provided other professional servic
S300,884 plus ¢

e vears totalling approdma

et Accountants o the

DR C

Clotparyy in relation to this Pros

wwporare Pty Led have aced as Inde
sors. DIMR Corpe
paid approximarely $40,000 {plus GSTY for service

te Pre Led will be

4 in redarion w this

Prospecrus. MR Corporate Pry Led have peovided orher professional

services to the Compary during the lase two vears wotalling approximarely

$40,000 plus GST.

Patersons Securities Limited have acted as [ead Manager to the Offer

pursuant g this Prospecrus for which it will v 1ant to the

Lead Manager Agreement which is sumuarised in Secrion 9910 of this

Prospectis.

9,14 Consent

Wrirte

the rime of this Prospectus, have not Ix

tes he named in this P

[ CORSe1Es

ot have been given and, as

vy withedrawn by the following

48

il




% L 3 lave given, and nor withdravr, their consers to be

ramed as solicitors o the offer pursuane to this Prospectus in the form

aret context in which it is ramed, but ic does nor make ary starement in

this Prospecius, nor i3 ary statement inchis Prospecius based on any

sraterment by TressCox Lawvers.
MR Corporare Py Lad {DMR Corporate) has given, and oot
withedrawn, its consent to be named in this Prospecs as Independern

Accountans, and o the inclusion of the Independent Accouncans’

Review of Fore

s in the form and context in which v appears. DMR
Corporate does rov make any other statement in this Prospectus, nor is

MR

any other statement in this Prospectus based on any seatement by

Clorporate,

Pitcher Partrers has given, and nor withdeawn, s congent to be ramed

as the auditors of the Company i the form and conrest i which they
are mawed, Pitcher Partrers have had no involsemene in the preparation

of ary part of this Prospectus.

Compuershare  [nvestor Services Pry Limited hos given, and net
withdrawn, its consent te be named as the Shore Registry of the

Clompany in the form aned congexe in which it is named. Compugershare

dves Pre Limdred has had no imvelvement i the preparation

of aty pars of this Progpectus,

setst of

1

3, has nor witherawn its conserst to be named as the Lead

Parersons Securities Limited has given, and at the time of lods

this

Prospes

Managee 1o the offer of securiries under this Prospectus, in the form and

context it which it 18 named.

Parersons Securities Limited was not irsolved i the preparation of any

part of this Prospecrus and did nor astharise or cause the issue of this
Prospecrus. Patersons Securities Limidted makes no express or fmplied

tepresentation or warrangy in relation w Bill E

Limired, this

press

Progpecrus or the offer and dees nor make any staremene in this

TOSHECTLE, oY is any statenent i it hased on any stareinent rl'l?.'idé? ].)Y

Securities Limited. To the maxinuim estent permitted by law,

P
Parersons
P

atersons Securities  Limived expressly disclaims and mkes no
tesponsibiliey for any matedal in, or omission from, this Prospectus other

than the reference o s name.

Igod PR

9.15 Expenses of the Offer

The expenses connecred with the offer are estinmted at approsimately

525 million.

9.16 Documents Available for Inspection

Copies of the following documents are asatlable for inspection during

normal office hours, free of charge, at the registered office of the
Company, for 12 monchs after the dare of this Pros

o the Constitution of the Compariy;

» the rules of the Dividernd Retrvest: tion 9.9

of this Prospec

of the

* the ru st 9.6 of this

Progpectus;

tieony 97 od this

1om1 Plan set out in S

* rhe rudes of the Euwple

Prospecrus; and

o the Consents referred o in Section 9,14 of this Progpecrus.

9.17 Changes in Regulatory Environment

Changes w laws and regulations or accounting standards which apply o

Bill Express Limited from time o time could also materially adversely
ttpact the operating and financial performance and cashflows of Bill

Limited.

Exg

For reporting petiods heginning on or after 1 Jaruary 2003, Bill Express
Limited must comply with the luernatonal Financial Reporing
Stanctards {{FRSY ag fssued by the Australian Accounting Standards
Board. Pending standards have been released, with further standards w
uch, Bill Exp

anda

cote and, s Limnited i3 continning ro evaluare the

DO

irnpact tl may have. Consequently, reported resuls

bevond the 30 June 2005 financial vear coudd murerially vary o those

reported under current Austealian Accounting Standards. Firer time
application, for Bill Express Limited, of this change, neluding
commparatives, will be recognised during the 30 June 2000 financial vear.

While various [FRS will likely require modifications in presenrations and



{imited Is

diselosures which Bill Expre kit te determine, ar

vime it 3 notv expected thar there will be any substartial adverse impace

on Bl Express Limived’s seatemient of financial performance or financial

posieion,

9,18 Directors’ Statement and Signing

The Directors report that, in their opinien, since the dare of the financial

wmenss used i the preparation of the Independent Accourmant’s

B

Report, dated 6 Septenber 2004, no circumstances have avisen thar
materially affect, or will marerially affect, the profivability of the Company

ot the valoe of the Cormpary's assets and liabilivies, except as disclosed in

this Prospectus,

The Direcrors have authorised the issue of this Prospectus and each
Direcror hag givers, and not withdrawn, his consent wo i lodgement with
the ASIC

TOn

BRI




These definitions are provided o assist persons in understanding
some of the expressions nsed in this Prospectus.

AEST means Aust

adian B standard Time;

[C1Ty

ATFL means Auseealian Pure Frois Lirnired and APFL Group means

APFL and its

suhsidiaries;

Applicant means a person who submits an Application;

Application means a valid application made to subscribe for 3 specitied
number of Shares offered by this Prospecrus;

Application Form means the relevant application form ateached 1o this

Prospecrus;

ASIC means the Auseralian ard Imvesrments Commissi

ALELE ol

ASTC means ASX Se
{ACN 008 504 332),

ilement and Transfer Corporation Pry [ed

ASTC Settlement Raodes means the setlement rules fssued by the

ASTC

ASN tmeans Auseralian Se

ok Exchange Lirnived (AUN 008 624 691)

Bill EXPRESS means the overthecounter in pe

rert cwned and operated by the Company;

son Bl paymene

Bill Express Merctiants means entities thar have signed a merchane
35 at the date of ¢

agreement with the Company is Prospect

Business Day means a day on which wading takes place on the stock
market of ASX;

COGS means cost of goods sold;

Company means Bill Espress Limired (ABN 74 090 059 S64Y

Constitation o rhe dare of this

Prospectus;

s the Company’s Const

Corporarions Acy means the Corporations Act 2081 {Cik

DhiaiTime means the business owned and operated by the Company as
crronic business, including pre-paid

atd tickets, vouchers, interner and EFTPOS;

a specialist disiributor of
relephony, prey

2l

Directors means Directors of the Compary ar the dare of this
Prospect

EH

Dollar or $ means Ausvralian dollars;

went Plan as riled

DEP means the Company’s Dividend Reinve
in Section 8 of thiz Prospectus;

EBMS means B

corrorde Pusiness Management 5

EFT means

serromic Funds Transte

EREE

[ AR

EFTPOS o

s Flectronic Funds Transfer Poing of Sale;
EQOT means the Emplovee Option Plan,

ESE means the Emplovee Share Plarg;

First Priority Offer means the priosiy offer o Qualifving APFL
Shareholders as described in Section 2.4 of this Prosg

aCTALE;

General Pablic Offer means the offer o subscribe for Shares
described in Section 2.6

G mieans gross prodis
[FRS means Inernational Financial Reporting Standands;
[P0 means this initial public offering

Listing Rules or ASX Listing Rules means the Lising Rules of the

ASX;

On () means the entities and busine
natne “On 07

previously trading under the

On ) Group includes, as ar the date of this Progpecous, On O
Technologies Py Lud, Cash4Biz Pty Led, and Motorlink Svsrems Pry

I..i'.{'.};

The Company
currently has on ssue 75,000,000 Opions, the rerms of which are ser

Option means an option convertible 1o a Shave.

out in Section 9.4, The Company has also established an Employee
Ohption Plan which & summarised in Section 9.7

OTC means overthecounter;

Personalised Application Form means either (a} the application form
to be sent to Qualifying APFL Sharcholders, under the Firse Priority
Offer; or () the application form 1o be sen to Bl Express Merchants
ungder the Second Pricrity Offer;

Prospectus means this Prospectus;

Oualifving APFL Shareholders means APFL Shareholders appearing
o the APFL

wlins

er of members ot T.00pm AEST 16 September 2004
re in Australia or New Zealand;

Record Date for Priosity Offer means 16 Seprember 2004,

Revennes means the gross income from the sale or distribudion of
})!'{'_1(11.1(? i :

Second Priority Ofer means the priority offer to Bill Expre
Merchans as described n Section 2.5 of this Pros;

5

Share means 2 fully paid ordinary Shave in the capital of the Company;
and

Shareholders means Shareholders of the Company,



exl]

Bach of the Directors has consented in writing to the

lodgement of the Prospecius.

Signed by the Chairman of the Company pursuant 1o a

resalution of the Board of Directors of the Company.

Peter MeDougall

Execurtve Chateman
Bill Express Limited

6 Seprember 2004

Bitl Express Limited
ABN 74 090 059 564 Ao
Head Office: 677 The Boulevard, Eaglemont VIC 3084 -
Phone: (03) 8458 1000 Woeb: www.billexpress.com.au
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Bill Express Limited

ABM T4 U8B0 058504

Application Form

Tide Application Form s fmportant. 1 you: are b doubt as 1o how to deal with i, ple
coiach your stoekbaoker of professionat adviserwitheut defay. Yoo shinuld Tead the
enfire prospectas carefully befme compleling this forr. To meet the regulrements: of
the Sorporations Act, s Apglication Form must aet be distibded anless
inefirad B, or acoompaied by, e prospecias,

e ALy Ton

1 20 pep e st e

Regbatry Use Oy

Brofer Sods

Aietaer Do

i lovchige Uit Application Momey

Ersiasr AR st adtress - holde St and Pogtcis

Sheet Murad

B

Amin Eanstends

LHERS ﬁamm;;am

Fleaze

i
anid &

Chegue detalls - Make your cheque or bank draft payable to 'Blll Express Uimited Share Offer”

Qmw&rr' i??'seque Number BSE Humber

Draveer Chegue fumber BEE Mamber Aceourt Number Srneet of chenus
' ks
Sreonnd Number Am@m of chequf

fhaie aryree o e iokindd by e G0

ASKAAASXAAA B O

Al Indged acitiing 1o e PR,
ding the deckaraton en ltzr neverss

Ses lack of farm for completion guidelines

CEEETR Y_EDAYhE




How to complete this form

Shares Applisd for

(6] Ehares. ?uﬂ’}ixta

Shares musi Se in sulfples of B0 Sharen.

Spplication Monlss

Srier the atnount of Angd
it milimber of Shares by ¥

ﬂapp Featit Name{s}

I‘z'?‘.k}._.

poatal Ak

Bl e atir:r'pss e b entersy

C-@-m}a:ﬁ‘t Dhatatls

oy EontE delad
we e 1 coriact you

In,: Appk

szmez ,aR;&;.

Pay’-ma&nt

fake \
ank dratt m

Ciam

Cheques will e processed o the dey of recaipt and o such,
soffichnt claares hacds mast B Belt I your account 4e, chiequss
Fetighiad Unpaid Ty rot ba fe-poesemted and may Tesult i pour
Application belng Teiected Pin {do nod staple] your chegusls) o the.
Appiication Form whete indicated. Cash will not be aucepled.
Recsipt forpayment witt not e forvarded.

Before compdsting Zi‘i& Apptication Famms e applicani{s) shouit reart tiis prospestus to which Wis application Teates. By hodying e Agrptication: Form, e appican
e for Steares i Bi Express Limited le apon ant subject 1o the fsems of the
tedt S thie Appdicants) pursuant (o the proapectis and declares Wat all detalls and siatenments macke 38 corpiote and

agries thal His app
10 take. any fember of Shares M ey be
aucuraie. B e nol necessary to sign the Applicafion Form.

Ladgemem a’i Applacatmn

atgrztare wesor e
o B2
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