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- Dear Investor -

14 August 2003 e
Dear frvestor

The Board of GTN Resources Limited {GTNY has great
pieasure in making an Offer of New Shares in GTN to
the public pursuant to this Prospactus. This Offer is
conditional on the Merger taking place.

Under the Merger, GTN wéll acquire all of the shares of
ZBB by issuing GTN shares and optians to the
shareholders and optiorhaolders of Z8B in exchange
for their shares and aptions in ZB8. 788 shareholders
will become the majority ownars of GTN. Details of
the Merger are set oLl in this Prospectus.

BB business is the development, manufacire and
marketing of distribured energy storage sysiems
based on Z88% zinc bromine rechargeable electrical
enerqy storage techrology.

GYN is seaking o ralse up to $15,000,000 via this Offer
of New Shares at $1.00 per New Share to the public,

if the $10,000,000 mirimum subscription of this Offer
is raised and the prher conditions of the Merger ase
satisfied, the Merger will be completed, and the share
capital of the Company will be consolidated. Once
this has occurred the Offer will be closed and the
New 5Shares issuid 1o Investors.

The funds frosn this Offer will provide GTN with
capital 1o undertake the obiectives set out in section
3.4 of this Prospectus. in particalar, it will enable GTN
to capitalise on the development of ZBB's energy
storage technology by increasing manufacturing
capacity of ZBB's energy storage systems and
commercialising and selling Z88's producis.

Upon completion of the Merger, QTN will appoint
Robery Parry, Geoffrey Hanr, Richard Payne and
Thomas Folliard, who are the directors of 788, to the
board of GTRL Tony Haggarty will remain on the
board and Ray Soper and Kerry Heywood will resign
as directors of GTN, and GTN wilt change its name 1o
ZBB Energy Limited,

GTN will be changing the nature and scale of its
business activities 1o that of ZBBS business as a result
of the Merger. QTN is seeking approval of its
shareholders 1o the Merger, this change in its
activities and certain ather matters at the meating of
GTN's shareholders on 24 September 2003, s
expecied that GTN's secusities will be suspended
fom guotation on ASX from shortly before the GTN
shareholders' meeating unti completion of the Merger
and closure of the Offer whern GTN will thers make
application 1o ASX for requotation of 1ts securities,

The Board of GTN and the incoming directors believe
the ZBB business is at a very promising point in its
developmeant and that GTN can offer ZBB the
opportunity to further that development. This is an
exciting opportunity for investors irn GTN, and we
commend the Offer of Shares to you.

Yours sincerely

e

Py Sogay
Chairman
GIN RESOURCES LIMITED

This is a replacement Prospectus dated 22 August 2003, |i replaces a Prospectus

dated 18 August 2003 related to shares in GTN Resources Limited.



1. Definitions

ASIC means Australian Securities and Investments Commission;

ASK means Australiar Stock Exchange Limited ABN 58 008 624 691,
‘Australian GAAP’ means generally accepted accounting principles in Australiz;
‘Board” maans the board of Diractors of GTH as ar the date of this Prospectus;

‘Business’ means ZBB's business of development, manufaciure and marketing of energy storage systems,
based on ZBB's proprietary zinc bromine rechargeable energy storage technology;

*CHESS’ means Clearing House Electranic Subregister System, operated by ASK Settlemeant and Transfer
Corporation Pty Limited;

*Offer Date’ means the date on which the Gffer opens, being 26 August 2003, This date may be varied without
pricr notice by the Compary;

‘Company’ o "GTN means QTN Resources Limited ABN 40 004 681 734;
‘Corporations Act' means the Corporations Act 2007;

‘Directors’ means the directors of GTN as at the date of this Praspectus;
‘Dollars’ 0 ‘$" means Australian doliass urdess otherwise showry

‘Existing Shareholders’ means those shareholders who hold GTR Shares on completion of the Merger
(including ZBB sharehoiders and holders of 7BB Nates wha receive GTN Shares pursuant to the Merger} and
prios to the issue of the New Shares pursuant 1o this Prospectus;

*GTN Options’ means the options granted by GTH foliowing completion of the Merger including the options
issued o ZBB optionholders and holders of ZB8 Notes pursiant 1o the Merger) the terms of which options are
described in section 113 of this Prospecius,

‘Listing Rules’ means the Listing Rules of ASX;

‘Maximum Subscription’ means the maximum amount which can be raised under this Prospectus, being
515,000,000,

‘Merger’ means the process whereby 288 will become a wholly owred stubsidiary of GTN and GTN will issue
GTN Shares and GTN Cptions ta the shaseholders and optiorihalders of ZBB in exchange for their shares and
aptions in 788 and as describad in section 11.5 of this Prospectus;

‘Merged Entity’ means that entity which 1s ZB8 Energy Limited (formerly kriown as GTN Resources Limited)
following completion of the Merger,;

‘Minimum Subseription’ means the minimum amount which cani be raised under this Prospectus being
510,008,000,

‘New Shares’ means the GTN Shares to be issued under this Prospectus;

*Offer’ means the offer of up to 15,000,000 New Shares under this Prospecius;

‘Proposed Directors’ means the new board of directors foliowing the Merger;

‘Prospectus’ means this prospectus dated 22 August 2003;

*SCH Business Rules’ means the Securities Clearing Hlouse Business Rules approved under the Corporations Act
‘Shares’ or ‘GTN Shares’ means fully paid ordinary shares in GTN;

‘US GAAP means generally accepted accounting principies in United States of America;

‘ZBB' means BB Energy Corporation ARBMN 082 338 789, a Wisconsin USA corparation, and, where the context
permits, its whally cwned subsidiaries, ZBB Technologies, ing. {a Wisconsin USA corporation) and ZBB
Technologies, ttd ACN 008 958 254 (an Australian Corporation);

‘ZBB Board’ means the board of directors of ZBB prior to the Merger,

‘ZBB Options’ means the options held by 788 shareholders as at the date of this Prospecius, details of which
are set out in section 113 of the Prospectus; and

‘ZBB Notes’ means the unsecured convertible notes in 788 desaribed in section 11.4 of this Prospecius.

This is a replac t Prospectus dated 22 August 2003, It replaces 2 Prospectus
dated 18 August 2003 refated to shares in GTN Resources Limited.




- 2. Qverview

2.1 Key Offer details

:..Offef Price per. New Share is Sl 9:0. ............. L

Shares offered under this, Pmspecms '

pto 15,000,000

Total number of Shares on Jssue following the Offer*

65,289,000

o] Uptos1,000,000 ¢

* zached, no ZBB
L ale exerdised Detwes = ciate of this Frospectus
and the date of the Meiger and no ZB8 shareholders
exercise their dissenters iahts as described in section 115
Refer i section 3 of this Prospectus for further details
!mpmtant Dabes ............................................................. Date.
'..foef Gpens ................................................................

3 Shareha ders meeting m‘ GTN

R 124 Septemhef 2003..

i September 2003

. 5.00pm 26 September 2003,

ST .3 Daober 2003...

HigaL 1o vary
rotice inciuding closing the Offz
Date. Investoss ;

A5 500N

e dates and tmes as

e dates snd

&% ?.;(\‘,‘,I =)

indicative onky. G

s of the O tl'mut |

I before the scheduled Closing
neodzaged io submin thelr Application form

2.2 GTN Resources Limited "GTN’}

GTMN s an Australian company currently listed on ASX,
As part of the Merger transaction, TN share capital
will be recanstructed from 19,689,713 Shares 1o
4,350,000 Shares on the basis of 1 Share for every

4 52637 Shares held. On completion of the Merger
{and assuming no 7BB Options ase exercised prior 16
issue of any Mew Shares under this Offier) QTN will
hawve 50,282,000 Shares an issue, held by
appraximately 1,300 shareholders.

At the time of the Merger, G
ongoing business. As part of the Merger,

ST wiill not have any
GTH wilk
acquire the Business, details of which are sat out
below, GTN i seeking approval of its shareholders to
the Merger, this change in its activities and certain
other marters at the meeting of GTN'S shareholders 1o

be held on 24 Septemiber 2003,

The Gifer is conditional upon the completion of the
Merger. Pursuant 1o the Merger, Z88 will hecome a
whally cwnied subsidiary of GTN by GTN issuing GTN
Shares and GTN Options to the shareholders and
optionholders of 788 in exchange for their shares and
aptions in 788, 7BB shareholders wilt become the

majority sharehalders in GIN

One consequence of this is that, pursuant to the
Listirig Rutes, GTN wilt need 1o comply with Chapters
t and 2 of the Listing Rules as if it were applying for
admissian to the official st of ASX. As & resultitis
expected that GIN'S securities will be susperided
from quotation on ASX at the close of trading on the
business day preceding the sharehoiders’ meeting
and will remain suspended untit GTN has completed
the Merger, closed the Offer and issued the New
Shares. Commencement of trading of Shares of the
Company foliowing the Merger is at the discretion of

ASX.

Further details about GTN, the shareholders meeting
1o approve the Merger and related matters are set out
in section 5 of this Prospectus.

This is a replacement Prospectus dated 22 August 2003, |i replaces a Prospectus
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2.3 ZBB Energy Corporation {‘ZBB’)

78R was incorporated under the laws of Wisconsin in
1998, 7BA develops, manufactures ard markets
distrinuied energy storage systems based upon its
proprietary zing bromine rechargeable electrical energy
storage technology 788 conducts the Business through
two whiclly owned subsidiaries — ZBB Technologies, Ltd
ACN 008 958 254, an Australiar: corporation, and ZBB
Tachnologies, Inc., a Wiscorsin corparation. 788 has
approximately 650 shareholders, the majority of whom
are Australian residents. The Merger is conditionad upen,
amongst other things, ZBB% sharehalders approving the
Merger at a meating of ZBB sharehiclders to be held on
24 September 2003, 788 has issued a proxy
statement/prospects 1o its shareholders for this
meeting in accordance with Wisconsin law.

Further details about 788 ard the Business are set outin
secsion 4 of this Prospectus. Proceeds of the Offer wil
he used to expand the operations of the Business,

2.4 Shareholding structure

Following the Merger (assuming no ZBB Gptions are
exercised prior to the Merger and no 7BB dissenters’
rights as described in section 11.5 are exercised) and
at the close of the Offer, the undiluted shareholding
struciure of GTN {that is, withaut taking QTN Options
inta account) will be as follows:

:__"'Mumber g - Number TR
.. of Shares -~ ownership . of Shares ' ownership
--------- © {madimum - {makimum - (minimum - (mingnum
“subseription) T subscription) T subsaription) subscription)
" Existing Shareholders® 50289000 - " 77.03% - 50,289,000 . 83.41% .
.. "NewSharesoffered - 15,000,000 0 2297% -_'-_'-13,{}5}0,00{} L 16.59% -
P Tefal ... 65289000 .. 108.00% - 60,285,000 - ... 100,00%

* ks includes the Shares issued to ZB8 sharehalders pursuant
i The Merger and Shares issued by the sutomatic corversicn
the ZER Notps at 'I fime of the f r‘en;el_ ils of ZB5

Following the Merger, (assumirg no Z88 Cptions are
exercised prios to the Merger and no ZBB dissenters
rights as described in section 11.5 as exercised) and at
the clase of the Offer, the fully diluved shareholding
struciure of GTN (that is, assuming all GTN Cptions are
exercised) wil be as follows:

This is a replac t Pr
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Numher SRR T

humber gy

. -of Shares - awnership ""-of Shares opwnership '

C{maximum - {maximum © - {misimum O {minimom -

suhscrzpﬁen} subscripticn) - s&bsarspﬁen) subscr:ptmn) """"
- Existing Sharehaiders* . 50,289 {}E}G 6? 48% 5{},289,{}{}6 " 65.94% -
“New Shares offered - © 15,000,000 ___1834% 1,008,000 ..._____13.1}%
GTN Options™. .- .. " 16,504,358 - 20,18% - 15,979,358 - 20.95%
Total T 81,793,358 . 100.00%. ?5 268,358 .. 100,00% .
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2.5 Restricted securities

Pursuant to the ASX Listing Rules, it is expected that
the Proposed Directors and/or their related entities,
and other persans who have been issued with ZBB
securities in the 12 months pericd prior o the re-
commencemert of trading of GTN shares on ASX after
completion of the Mergern will be required 10 enter
inte restriction agreements pursuant 10 which they
will be restricred from dealing in a specified number of
GTr securities held by them, for periods up 10 24
months from the re-commencement of tading of
GTr Shares on ASX after completion of the Merger ar
such other period as ASX may specify,

2.6 Risk factors

Iry addition 1o the general risks associated with any
investment in the equity market, there are certain risks
inharent in investing in the energy storage sector.
Potertial investors shouid be aware that the purchase
of the New Shares offered under this Prospactus is
likely to involve expostre 1o risks spacific to the
operations of the Business. A more detailad
description of some of the risk factors is contained in
section 8 of this Prospecius. Potential investors should
consider all risks and seak professional finaricial advice.

Ariivestment irs New Shiares offered by this
Prospectus should be considerad specuiative

2.7 Summary only

This summary is not interded 1o provide full details of
the Offer. Potential investors should read this Prospectus
in full and consult their professional adviser prior 1o
making a decision regarding the Offes,




3.1 Des_ctip’gion of the Offer

GTN is seeking to ralse & minimum of $310,0600,000
and a maximum of $13,000,080 through the Offer of
up to 15,000,000 MNew Shares at $1.00 each, Upon
completion of the Offer {assuming the Maximum
Subscription is reached and no Z88 Options are
exercised prior to comaletion of the Merger and no
ZBB dissenters rights as described in saction 11.5 are
exercised) the New Shares will represent 22.97% of
the undiluted issued capital of GTN, and 18.34% of
the capital of GTN on a fully diluted basis.

if only the Minimum Subscription is reached (and no
ZBB Options are exercised prior to completion of the
Merger and na ZBB dissenters righits as descaribed in
section 11.5 are exercised), upon completion of the
Offer, the New Shares will represenit 16.595% of the
undiluted issued capital of GTN arid 13.11% of the
capital of GTN on a fully diluted hasis,

Applications must be for a mirdimum of 2,000 New
Shases and thereafter in muitiples of 1000 New
Shares. The Company may also accept applications
for a lesser amount of New Shares from Existing
Shareholders that enable them toround up” their
shareholding to & minirmum of 2,000 Shares.

The Cffer opens on 26 August 2003 and coses on 26

September 2003, GTN reserves the right to vary the
Closing Dare without notice. If the Merger does aot
pmceed, the Offer will be withdrawn,

3.2 How to Apply for New Shares

Applications for New Shares can only be made by
completing and lodging a paper copy of an
application form.

Application forms are artached to this Prospectus and
the Prospectus is available in electronic form at
wwivzbbenergy.com.

Application forms should be completad in
accordance with the instructions on the guide 1o the

application form.

Ars application form must be accompanied by a
chegue in Australiar doflars for the value of New
Shares applied for and made payabie 10 'GTN Share

Offer’ and crossed 'Not Negatiable!

Ars application form may only be distributed attached
1o & complate and unaltered copy of this Prospactus.
Application forms included with this Prospectus
contain a declaration that the investor has persanally
received the complete and unaltered Prospectus prior

1o completing the application form.

G will not accept a completad application form if it
has reason to helieve that the applicant has not
received a compiete paper or electronic copy of this
Prospecius or if it has reason 1o helieve that the
application form or electronic copy of the Prospectus
has been aiterad or tamperad with in any way.

While GTN helieves that it is extremely unlikely that
during the period of the Offer the electronic version
of the Prospectus will he vampered with or aliered in
ariy way, the Company cannot give any absoiute
assurance that this will not gccur. Any investor in
doubt concerning the validivy or integrity of an
elactronic copy of the Prospectus should immediataly
reguest a paper copy of the Prospectus directly fom
GTN or their financial adviser.

335??!1catmnsshouidbe. e e

CPostedto e T - Deliveredto .. "~

| GIN Share {}ffef T “GTN Share Offer -
“(omputershare invasmr . Computershare Investor. -

- Services Pty Limited - - ~...Services Pty Umited L

;'..GP_@.BW D182 . "'.Eeveiz 45 StGmfgesTerrace

: j?ERTH,WA,_&BfiG e PERTH WA LGNS .
Chustalia T i Austealia T

Additional copies of the Prospectus are available from
wiwwzbbenergy.com. Lodgement of an application
form constitures an irrevocable offer made in
accordance with the provisions of the guidelines to

the application form.

Enguiries about the Cffer should be directed 1o
Geoffrey Hann or Roby Parry oy 08 9494 2055 during
business hours in Perth, Western Austalia of Tony

This is a replacement Prospectus dated 22 August 2003, |i replaces a Prospectus
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Haggarty ar G2 9250 0111 during business hours in
Sydney, New South Wales

3.3 Capital structure

Ar the ciose of the Offer {assuming no Options are
exercised prios to the Merger, and no ZB8
sharanolders exarcise their dissenters' rights as
described in section 115} if the Merger is completed,
the capital straciure of GTN will be as follows:

 amber o :% :  Number .:_ S ._%

- ofShares - ownership .. ofShares ' ownership
oo {madimum - Cfmadmen 0 {minimuem O {minimem

subseription)  subsaription) 0 subscription)  subsciption)

'.._.'-_.'Existing Sh.aféhﬁiders_ .150,289,(}{}{}
- New Shares offered - 15,000,000 .

CUELAR% 00000 T 65.94%
| U834 10000000 1 B
16508358 - 2018% 15,979,358 | 20.95%

81,793,358 100.00% .. 76,268,358 ... 100.00% .

*

this fake assuimes alf QT Crdions are exertised. Details of
the GTN Ootiors are set out i section 13 of this Prospecius.

3.4 Use of proceeds

Over the past 25 years, mare than US545 million has
bean spent on research and develapment of zing
bromine battery technology and commercialisation
of ZBB's products.

7BB has now complated the development of its core
techrology and product and successfuly completed
sevaral fisld demornstration projects. Z88 has also
recently added manufacturing capacity and is
beginning 10 market its products 1o customers. ZBR
has devoted its resources 1o funding final research
and develapment, field testing and evaldation and
perfacting high volume commercial manufaciuing of
its qualivy products.

In order 1o facititate expansion of the Business in
accordance with the Company’s plans as described in
section 4, the Company requires a minisnum of
approximately $10,000,000 of new capital Estimated
minimurm capital requirements are as follows:

This is a replac t Pr
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New manufacturing equipment - $2,000,000.
This inciudas the following items:

Auromation of carbor coating procass £450,000
Edge welding maching 5304000
Yibration welders (3) S800,000
Infra Red welder $300,600
Sundry S54000

Process Controls & Automation - $1,500,000.
This inciudes the cost ta achieve 150 5001 factory
certification and underwriters labosatory product
certification. The Comparyy wilt also need to
incorporate manufaciuring work station manuats and
a computerised irventory managament system

Inventory (stock on hand increase) - $2,000,000.
Ir order to achieve the nacessary production outouY
schedule and 1o achieve economies of scale, the
Company will be required to increase its present
irventory levels, The inventory irems that reguire
purchase include bulk pre-mixed electiolyte, injection
moulded flow frames, end blacks, separator material,
extruded carbon plastic electrodes, bulk carbon
granides, and sub assembly parts for battery modules
inCluding pumps, motors, controllers, modulz crouitry
and module frames/cabineats,

Sales & Marketing - $2,500,000. The Compary
plans to introduce its products into utility and
renawalile energy markets. In order 1o achieve the
required product expasure, the Comparsy wilt display
various working models at a range of selected
industry conferences held locally and internationaily.
The Company plans to provide specific marketing
literature and economic modeiling 1o its distributor
rerwork and 1o develop distribution links throughouy
USA, Furope, South Easy Asla, Japan, China and India,

Working Capital - $2,000,000. This includes the
necassary support funding reguired to match the
growth of the Business,




Any maneys raised above 510,000,000 will be utilised
by the Company to further expand the busingss
including further irventory and the addition of
further vibration welders and continuation of the
non-flow battery development progranm,

At completion of the Offer, in addition 1o the
praceeds of the Offer, the Compary wilf have cash
reserves of approximately $3 million. Together with
the anticipated working capital these funds will he
used to meet the costs of the Merger and of the Offey,
including any payments to ZB8 shareholders
exercising dissenters rights as set outin section 115
as required dnder Wisconsin Law. in the Board's view
these funds are sufficient to meet the Company’s
anticipated working capital and capital expenditure
requiremnents and ohjectives for ar least 12 months,

3.5 Rights attaching to Shares

The New Shares 1o be issued under this Prospectus
will rark equally in all respects with all ather Shares.
The rights attaching to Sharas are detailed in the
Companys constitution. A summary of the major
provisions of the Company's constitlation is set out in
section 11.2 of this Prospectus.

3.6 Allotment

Allctment of New Shares will be made as soor as
practicabie after the close of the Offar. GTHN reserves
the right 1o alfiocate the New Shares offered undes
this Prospectus in fult oy any application, or to
allocate any lesser number, or to decline any
application. Where no allotment is made, the amount
tendered will be returned in full without interest.

Where the number of New Shares allotted is less than
the number of New Shares applied for, surplus
application maney will be despatched to the
applicant within 21 days dose of the Offer, interest
will ot be paid on refunded application money. Any
interest earned on application money pricr o
allotrnent or return will belong o ST

3.7 Minimum subscription

The minimum amount 1o be raised by the Offer is
510,000,600, If this Minimum Subscription is not
raised, GTN will return all application maney as soon
as practicable, without interest.

3.8 No underwriting

The Offer is not underwrittern. Findiay & Co
Stackbrokers Limitad has been appointed as
sponsoring broker 1o the Offer and the Comparsy will
pay Findlay & Co Stockbrokers Limited fees as detailad
in section 1110 of this Prospecius. if the Merger does
not proceed, the Offer shall be wishdrawr.

3.9 Handling fee

Findlay & Co Stockbrokers Limited as the Sponsoring
Brokar 1o the Offer will pay a handling fee of up 1o 4%
on amoLnts raised in the Offar up 1o $5, 000,000 1o
any licensed security dealer {Dealer”) in respect of
successful applications made by Irvestors {other than
existing ZBB securities holders} and lodged by 4
Cealer theough Findlay & Co Stockhrokers Limited.

3.10 ASX application

Not later than 7 business days after the date of this
Prospectus, application will be made 1o ASX for re-
quotation of Shases so that trading in its Shares may
recommence. Re-guotation of the Shares is at the
discration of ASX.

The fact that ASK may have admitted GTN 1o its
official list is not 1o be taker in any way as an
indication of the value or merits of the Company or
the New Shares offered. Quotation, if granted, will
COMMAaNGa as soon as practicable after the issue of
heoiding statements. If permission for guotation of the
Shares is noy granted within 3 months after the date
of this Prospectus, all application moneys will be
returnad without interest as scon as practicable. In
addition, the Merger wilt not be completed ard all
GTN Sharehoiders will setain thelr pre-merger
shareholding in GTN, and a8 ZBB Shareholders will
retalr thelr shareholding in ZBB.
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3.11 CHESS

GTN participates in the security transfer system
kriowen as CHESS, Under CHESS, QTN will ot be
issting certificates to shareholders in GTN. The
Compary wili cperate an electronic issuer sponsared
sub-register and an alactroric CHESS sub-register.
Sharehoiders will receive a notice advising them of
their hicider identification number and sponsoring
issuer number, participant identifier in the case of &
hiolding or: the CHESS sub-register, or security holder
reference number in the case of a holding on the
issuer sponsored sub-register aliowing Shares 1o be
traded electronically.

Following distsibution of the initial holding statements
arad CHESS notifications 1o all shareholders, a hoiding
statement will be provided 1o a shareholder at the
end of any subsequent manth during which there has
beer a movement in thelr shiarehalding. Shareholders
may also request GTN to provide a statement at ather
times, althiough the Company may charge an
admindstration fae in these drcumstances,

3.12 Foreign investors

Mo action has been taker 1o register or qualify the
Mewy Shares ar the Offer, or otherwise to permit a
pubiic offering of the New Shares in any jurisdiction
cuiside Austalia.

The Prospecius does not constituse an offer or
invitation irs any place in which, of 10 any persan 1o
whom, it would not be lawful to make such an offer
of invitation. The distribution of this Prospectus in
wirisdictions outside Australia may be restricted by
lavi and persons wha come into possession of this
Prospecius should seek advice on and obsarve any
such restrictions. Any failure to comply with such
resfrictions may constitite a violation of applicabie
seclaities laws.
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3.13 Withdrawal

The Directors may at any time decide to withdraw
this Prospectus and the Cfer, in which case GTM will
returrs ali Application Money without interest as soon
as practicabie.

3.14 Taxation implications

Irvestors should consult their owr professional tax
adviser in regard 1o the taxation implcations of
subscribing for New Shares under this Prospectus.

3.15 Privacy Act

I#irvestors complete an Application for New Shares,
irvestors will be providing personat information to
the Company {directly or 1o the Compary’s share
registry). The Company callects, holds and will use
that information 10 assess ar investor's application
ard for Corporate Communications 1o a0 Invesiorn a5 a
sharehioider and to carry cut administration.

The information may also be tsed from time to time
and disclased 1o persons inspecting the register,
hidders for your securities in the context of 1akeovers,
reguiatory bodies, including the Adstralian Tax Office,
authorised securities brokers, print service providess,
mail houses and the Company's share ragistry.

Shareholders car access, correct and update the
parsonal information that the Company helds abour
sharehalders. Shareholders may contact the Company
or its share registyy if shareholders wish 1o do <o at the
relevant contact numbers set out in this Prospectus,

Collection, maintenance and disclosure of certain
personal information is governed by legislation
inchuding the Privacy Act 1998 (Cth) as amended.
Irvestors should note that i investors do not provide
the information required on the application form, the
Company may not be able to accept o process an
application.
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4.1 Introduction

ZBB Technologies L1d, the predecassor to ZBE, was
formed in Western Ausiralia 1981 to support
developments in zing bromine battery technology in
Western Austratia.

ZBB was incorporated under the laws of Wisconsin in
1598 ard is ragistered as a foreign compary in
Australia in accordance with the Cosparations Act.
ZBB develops, manufactures and markets distribured
enerqy storage systems hased upor its proprietary
zing broming rechargeable electrical enargy storage
technalogy. ZBB conducts the Business through two
wholly owned subsidiaries - ZBB Technologies, Lud an
Alstralian corporation (ZBB's predecassor), and Z88
'I'echnqlogies, Ine, & Wisconsin corporation.

As at the date of this Prospectus, ZBB has
approximately 650 shareholders, the great majority of
whom are Austzalizn residents.

This Offer is heing made 1o the public. Itis
conditional on the Merger taking place. On
completion of the Mergar, GTN'S business will be the
Business previously vestad in ZBB. The Merger is
conditional upon, amangst other things, a meeting of
ZBB sharehoiders 1o be hald on 24 September 2003
approving the Merger.

ZBB has issued a proxy statement/prospecius to its
shareholders for this meeting in accordance with
VWisconsin law. Further details of the Merger are set
out in section 11.5 of this Prospectus.

4.2 The Business

7BB develops, manufactires and markets distribured
enierqy storage systems based upon ZBB's proprietary
yinc-bromine rechargeabie electrical energy storage
rachnology. The moduter construction of ZBB's core
50 kwh product enables ZBS's battery 1o be sized and
packaged as a fully customized, large format enargy
storage system, This scaleable, mobile system is

ideally suited for a number of large market
applications, including:

(&) Load management for generation, ransmission
and diststhution utilities, energy service companies
{"ESCOsM anid large commercial and industrial
customers, allowing peak shaving and deferral of
capital expenditures that otherwise wouid be
required o alleviate Ly systern Constraints;

(b

Uninterruptibie power supply ("UPS™) providing
power gualivy protection from voltage, current or
frequenicy deviations for both utilities and
commercial and industrial customers; and

(c) Srorage of renewalile wind and solar energy
production in both grid cannected and grid
independent environments.

ZBB has advanced manufacitsing capabilities using
the zinc bromine techniofogy. 285 technology was
in part developed by BExxon Research and
Engirearing Company {"xxon", Johnson Controls,
Ine ("IC17) and 7BE Technologies, Lid & predecessor
company to ZB8. Qver the last 25 yvears, more than
LiS545 million has been spent on research and
development of zinc bromine battery technology and
commerciaisasion of ZBB'S products. ZB8 currently
has 18 US, Australian and internationat patents and
9 patents pending relating 10 its zin bromine
techriology and hattery manufacturing process.

ZBB's core zinc bromine battery is an agueous flow
battery using a circulagion loop to continuously fead
reactants to the battery stacks. The product isideally
suited to applications that require deep discharge
and iong cycle life energy storage. Compared with
advanced lead-acid batteries, the zinc-bromire
battery provides superios technical performance and
at a lower “life-cycle’ cost. The primary faatures of
7BB's zinc-bromine hattery include its:

(&) Superior energy density, depth of discharge and
cycie life;

(b} Large scale capacity {50 kWh module) which can
he configurad into larger systems;
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{c} Ability to store energy from any prime mover
Generating source; and

(dy Construction from predominantly low cost,
recyclable plastics, which can be manufactured
with rechnigues suitable for low cost, attomated
mass praduction.

8B has also developed a non-fiow 2inc bromine
hattery, a simpler design than the fowing electrolyte
system, which resuits in 3 more compact and
techricaily less complex battery suitabie for a range of
applications where size and cost are significant
requirements. The non-flow zing bromire battery is
suitabie for powering telecommunication back-up
needs, golf cars, lawn mowers and material handling
equipment Depending on the application, ZBB expeacts
the ron-flow battery 1o range in size from 500Wh o 2
lkwh. Simifar 1o ZBE' flowing battery technclogy, ZBB
has desigred the nor-flow system 1o he readily
scateable i a unit with capacity of up to 20 kwh,

As utilities are now moving toward distributed
networks, battery energy storage will play a flexible,
multifuricsional role in the entire utility system.
Bereficiaries will include generation, ansmission angd
distribution wtifities, ESCOs and end-use customers, ZBB
intends to markat s products 1o all of these customers
directly and alsc with strategic partniers. The value and
type of the henefits 1o be derived will depend on the
customear rieeds, geographic location and utility system
constraints, among othear factors. One cusiomer couid
also derive multipte berefits from the same hattery
starage system, muttiplying the value,

4.3 Discussion and analysis of
financial condition and results
of operations

Overview

Since February 1998, 788 has devoted its resources 1o
funding final research and development and
perfecting high volume, commercial quality
manufacturing of its flow battery cell stacks, battary
muadules and systam configurations, field testing and
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evaluation of its battery energy storage systems,
prelirninary market research identifying distribution
partners and other potential customers for
distribution arrangaments anid assemblin a
maragement team. As a development stage
company, ZBB is subject 1o alf the risks inherent in
astablishinig & new business, including the risk that
full-scale operations may not eacdr,

78R has produced limitad sales revenues to date, but
does anticipate having product sales by at least the
firss half of 2004, BB has heen unprofitabie or
rmarginaily profitable since inception and anticipates
that it will continue 1o ncur significant expenses as it
rransitions from the development stage to full-scale
production. Histonc spending levels are not indicative
of anticipased future sperding levels because ZBB is
entering a period in which it will rapidly increase
spending to commerdially exploit its rechnology,
intraduce its products into the market, establish
axclusive distribution charmels, expand manufacturing
capacity, and diversify its activisy into global markets.
For these reasons, ZBB expects (o continue operating
at & loss through at least same or all of 2004,
Mareover, there can be no assurance that Z8B will ever
achieve profitability or if profitability is achieved, that
such profiabifity can be sustained. Refer also 1o
sections 10 i this Prospectus regarding risks.

LCapital resources

785 has financad its operations since incaption
primnarily through private equity sales and from
limited project sales incoeme and development grants,
785 business stratagy requires a significant
axpenditlre of funds for an accelerated
comsnercialization of its battery energy storage
systems. These expenditures are anticipated 1o total
approsdmately $10 million using proceeds of the Offer
for the rext 12 months, Actual expenditures for
accelerated commerdalization and additional
research and develapmeant efforts coulid vary
maserially from these astimates.

Iry conjunction with its planned commercial
introduction ZBB negotiated and executed on March




31, 2003 an exclusive distributor agreement with
Powwar Plus for the sale, installation and servicing of its
eriergy storage systems in the states of California,
Arizona and Nevada (LSAY Further details are set out
in section 114

7BB pians 1o engage in substantial marketing activities
10 suppost the introduction of battery energy storage
systermns. Such activities may include adveriising
campaigns, cooperative advertising with strategic
distriburors and individualised distributor training.

The actual amount and timing of ZB8's future capital
requisements will depend on marsy factors, including
the extent of continued progress ir its development
programs, the magnitude of these programs, the
costs involved in filing, prosecuting, enfording and
defending patent claims, the appearance of
competing tachnological and market developmerits
and the success of ZBB' sales and marketing efforss.

7BB has no committed external sources of capitat,
Based on its current plan, 785 anticipates that,
following the Merger, its existinig capital resources,
togather with the praceeds of the retall offering and
interest earred thereon, will be adeguate o satisfy its
capital reguirements for at least the 12 manths

following the complation of tha Merger. There may
he circumstances, however, particularly a delay in the

introduction of ZBBS products or ioveer than
anticipared sales, that right accelerate the use of the
net proceeds of the Offer and ZBR's existing capital
resgurces. ZBE may be required to raise substantial
addigsional funds in the furure, through public or
private sources or other relaticnships. Mo assurance
can he giver: that additional financing will be
available, or if available, that it will be available on
terms acceplable 1o ZBB.

Project overview

Detroit Edison/Department of Energy and SNL 400
kWh System {Michigan, USA).

A 400 KiWh system was instalied on a Detroit Edison
site in Lum, Michigar: for its secand round of field wials
and operated over a three month pericd until
October 2001, functioning a3 a load management
3sset 1o alleviate system stress a1 an “in fisid”
transmission substation. From both load and battery
operating data collected during this test period it is
evident that the 7BB system can funcion seamiessly
with the power grid whilst providing necessary fine
support. Accardingly, the utitity and ZBB underiock a
third round of testing in US summer 2002 followed by
testing in the US winter 2003/2004. The project met
all expeciations,

450 fitvh system at Lum, Michigan — August 2602

40 KWh systen operating at United Enerqy, Victoria — March 2062
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United Energy 400 kWh System {Victoria, Australial.

This systern was installed on site for commissioning in
Movember 2001, Since that date the system has and
continues 1o undergo a series of tests 1o coliact
operating experience across different seasonal
conditions. The test regime, cenducted i assoclation
with Input from the power Ltikty, United Energy Lid, is
dasigned to test the functionality of all aspacts of the
energy storage system. Tests defining the systern's
akilities have addressed, among others, its storage
capacities over various dispatch schedutes, peak
shaving, power facior control and reactive power
(VAR) compensation capatiiities, monitoring

operations, availability and maintenance requirements,

The system is operating primarily as a distribution
systemn peak shaving device. in full commercial
application, the rasuftant henefit wo the utility is o defer
corventional distsibution system capacity dpgrades.

Australian inland Energy 500 kWh System
{Australial.

This systern was shipped in modular format to the
Western Australian facifity in june 2002 for assembly
and testing. There is still some development wark 1o

be undertzken on the assembly of this syster. This
additional work will be undertaken by ZB8's Australian

788 Research and Development facility — Bitra Lake, Western Australia
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engineering group and will include assistance from
Power Design and Switchgear Engineering (PRSE.

Irs Adgust 2002 Z8B announced that PDSE had been
appointed 1o market, assembie, install and service 788
Batrery Enerqy Storage Systems (Z-BESS) in Australia
and New Zeatanid, PDSE, which is pary of the FPE
Group of Companies, has been operating for more
than 50 years Ins the power and energy marketin
Allstraiasia.

PowerlLight/NYSERDA 50 kwh Systems ~ {New York
State, USA).

Z8B has entered into a collabosative contract with
PowerLight Corporation, ars integrator and marketer of
photoveliaic V) systemns, to develop ar integrated 50
kK stand-aione hattery system that will provide
dispatchable peak shaving, urinterruptible power
supply, and/or other power quality benefits for
industrial customers. The initial focus of this project is
the development of a joint peak-shaving system
comprising nomirally 50 kKW of PV (Photovoitaic solar
panaist and 56 kKwh/100 kWwh of battery storage for an
existing industrial customer in New York State. The
systerm is being installed and evaluated as part of an
existirig Powerlight project sponsared by the New
York State Energy Research and Development Agency.

50 kwh 788 Energy Storage System




For this project, ZBB is deploying two 56 kKWh battery
systemns. 7BB has repackaged a new "upright” version
of its 50 kKWh module that will function as a totally
stand-alorie product Each module will include its own
fully integrated 30 kA power conditioning systam
{PCSY which is indepandently baing developed by
SatCon Canada. The battery and PCS are being
inragrated inte & heating, ventilation and aiy
canditioning enclosure, which is suitable for outdoor
installation. ZBB intends to market this stand-alone,
fully integratad 50 kWh product to commercial and
industrial customess, I addition, the repackaged
"upright” 30 kKwh module cars be used for Z88% 500

KWh core ABESS system marketed 1o utifity companies.

START Project - Non-Flow ZBB Battery.

ZBB's N-F&00 non-flow zinc-bromine hattery
technalogy does not use a circulating electialyte and
emearged through development work conductad by

ZBB with its flowing electrolyte battery systems.

Fous {4} ZBB non-flow batteries in test bed goif car

Because this new battery has been developed
without the necessity of an elecirolyte flow systermn, it
becomes a mare compact and technically fess
complex battery suitable for a range of applications
where size and cost are of paramount imporance.

The non-flow design is much simpler than the
fowing electrolyte system since pumps and
plambing are not incorparated Into the battery.
Althouch the non-flow zinc-hromine battery relies on
the same chemical reaction and sirilar materizl
components, it is rial a competitar to the larger
fowing battery. Rather, this battery allows the
technology to deliver a better product 1o markets
praviously unattainable by the bigger systems.

Prototypes of the N-F8Q0 currently on life cycle tests
have passed the 3,000 cycle mark and still achieve
total return energy efficiency of aver 70%. The
battery is fully discharged to 1.0 volts per cell at each
gycle. These test results Hlustrate the extent to which
ZBB's non-fiow hattery ourperforms the fead-acid
battery in deep discharge cycling applications where
a long cycie life s iImporiant.

In June 2001 ZBB was awardad a 51.7 mition grant
under the"START” scheme which is administered by
the Australian Government agency, Ausindustn.

This two vear development program was coempleted
on 3G June 2003 ar ZBES Western Australia premises.
ZBB made significant progress on sl of the key
milestones for the various tasks being undertaken.
Some of the key areas of work being addressed in this
development program include:

+  development of binding reagenis 1o improve the
averall performance of the electrolyie for use in a
non-flow battery system;

»  development work associated with ion exchange
membiranes and microporous separalons;

»  developmant of spedific substrate materials for
incorporation inte a new nor-fiow hattery stack; and

+ ntegration of components into & new bipolar
battery.
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Afinal report o ghis project will be defivered to the
Austratian Government in fate Septermbear 2003, Fusther
funding will be necessary 1o bring the non-flow battery
o whers it is a product capabie of commescialisation,

General

Other major milestones and advanicements include
the following.

In Ccteber 2001 ZBB moved into a new leased
manufacturing facility in Menomonee Falls, Wiscansin
and now occupies 35,0001 for its production,
assermnbly and administration headquarters. In
coniurction with this move 10 new premises 288 also
purchased new mardfacturing eguipment which
expands its production capacity 1@ 20MWh annathy.

In January 2002 ZBB'S Australian subsidiary moved
into riew ieased self-contained research and
developrens facilities in Bibra Lake, Western Australia
after previously occupying stb-leased laboratory and

woskshop facilities at Murdoch Undversity, for sthe past
15 years.

I February 2002 Z88 appointed Mr. Greg Nelsor as its
Chief Cperating Cfficer. This position is a senior
appointment 1o the growing management team. In
this new role Mr. Nelson has assumed responsibility
for the continued roll out and dally operations of
ZBES battery manufacturing facility in Meromanse
Falls, and the enginesring development of ZBB%S
enNargy Storage systems,

788 commenced marketing initiatives by delivering a
series of papers at specifically selected industry
confarences. Most natable amongst these weare the
2002 EESAY conference {April 2002) and the 2002
AWEA confarence {American Wind Energy
Association, jure 2002). The follow or effect from
these presentations has led 1o business opportunities

for future sales of ZBBS energy storage systems.

Manufacturing faciity at ZBB's premises — Menomonee Fails, Wisconsin
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4.4 investment highlights

Multiple, large market applications

The existing and potential markets for ZBBY battery
energy storage systems are significant. The world
rarket for batteries Is estimated by energy storage
industry hadies at about LJS515 billiors aach year, The
US Hlecticity Storage Association {ESA) estimatas that
inclustrial batteries, as might be used in utility
applications, unirtaruptibie power supplies, power
quatity applications, standby and reserve hatteries
amoLrit 1o USS5 billion each vear. Other independant
analysis in the USA has looked specifically at the value
in the United States for using energy storage to defer
capital expenditure In transmission and distribution
(poles and wires) appications and combining the use
of these storage systems to also capitalize on energy
arbitrage {buy love sell high} opportunities in regions
with high energy price volatility. By absarbing just the
2% armal ioad growth naticnwide this represents a
poteritial anruat market of USS4 billion for energy
storage in the USA

Rerewatie energy in both grid and non-grid
applications present outstanding opportunities for
BB enargy storage systerms. Wind energy is the
world's fastest growing energy source, with an average
crowth rate of 309% annually over the last five vaars.
Market growth in 2002 was estimated in the range of
6,000 MW, The Earth Policy institute reports an increase
in 2001 in world solar cell production to 395 MW, up
37 percent aver 2000, This armnual growth in cutput,
riow comparable in size 1o a new power plantis set 1o
take off in the vears ahead as production cosss fall,
Cumuiative solar cell or photoveitaic (V) capacity
world wide now exceeds 1,840 MW, Sclar electric
eriergy demarnd has growr: consistertly by 10-20% per
annum over the past 20 years. In 2002 sales rose 1o
427 MW annually. 7BBS energy storage systems
optimize the match between demand for energy and
the generation of energy and therefore increase the
value of those renewables using storage, The battery
energy storage system also provides load following”
berefits to renewable energy systems together with
other stabilization bhenefits for grid connected

senawable systermns. ZBB believes the worldwide
battery energy storage market for renevable energy
applications offers significant opporturities 1o 785,

ZBB believes that approximately one third of the
wortd's population is yet to be served by a consistent
electricity supply. Remota and inaccessible markets are
not guantifiable, howeaver a significant number of
people worldwide inciuding milkons of people who
ive onistands and in other remote araas, stilf have
Himited or rio access 1o pawer. ZBB believes renewakbie
energy and hybrid power systems using energy
storaqe will be critical componerts in ensuring reliable
furure energy supply in many areas, and that the
snarket for these producs is growing rapidhy

Limited competition with significant
technological barriers to entry

There are a number of competing technioiogies in
erergy storage, at various stages of development. The
Hectridty Storage Assaciation {ESAY identifies eleven
technologies:

lead-acid

tead-acidis one of the oldest and most developed
nartery technologies. itis a low cost and popular
choice for energy storage, but its application for energy
managerment is very limited due 1o its short cycle life.

Zinc Bromine

Two different electrolytes fiow past carbor-plastic
compaosite elactrodas in two compartments
separated by & microporous polyalefin membrane.
Under commercial production by ZBB.

Polysulfide Bromide {PSB}

Aflow hattary based oy a regenerative fuel cell
technology that provides a reversibie alectrochemical
reaction hetweaer two salt solution electrolytes
{sodium bromide and sodium polysulphide). Being
installed in the UK and is expected to be in operation
in 2003, Anather application plannad in Mississippi
{USAY to be operational in 2004

Vanadium Redox
A flow battery that stores energy by employing
variadium redax couples, stored in mild suiphuric acid
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selutions. Installed by Sumitomo electric in Japan
and by Vantak in South Africa.

Sodium Sulphur (NaS}

Batrery consisting of molien Squid sulphur at the
positive electrode separated by a solid beta alumina
ceramic electsolyte. Kept at high temperaturas around
3067 C 1o allow the process to occur. Trial installations
in fpan, commercial prodaction targeted in 2003,

CAES
A peaking gas turhine power plant using compressed
air stared in undarground caverns Inside salt rocks.

Super Capacitor
Storage devicas with high energy density. Large scale
applications are stit under development.

Fiywhesls

High-power flywheels consisting of a massive rotating
cylinder that stores energy. Main use is for short-term
uninterruptible power supply (LUPS) applications.

Pumped hydro storage

Mot a battery device, pumped hydro usas two water
reservoiss. During off peak hours water is pumped
fram the lower reservoir 1o the upper; the water fiow
is reversed to generate electricity. Widely used but
characterised by long construction times and high
capital expanditure.

Metal-air

Fotential high energy density and low cost battery,
bur electrical recharging is very difficult and is still in
development.

Lithium fon

Li-ion bastefies offer high energy density, high
efficiency and a long cycie life. Widely used in senall
pariable markets, but high manufacturing cast
prasently prohibits large scale industrial applications.

Al the present time, 1o ZBB's knowledge, Z8E is the
only company in the US with a fully develaped
commercial zing hromine battery product, ZBB is the
only company listed by ESA as providing zing
bromine technology. it appears that othar potential
cormpetitors have not heen able 1o succassfully
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complere the technology transfer to full scale
comenerdial production.

The other two competing flow technologies -
Polysuifide Bromide and Vanadium Redox - are
distinguished by their large scale systems which are
suitad only 1o stationary applications and involve
high construction costs. Because of their
electrochemistyy, in comparison 1o zinc bromine they
hoth have & lower energy density. Both alsa have a
longer recharge cycle time than zing bromine.
Yanadium Redox also has the drawback of using an
environmentally toxic electrobyte {(sulphuric acid).

The ather potential competitor to lead-acid is the Nas
batrery, This operates at high temperatures of 300° -
3507 centigrade, requining a costly thermal
rmaragerment system. Like the ather flow
rechinclogies itis a large scale application that is not
rransportable and comes at a high cost per system.

As the incumbent technology lead-acia will contirue
10 be used for some time, hawever environmerital
concerrs will compeal users to laok for ‘greener’
alternatives. Of the alternative technologies now
avalabie, 7BB' flow hattery has a significant
advantage in tarms of

* Proven commercial manufacturing capahbility;

» Maodular construction allowing portable
applications of varying size giving it considerable
flexibility to meet customer’ needs compared to
the large scale fixed-site alvarnatives; and

* Superior sechnicad attributes in terms of energy
density, recharge cycle and overall cycle life.

Superioy, cost-effective technoiogy

The zing bromine flow battery technofogy is ideally
suited to applications that require deep dischasge
ard long cycie life energy storage. Compared with
advaniced lead-acid battery technology, the zing
bromine battery provides superior technical
performance at a sigrificantly lower overall cost.
Product advantages versus incambent lead-acid
rechnology include:




{2} lenproved spedcific energy: a 2inc bromine hattery
car store approximately 2-3 tmes the energy
compared 1o lead-acid hatteries fos the same
given weight.

b

Pty

Ceep discharge: a zinc bromine battery can be
100% discharged without degradation, whereas
the maximum recommended depth of discharge
for lead-acid barteries is 65%.

{0) Long ife cyciena zing bromine battery can be
repeatedly deep discharged for as many as 2,000
cycles without any material degradation in
performanca reducing the cycle fife cost of a zinc
bromine battery, whereas a lead-acid battery car
be significantly damaged after ondy a few deep
discharge cycles {iead-acid batteries have a cycle
life of only approximately 750 cycles)

{d

Wider oparating temperature: g zing bromine
battery has a wider cperating temperature range
that does not compramise life expecrancy,
leading 10 reduced opearating costs.

{a) Modular battery system: each S0Kw module
contains three hattery stacks, and any number of
moedules car be connacted i series and parallel
altowing for & fully customised, scaieable system. if
a bhattery stack neads 1o he replaced, a module
cars he remaoved from aperation without
dissupting the remainder of the system and the
stack can be replaced without impacting the
balance of the module.

i) Al plastic construction: all metal reinforcement
plates and tension reds have been efiminated
from the construction resulting in lower
manufactiring costs. In addition, the batrery is
fllly recyclable, nor taxic and environmentally
friendiy.

Irs addition 1o its technical advantages, ZBR believes
its zinc hramine battery is a lower Bfe cycle cost per
kwh than a lead-acid battery At full production, ZBB%
estimates that its sales price will be competitive with
reciprocating engines and other forms of prime
power or: an installed cost basis. Iny addition, the
erergy cutput of the battery will be ower in cost

than reciprocating engines and other forms of prime
pawer such as diesel generatoss and will have zero
EMIssions.

Low cost manufacturability

ZBB has developed products compased of low-cost
componants and materials, assembded using well-
dnderstood manufaciuning concepts that require
selatively low capital costs and are readily scaleable 1o
achieve high quality reprodaucibility. With the
exception of the electrolyie and microporous
separator which are purchased from third parties, all
cther ZB8 product components are either injection
moulded according to ZBE'S proprietary design or are
standard off-the-shelf pieces. Furthermore, zinc and
promine are widely available commuoditias with
nmeraus users and suppliers.

To improve manufaciuring process efficiency, ZBB
outsodrces alf basic manufacturing processes such as
iniection and rotational moulding for elementary
componant parts, and concentrates ivs efforts only an
the proprietasy "value added”" manufacturing of the
battery stacks. ZBB has patented designs and owns
is oven moulds for alt of the major parts for iss battery
stacks and tanks.

ZBB has developed its own proprietary process
technology and equipment for high volume
aurormated mardfacturing of its battary stacks, the
orincipal preduct comporents of which are
electrodes, separators, flow frames and end blocks.
The core manufacturing dndertaken by ZB8 is the
construction of these hermetically sealed, leak proof
battery stacks, which consist of nearly 100% plastic
saterials. From a mandfaciunng process parspective,
ZBE uses & vibration welding process to achieve the
hermetic seal and an infra-red ("IRY welding process
1o insert the separators and electrodes ingo the fiow
frames. Both of these processes are wel-known
manufaciring rechniques used in several fields,
including the automotive industyy.
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4.5 Zinc bromine technology
description

Batteries are electrical storage devices that generale
an electric current through ar electrochemical

e mast common batteries are lead-acid
and penlight

reaction. 1
and Include the traditionat automotive
{disposable) types. Other battery types include rickel
cadmium, lithium and nickel metal hydride, all of
which have different product and performance
characreristics leading 1o different market
applications from those targatad by ZBB.

The zinc bromine battery is significansly different in
concept and design from the mare traditiona iead-
acid barteries. The zinc bromine battery depends on
the reaction between two caommanly available
commaodities, zing and bromine, and unlike lead-acid
and most other batterias, the 2inc hromine battery
uses electrodes that do not participate in the
resulting chemical process, butinstead act as a
medium for the plating of zinc metal during the
battery charging cycle. When the battery discharges,
the zinc is dissobved back inta the elecirolyite, leaving
the efectrodes in their original state and condition.

4.6 intellectual property

7855 research and developmeant activities have
erabled it 1o develop & commercially available zinc
bromine battery that aperates in coniunction with a
poveer gricl i has also suacessfully demanstrated a
commerdially available product that also operates on
a stand-alone basis.

788 has invested a significant amount of capital and
resources in develaping the zinc bramine technology
to its current, commerciatly viable level. ZBB currently
possesses a number of United States, Australian and
international patenis issued to ZBB and its
sishisidiaries directly, as well as 1o JC, and later
assigned 1o 7BB. In addition, 7BB has formal
documentation covering all ather key aspects of its
intellectial property. In toval, apart from the original
Exxon patents that have expired, there are more than
60 separate procassas of designs within ZB&'s

This is a replac t Pr

intellectual property portfolio, including 18 current
patents and 9 patents pending.

Toe following table lists ZBBS patented technology

and number of relevant patents;

B Descrz;mcm of Current Patentezi Technaingy!?mcess o . Number of patents
and patents pending
. Battery Gralation Systemm with Improved fowr-way valve - ™ 3 '
Z _' ‘Bromine Vapor (ontainment Systam fﬂr zing bmmme hattafy -
- Catbon Coating for an Electrode - 1
- (ompact Energy Storage Syste;n " 3
- (omponent Design ST o - 3
. (omponent Design for an Eleciric Energy Stﬂrmg I}ewce . 20
.- - Composite End Block for a Battery .. e
'.__'£nd Block Constructions for Bat_\tg.fr_zes__ T L
" Friction Welded Battery Component . 1
" Method of Electrode Reconditioning - 3
- Method of Jolning Bipalar Battery Frames. 1o
- Modude for an Aqueous Battery System ' 2
- Nonflow Anc/hromine battery design - T ' ?
L Spi and Leak Gmtamment System fi’!f zmc hmmme battery_ - N
- Terminal Electroge - . - ' T
. ch bmmme Ba{{e;y W]th Nm’; ngmg Eie{t{gfyge .............................. 4 ...............
Tgtai ........................................................................................................................ 2}"

pectus dated 22 August 2003, It replaces a Prospectus [
dated 18 August 2003 refated to shares in GTN Resources Limited.

Proprietary techinology and intellectual propesty for
desigry and marwfacturing of Z88% flow channel
technology and electrode development are
significant. While 788 has not patentad its flow
channel techinclogy, management believas that the
rachnolagy is sufficiently difficuly 1o develop and
would require years of research to replicata. 788 has
declined 1o file & patent for its flow channel
technofogy as it believes that such a public document
filirg would ba detrimental 1o the proprietary nature
of its know-how, providing potential competisors with
insight into the rechnology and manufacturing
processes. FBE believes that its continued in-house
research and development relating to the zinc
bromine technology will provide an on-going source
of competitive advantage.




4.7 Product and marketing - F2500
battery/flow technology

The building block for large zing bromine hattery
systems offered by ZBB is ivs F2500 hattery. The 50
lkiwvh module consists of three 60-cef, 2500 cm2
battery stacks connectad in parallel, a pair of
electrolyte storage raservoirs, an electrolyte
circudation system and a powear eleclionics system.
Ary number of modules can be stacked into a single
battery system, which makes the hattery 3 versatile
and cost effective large format product.

The discharge capacity of the battery module is 50 Kwh
aryd can be sustained at continLous rates up to 300
amps. Fully charged, the battery can discharge energy
for arprvhere from two to sight hours, or longer,
depending ors the cugrerdt requirement. Tha moduie
can be charged from any prime mover genarating
source at different charge rates up to 225 amps. This
gives the zinc bromine battery a rapid charge time,
from fully discharged o fully charged within four hours.

788 has engineared the assembily of battery stacks into

50 iwh self-contained battery madules, Thase modules

will function aither as standalone units or serve as the

building blocks for larger stasage systems. These
independently controiled madules are placed in
various parallel and series arrangemenits 1o achieve the
desired capacities that lasger storage installations
require. The first produc developed by ZBB is a
“turnkey” 400 KWh energy storage system that consists
of eight 50 kWh hatiery modules. This systerm meets all
the necessary reguirements 10 allow connection
directly 1o a wility grid. 788 has manufactured and is
rialing rwo 400 kWh systems. ZBB has increased the
systern size 10 a standardized 500 kWh system, which it
believes is a readily acceptahle base producs for the
wtilities market.

F2500 applications and market opportunities

Energy storage technologies convert real-time”
electricity to"on demand” electricity. The ability to
control the availability of energy through storage has
inherent value in many applicasions for both energy
providers and energy usars,

* For an energy providern, enerqy storage is a tool that
can be used 1o ensure more reliable power delivery
and 1o alleviate constraints in the utifty system. These
canistraints Can exist in the generaion, transmissior
and distribLition sectors of the utdlity network;
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» Fof an end-user, energy storage provides a solution to
costly power guality and reliabifity problems, as well as
snanagement of price volatilitg and

» From a conservation and ervironmerital protection
standpoing energy storage enables clean renewable
energy resources, stich as wind and salar, to maore
sneaningfully contribute 1o the energy supply in a
manageable fashion.

Versatifity

Broadly speaking, there are three types of applications
for which ZBBS F2500 can be used by providers and
users of electricity:

»  Load management applications, wheraeby the
F2500 is used 10 affect the tming of electricity
production and consdmption, 1o achieve one of
e {rot mutually exclusive) chijectives:

1. Optimization of urility assets around
constraints, which applies to the utilization of
existing assets and the deferral of capital
expenditures that utifities would ctherwise be
required 1o make 1o serve system loads, and

2. Price management through both the
arbitrage of off-peak versus peak energy
prices and a raduction in peak demand charges.

»  Power quality applications, where the F2500 is
used in conjunciion with a power conditioning
system 1o improve the quality of electricity
provided or cansumed; and

*  Renewable energy applications, where the use of
the F2500 can convert the ungredictable
generation patterns of renewable energy sources
into pradictable power delivered to the grid and
end users.

The design characieristics of the F2500 give it
extraordinary versatifity, aliowing it to be used in a
number of applications by the same user. For
example, ars industrial user of the F2500 may use it for
peak shaving, power quality protection for critical
processes and in conjunction with on-site renewahie
energy generation.
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4.8 Product and marketing - N-F800
battery/non-flow technology

ZBB's N-FE00 non-flow zing bromine battery
technology does not use a drouiating electyolyte and
emerged through development work conductad by
ZBB with its flowing electrolyre battery systems.
Because this new battery has been developed
without the necessity of an alecirobyte flow systerm, it
becomes 3 more compact and technically fess
complax battery suitable for a range of applications
where size and cost ase of paramount importance.

The non-fiow design is much simpler thar the
flowdng electrolyte system since pumps and
plumbing are not incorporated into the battery.
Although the non-flow zing hromine hattery relies on
the same chiemnical reaction and similar materia
components, it is not a competitor to the larger
flowing battery. Rather, this bhattery allows the
technology to deliver a better preduct 1o markets
previously unattainable by the bigger systems. A
sumgnary of the chemical reactions and movermert of
the zing bromine electrolyie solution through the
non-flow battery is summarized below:
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The applications targeted by 785 for the non-flow
zinc bromine hattery rechnology are batteries for
electric vehicle use including smatier vehicles such as
materials handling equipment, personal mobility
vehicles, electric bicycles/scooters, qolf cars,a range of
domeastic lawn and garden products such as electyic
lawwrs mowers, and back-up power for
talecommunications systems. Thase are alse many
other applications where a battery is repeatedly deep
discharged, such as renewable energy storage where
this new technalogy will be most suitable. ZBE is
conddcting ongoing Testing on these nev battaries.

Depending on the power requiremerts of the
application, ZBB anticipates producing non-fiow
praducts sized from approximately 500 Wh 1o 20 kwh,

The ron-flow zing bromine bastery is capable of
staring mare enerqy than traditional iead-acid
hatteries of sim#ar weight. For this reasan, 3 vehicle
powered by the nan-flow zing bromine battery can
rdre for & longer time on a single charge thar a
vehicle powered by conventionat lead-acid batteries.
Thus, the rior-flowe zing bromine bhastery technalogy
offers high energy density combined with a long
service {cycle) life and a low production cost.

Protosynes of the N-FEOG currently on fife cycle tests
hawva passed the 3,000 cycle mark and stilt achieve
total raturn energy efficiency of over 70%. The hattery
is fully discharged to 1.0 vol per cell at each cycle.
These test results itustrate the extent to which Z88%
nan-fiow battery outperforms the lead-acid battery in
deep discharge cycling applications where a long
cycle life s impostant.

788 has already built four 24-volt, bipolar prototype
batteries, each evaluated under laboratory conditions
and irs a vehicle application test {tricycie). Multiple
cell stacks with sixty or mare celis can be built
allowing individual batteries to provide aver one
hundrad voits. High voltage vehicle power systems
give the advaritage of reduced weights and
dimensions for the power control, wiring and motor
systerns. Testing of the N-F800 is onigaing with
commercial production and sales anticipated within

24 manths. The testing phase will include an
avaluation of current product prototypes by
potential customers. Over the nexy 12-24 manths,
ZBB intends to complete further research and
product development, including battery desigri to
customer specification, reach fnal"design freeze”
criteria, establish and finalize commerdial
ranufaciuring processes and acquire the specialized
equipment and tooling required (o enable
commerdial production and sales.

Product advantages

The N-F800 bauery incarparates all of the advarrages
of the zinc bromine technology and delivers a producs
capable of competing with raditional batteries in the
lenweer capacity requirements typically associated with
small electric vehicles ("EVs") such as go¥f cars, mowers,
materiais handling equipment, electricat
bicycles/scooters, other mobile equipment and
relecommunications applications. The N-F&G0 hattery
provides greater energy density, superior enerqy
efficiency, a faster recharge time, and greater Bfa cycle
relative 1o lead-acid hatteries. in particulas, the N-FE00
hattery is a rapid recharge battery and can he feftin a
totally discharged state as compared to the constant
“trickle charge” raquired for lead-acid batreries,

The N-F800 is environmentally friendly and ZBB
considess it is very sditable for small electric vehicles
hecause of its i) high energy density for a long £V
driving range, ) high power density for good BV
acceleration, (iliy capacity 1o withstand several
thousand full discharge cyclas withoutr damage so
that the batteries wi last for the life of the vehicle, and
(iv) foww cost production.

Apgplications and market opportunities

The technology currently used for the electric power
solrces within most targeted vehicular segments is
prirnarily lead-acid. While lead-acid rechnalogy is
well established and relatively inaxpensive, ZBB
considers that the performarce and cost targets for
development of the N-FBOO will be superios 1o that
of lead-acid and other established battery
rechnologies. Intarnal combustion (IC7 engines play
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a maior rofe in small vehicies primarily due 1o superior
performance and low cost. This was and continues to
be the direct result of inferior performinig energy
storage technologies, ZBR bealieves however, that the
N-FBOG, when competitively priced and coupled with
an appropriately sized electric motor will be a direct
replacement for an IC engine on any of these tasgered
applications. From a consumer’s perspactive, the onidy
difference will be an end-product thar operates more
quietly and without pollution. Applcations inckude
qolf cars, personal mobility vehicles, electric mowers,
materials handing equipment, scootess and
telecommunication applications.

4.9 Manufacturing process
and facilities

7HE'S bartery design has enabled it to employ a
process whereby the sub-companents of the battery
and accessories are efficiently assembled Lsing
automated systems with reduced marnual labaur so
that a battery stack can be made and tested in
approximately 8 hours. Throughout the
manufacturing process the battery is tesved for
quality, and when a battery is completely assembled,
itis further tested in ZBB's "flow” and "pressure’ test
cells. Once ZBB begins preduction of its batteries in
mass quantities, 7BB estimates that it can produce a
hattary stack every 8 hours for an annual capacity of

240 stacks (eighty 50 KéWh modules) per vibration
welding machire per shift. ZBB has racently
expanded its production line capability 1o an annual
capacity of 20 Mwh {four hundred 50 kwh moduies)
and plans 1o expand this capacity using the praceeds
of the Offer 1o an annual capacity of 100 MWhH {Dwo
thousand 30 kKWh modules) and intends to inceass
this capadity in five vears 1o 1,000 Mwh annually.

4,10 Industry Overview

JBES F2500 product is available at a time when
significant change is occurring in hath the supply of
and demand for elecrricity workdwide, Two important
trends that are driving these changes are the
deregalation of the global power industry and the
emergence of the digital econamy. The deregulation of
the global power industry is having a significant impact
on every step in the electricity supply chain-—
generatior, transmission and distributior. Deregulation
is also changing how customers buy electricity and
creating new competitive £5C0s to address customer
needs. What is also important to mary customers is the
quality of power and rot simgly the amourt of power,

The techrical capabilities and maodulay, stackable and
mohile featlres of 7B3% F2500 hanery make it a
versatile product that addresses every one of thase
industry chalienges for a wide range of customers, often
delivering multiple benefits,
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- &, History "@ﬂ-‘ GTN

5.1 Background

GTN was formed in 1966 as Graat Northern Mining
Corparation: NL 1o acquire & group of tin mining
leases and related assets in the Herberron area of
MNarth Gueensiand. In 1992, the Company acquired
MNunan Sapphires, at that fime the largest Australian
sapphise mirer, and developed the Subera sapphire

“Loproject at Anakie in Central Queensiand.

In June 1898, Excel Mining Ltd acquired a major
shareholding of the Company. At the same time the
name of the company was changed o GTN
Resources Lid,

In early 2003, following & sustained downiturr in the
Companys sapphire mining business the Board
resclved 10 seek a new business oppariunity, which
led w0 the current Merger propasal.

5.2 Merger and related transactions

Details of the Merger are set out in the merger
agreement sbmmarised at section 11.5 of this
Prospectus.

The Merger is conditionat on the Company obtaining
the approval of ts shareholders 1o the Merger at the
meeting of shareholders 1o be heid on 24 Septemnber
2003, Arthis meeting, in addition to appraving the
Merger rransaction itself, shareholders will be asked
1 approve:

{3} achange to the nature and scale of the Company's
activities (1o that of conducting the Business);

b sale of the Company's residual assets {as part of
the divestiture referred 1o in section 11.5 of this
Prospectus) 1o a related party;

{0y corsolidation of the Company's share capital (on a

1 for 4.52637 hasis);

{d) the issue of GTN Shares and GTHN Cptions {as
required by the merger agreement referred to in
section 11.5 of this Prospectus);

() the issue of New Shares pursuant to this Prospectus;

(fi the grany of GTN Cptions to holdars of GTN Shares
irnmediately orios to the Merger on the basis of 1
GTN Option for every & GTHN Sharas held {to be
calculatad aftes consolidation of GTN'S share capital);

(gi the election of Rohert Parry, Geoffrey Hanr, Richard
Payre and Thomas Folliard as directors of GTN; and

(M) the change of name of GTN 10 ZBB Energy Limied.

The Company has issued a notice of meeting 1o its
shareholders seeking approval of the Merger and the
above marters, and has also issued & prospectus in
respact of the isste of the options referred 1o in
paragraph [d} above. Copies of these documents are
available from the Company's registered office and
also in electronic form from s zbbenergy.com.

As the Company is seeking to change the nature and
scate of its activities following completion of the
Merger, pursuant to the Listing Rules. GTN will rieed 1o
comply with Chaptars 1 and 2 of the Listing Rules as
if it were applying for admission 1o the official sy of
ALK As aresuls, 1t is expected that the Company's
securities will be suspended from quotagion at the
close of rrading on the business day preceding the
Compary's meeting 10 vote on the Merger and will
remain suspended until the Company has complied
with Chaptars 1 and 2 of the Listing Rules and
completed the Merger, closed the Gifer and issued
the New Shares.

Among the faciors considerad by the Board in
deciding o approve the Merger, the Board obtained a
written opinion from an independeny axpert,
Counterpoint Group investment Consultants
(‘Counterpoint’ 1o the effect that as of 8 August
2603, and based an and subject to the considerations
in Counterpoint’s opirdon, the Merger was fair to
existing GTN shareholders from a financial
perspective. The Counterpoint opinion is included at
section 9 of this Prospecius,
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6, Directors a ﬁ?_.ﬂ. _ﬁfﬁ anagerent
6.1 The Board

The Board is responsibie for the corporate governance
of GTN, including its strateqic development. The Board
reviews corporate strateqy ard financial targets in
terms of shareholder expectations, performance and
potential, establishes goals for management and
manitars achievement of these goals.

The Board has put in place the frameawork and
aperational policies for the management of GTN
ensuring the propar management of internal controls
and of risk, . -

6.2 Changes to the Board under
the Merger

On completion-of the Merger, it is expected that all
existing GTN directors will resigrs apart from Anthony
oo Haggarty The following Z88 directors are Proposad
e Directors, and subject to GIN shareholder approval
will be appointed to the beard:-

Robert Parry -+
Geoffrey Hann

Richard Payre

Thomas Folliard

Robert Parry will .act as chairmar of the Company
following the Merger.
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6.3 Directors and proposed
Directors profile

Robert john Parry
{Chief executive officer and director)

Robert Parry has been a Director of the foundation
company, 288 Techinologies Lid, since its
incorporation in 1981 and has been its Managing
Director since 1987 and has been the Chief Executive
Offices for 7BB and its predecessors since that time.
Prior to jaining ZBB Technologies Lid, he spent five
yEars as a systems analyst, including two years on
secondment in New Zealand, befose returning to
Western Australia and entering public practice. Mr.
Parry holds an accounting degree from The WA
Institure of Technology (Curtin University) in Western
Australiz. He is a Fellow of the Australian Sociery of
CPAs and is ars accredited mediator with the Supreme
Court of Westarn Australia, Mr Parry has extansive
international experience in cofporate managament,
finance and rechnology acquisition and transfer.

Geoffrey David Hann
{Chief financial officer and director)

Geoffrey Harin has beers Company Secretary and
Finance Director of 788 Technologies, Lid and its
subsidiaries since 1992 and has been a director of 7BB
since 1998, Mr. Hanri holds a Sachelor degree in
Businiess Studies with a triple maior in Accounting,
Finance and Business Adrrinistration from Churchlands
College of Advancad Education (Edith Cower:
Urdversity) in Western Austzalia. He is ar Associate of
the Auswraliar: Society of CPAs, and is an accredited
madiator with the Supreme Coury of Western Australia.

. Hanr has ars extensive financial managemert
background, including four years with the Westerm
Australiar power dtility, SECWA, wheare he was
specifically responsible for praject evaluation and
analysis work and as Company Secretary/Finance
Director for & Western Australian industrial investment
company. Prior to that Mr Hann spent two years
gaining international experience in banking and
financiat analysis working for the Midland Banking
Group in the United Kingdom,




Richard Andrew Payne
{Non executive director}

Richard Payne is a commercial lawyer who has
practised in the corporate and commercial aseas of
lawy for 22 vears. Mr. Payne holds a Bachelor
Jurisprudence (Hons) and a Bachelor of Laws from the
Urdversity of Western Australia ard is the psincipal of
Richard Payne & Associates. Mr Payne has had
extensive axperience in advising and acting as a
director of public and private companies. Heis a
director of indcos Limited.

Thomas George Folliard
{Non executive director}

Thomas Folliard is a Certified Public Accountariy.

Mr Folliard is the founder and President of Corporata
Devalopmert Resources, ing, a US organization
spedialising in the provision of assistance 10
corporations in the area of financial and business
strateqy, capital raisings, mergers, acquisitions

and divestituras.

Anthony James Haggarty
{Non executive director}

Anthory Haggarty is currently the Managing Disector
of GTN and originally joined the board of GTN in
farch 1998, He holds a Masters of Commerce and is
an associate of the Australia Society of CPAS. Mr.
Haggarty has more thar 20 years experience in coat
mining irs Australia and overseas. He is a founder of
the Excel Group of Companies, is managing director
of Excel Mining Ltd, and a diractor of Hlawarra Coke
Company Pty Ltd, Envirospheres Pry Lid, HunterCoal
Pry Ltd and SouthCos! Pry Lid. He is also a Pelow of
the Australian instivite of Company Directors,

6.4 Corporate governance

The Board

The Board carries ouy its responsibilities according to
the following mandate:

(&) the hoard should comprise at ieast five directors;

(b} the board should be made up of ar least half of
nor-executive direciors following the Merger,
thres of the proposed directors will be non-

exesUtive),

{c) the directors should possess a broad range of
skills, guatifications and experience;

{dy the board should meeat on a ragular basis; and

(e} all availabie information in connection with items
1o be discussed ag a meeting of the board shall be
provided 10 each director prior to that meeting.

Primary responsibilities of the board include:

(&) approval of the annual and half-year fnancial
repor;

(b

establishment of the long rerm goals of GTN and
strategic plans 1o achieve thase goals;

(c) review and adoption of annual budgess for the
financial performance of GTN and monitorning the
resulis o a guarterly basis; and

(dy ensuring that GTN has implemented adequate
systemns of Internal cantsols tagether with
appropriate monitoring of compiance activities,

Independent professional advice

With the prior approval of the Chairmars, each
Cirector has the right 1o seek independent legat and
other professional advice at TN expense
congcerning any aspect of GTN'S operations or
undertakings in arder to fufil their duties and
responsiilities as directors.
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Audit committee

Following the Merger, the new board will reconstitute
the existing audit committes consisting of thres
directors, at feast two of whom will be non-executive
directors.

The audit committes provides a forum for the
effective communication between the Board and the
auditors. The audit commisies reviews:

(&) the annual and halfyear financial report prior to
their appsoval by the Board;

by the effectiveness of managemant information
systems and systems of intermal control; and

(¢} the efficiency and effectiveness of the audit
funciions.

The audit committes invites the auditors to arrend
audit commitles meeatings.

Risk management

The Board is responsible for GTNS system of intermal
controls. The Board constantly maonitors the
operational and financial aspects of GTN'S activities
and, through the audit committee, the Board
considers the recommendations and advice of the
auditors and other external advisers on the
operationat and finandial risks that face GTN.

The Board ensuras that recommendations made by
the auditors and other external advisers are
investigated and, whare considered necessary,
appropriate action is taken 1o ensure that GTH has an
appropriate internal control environment in place 1o
manage the key risks identified.

In addition, the Board vestigates ways of enhancing
existing risk management strategies, including
approgpriate segregation of duties, and the
employment and training of suitably gualified and
experienced personnel,
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Code of conduct

As part of the Board’s commitment 10 the highest
standard of conducr, GTN intends 10 adopt & code of
conduct 1o glide executives, management and
employeas in carmying out their duties and
responsibilities. The code of conduct wil cover such
Mariers as:

(ay responsibilities o sharsholders;

(b} compliance with laws and regulations;
o} redations with customers and suppliers;
(d} ethical responsibilities;

(e) emplayment practices; and

) responsibilizies 1o the erwironment and the
COMMUNITy.

6.5 Management and employees

On completion of the Mergear, ZBBS existing
maragement team wili continue 10 manage the
Business both in the USA and Agstralia and will
assume full managemens responsibility for GTN. The
Cormpany will alse emnploy additionat staff 1o assist
the Company 1o expand the manufacturing,
rmarketing and selling capakility of the Business as
gutlined in this Prospectus,

The management opsrations and registered office of
GTr wilf be transferred from QTN axisting premises
10 ZBBS premises in Bibra Lake, Western Australia,

The senior ernplovess of ZBB are as follows:

Gregory Nelson
{Chief operating officer)

Grag Neison joined the Company in February 2002
basaed at ZBB'S Wisconsin premises. Grag is an
electrical engineer with a history in start-up new
technology companies He was most recantly chief
operating officer for First Solar, an Chio based solar
energy compary where he oversaw the design,
construction and implementation of a $40 million
photo voltaic manufaciuring facility, Prior to that




appointment Greg was an officer ard vice president
of engineering and manufacturing at Xyron, inc.
where he led development and scale up of the Initial
products for this office products and materiz!
conwersion start up, participated in negatiation i
private label contracts with 3M Carporation,
Varatronics Corporation and WH. Brady, Corporation,
negotiated supply contracts resulting in a raw
materials cost reduction of more thar 50%, purt in
place sub-rantract manufactiring relationships to
sipport 100% plus annual growth and relocated
manufacturing into a 90,000 square foot new facility.

He has relevant international experience and has
establishad manufacturing faciiities in the UK, Asia
and Mexico. He attended Arizona State University and
Devry Institute of Techrolagy and holds five patents
in micra-electronics packaging.

Peter Lex
{Serior chemical engineer)

IAr. Lex joined one of ZBB'S predecessors (ther calied
Johnson Contrals Battery Group; irs 1990 and has since
caordinated extensive laboratory testing and
gualification of zinc bromine battesies and
electrochemical capacitors. Mr Lex spent thiree yaars as
a Research Assistant at The Uriversity of Connecticut
invelved in materials investigation, thermodynamics
and computer science. Mr Lex is a co-developer of ZBB
intellectual property and has beer: the pringipal US
research and development scientist for 788 and iis
predecessors since 1994 and coordinates the entire
group’s materials research activities.

Ir. Lex holds & Bachelor of Science degree in Chernical
Engineering from The University of Wisconsin-Madison
and Master of Science degree in Chemical Engineering
from The University of Connecticut, Stors.

Michael Hughes
{Serdor electrical engineer)

My Hrughes joined Johnsen Contrgis Inc {JC) in 1991
and was JUIS serior systems design engineer since
1994, He headed the engineering team in the transfar
1o Z8B Technologies Inc.in late 1994, He managed the

eight member developmenit teasy: that built, tested and
dernonstrated the initial 100KWhH system utilizing on-
board computers, PC-hasad corstrols and automated
commurication systems. Mr Hughes was also a core
team member of the JC electric vehicle race team that
demaonstrated & zinc bromine battery powered car
capable of a wop spead of 95 mph. Prigr 1o joining the
zing bromine research group at XU, he held pasitions as
a research assistant and then project assistant at
Uinivessity of Wisconsin-Milwauakee Departrent of
Physics. Mr. Hughes hoids & Masters of Science in
Physics from the University of Wisconsin-Milwackee,

Bjorn Jonshagen
{Senior engineer)

Biorn Jonshagen has been the principal Ausgralian
research and development engineer for ZB8 and irs
predecessorn since 1992, and a part of the Australian
research and development team since 1986 in charge
of the design and development program. He is the
techrical manager in charge of ZBB'S Australian
research facifity and persannel, and he is a co-
developer of intellectual property for ZBR. Prior to
ioining ZBB's predeceassos in 1986, Mr.jonshagen
gained extensive experience as & dasign engineer for
wind turbine generators, plate heat exchangers and
medical equipment for open heart surgery,

Mir Jonshagen holds a Masters of Science dagree in
Mechanical Engineering from Lund University of
Techrology, Sweder, and a Masters of Science degree
in Mechanical Engineering Materials Science from the
Liniversity of Hawaii, Honaluly

Other employees

AL 30 Jurie 2003, ZBB and its subsidiary comparsies
employed either on a full time or consultancy basis,
24 people of whom 14 held relevany professional
qualifications. Of these emplayeeas, 17 were involved
in product development and manufacturing, 3 wera
invelved in sales, marketing and customer service, and
4 were involved in general administrative or
managerial funcrions.

This is a replacement Prospectus dated 22 August 2003, |i replaces a Prospectus

dated 18 August 2003 related to shares in GTN Resources Limited.
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7 1 Histoncai Fmanc:ai Statements of GTN and ZBB and Unaudlted Pro Forma
':_'-._Consolldated Merged Entity Flnanaal Informatlon '

L ‘I hzs secmn contains Lhe followmg fnanc:al mforma{ron

"_'Unaucf teogd mienm hnamai statt“menta of(:& N for me mnn momhs ended BI March 2003

-'-"-Unaud ted mmnm hnancrai stalements OMBB for th@ nine momhs end@d 3 Ma{ch 2{}6‘3

_"Unaud ited pro forma consohdated Msrged f_m ty state_mem of i"nanc ai posn on o‘i GTN fo owt ng the
Merger,as at 31 March 2003 e T L -

:_'Unaud ited pro forma consolldated Merged Enit ty stagement of ‘Emanc a1 performanc:@ ome miiowmg the:'
N‘erger for the ni ne momhs mded 31 Maf{“h 2{}03 and ' .

'--Uﬁaud ted pro forma consolldated M@rged £nti fty sta‘it«_m@m oi financi ai performanc:@ of(aﬂ\é faiiowmg Lhe
: -"'.'_Merger for the 12 manths Qnd{:d 30 Juno 2{}02 :

'--}( «’MC; the mv{_sngatmg acoountant, has r@wewed Ih-ﬂ UI"GUd]tE}d nterim. and pro forma ﬂnanmal Sld[E‘QOS as oL
of and for the nine manths endad 31 March 2003. & copy of tha Investigating ACCOUNtanis' Report is mduded . s
: -:_m section 8 of this Prospectus. KPWG has not reviewed the tmaudlted pro forma consohdated sratemem Of :
{_'-.Fnamal pwformance far Iho 12, months md@d 30 Jung 2002

- ;included in this Prosmczus afer historical fnanmai SEatemants ofGl i and o[her hlslorlcal ﬂr\anmal mforma[
segarding GTN. As discussed pravipusly, GTN intends 1o dispose of alt ofits aperations and to cease acf;[veiy
.. engaging in any business, subject to, approval of sharehalders of GTN. The historical financial staterents and -
_:_ " ‘other histerical finandial information of GIN included in this document do not reflect the impact of the "
" di fvestiture of GTNS mining assers and should-not be relied: pron as belng reﬂ-ﬂfuve oflhe opmfa[ ong and
Fnanmal Conditlon of(aﬂ\é at Ihn ef"fecuve rme ofzhe Mefge{ _' o o '

:'.".The LI forma M@rged any fn“anmal mformal ton has been exzraczed from Ihe tmaudlted hlslonfai ﬂr\anﬂal _
: -:' f__";n{orma‘ilon of GTN for the nine month period ended 31.March 2003 and for the year ended 30 June 2002 and'-
- -the unaudited historical financial information of 288 for the nine month period ended 31 March 2003 The ..
- unaudited pra forma consolidated Merged Entity financiat statements relate to GTN which will be the parent _
company of ZBB following the effective time of the Merger. The following unaudited pro forma. consaildated
Merged Entity financial staternents have been dn{ \fed from 1he apphca‘iton af pyo forma adjustmem% I:o_'eho : :
-._'h[stoncal financi istate«_mems of GIN and Z88. : e - .

-.'_The UﬂaudlIQd oro forma consafidated Mergeci Lmny statgrment of hnar‘ﬂai pufmmaﬂce for Lhe p@rlods -
':-pmsenwd g fves effefl, I{J Ihe Merger and fela‘ie«_d {ransactlom lnfludmg '

T } th@ leE‘StiiLH{E ag{e@ments descr be,d in section 1 I 9 ofzhm Pfospmcms and appltcai on ofihoso proc eeds; .
{

{cJ convors on, of ZbB Noles ancﬁ

b) ihe ’v%efge

-'f'.{c_i) 1h€= Offe{ underthm Prospe’zus dﬂd the apph’ation ofih-ﬂ proceecﬁs :

Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a Frospecms
- dated 13 August 2003 reiatec[ io shares in GTN Resources L:mited




~.lasif they had been consummated faly! 3 'uly 2002 for the consolidated Merged Entity statemant of financial _
~-.performange for the nine months ended 31 March 2003, and on 1 Juiy 2003 for the consol 1c§aLed Merged Lmlty
_"__S%aiemem offmanqal p@rformaﬂf”e fOf 1h€= yea{ mded 30 Juﬂe 2{}02 : :

The tmaudlted proforma consolidated Mergud any staterent o* hnanc i postt‘or\ gives effect o all of the. ™.
: '.::foregoir\g events, as if thay had been consummawd on 31 March 2003 A%Jmptlons underlying the pro. fozfma
- 'adjustmems are described-in the accompanying notes, which should be read in coniunction with the. S
- unaudited pro forma consotidated Merged Entity finandial information. The actual plrchase .acgotmtimg SRR

- -'."..:adjustmems dascribed in the accompanying notes wil be made as of the effective time of the Merg@r and may

i ffer ﬂom thoqe reﬂﬂc‘[ed m {he unaud t“d pro forma consohdazecﬁ \/%Grged £r\my ﬂnaﬂmal |nformat

--_The quamum ofthe p{o farma. adjustmemq mlated 10 Ihe Merger and the related transacmns ag prehmmary

- and based on I[')fOI'maUOI" obraingd to date and are subject to revision as additional information becornes -
~avallable. Revisions 1o the quantum of these adjustments may have a significant irmpact on the pro forma .

.'__:amoums of total assets, total abilities, shareholders equity, cost of saies sellmgfgeng;_r_ai and administrativg
---pr@mos dopreaamn and amomﬁamon and mzerest expensa ' S L

CThe tmaudlmd pro forma Consohdated Merged Lm ity i financial mfarmaz‘lon snould not be £ons dered mdlcat[ve :
" of actual resylis thar would have been achieved had the Merger and related ransactions been consurnemated
" pnthe date or for the periods indicated and do not purport 1o Indicate consolidated Merged Entity stateﬂ_}enr___

' 'of_;"nan(:m posn on or szatemmt offnamal performanf”e as af any fuiure date of any fumzfe porlad

-._Cozftam mfom*at;on and footr\oze dlsc OSLIres narmally mcluded in manoai STatements prepamd in accordance
Cwith generally accepted accounting principles have been condensad or omt.t_[,ed,althaugh it is believed that . -

_: ijhe disclosures are adequate to make the information presented not misteading, The pro forma_consolidated”'

- Marged Entity financial statements for the nine manths ended 31 March 2003 and unaudited pro forma " :
E--.ﬁnancial statemnents should be read in conjunction with the finandal statermnents of GTN and 788, :Such___ PR
- financial staternents ate available from the Company. The information furnished retlects alt adjustiments that,in -
3-_the opinion of management of ZBB and GTN, are nocessary for a f’an szammnm ofme sesulzs of OpmchOﬁS for "

_the Merged Entity for the. penods presented. - '

" This is 2 replacement Prospectus dated 22 August 2003. li replaces a Prospectus .
- dated 18 A 1 2003 refated to sh in GTH Resources Limited. -




' 3-"-£ntef|m Statements of Fmanc:ai Performance and Pro Forma Consolldated L
- Merged Entity Statements of Financial Performance for the Nine Months Ended_
-~ 31 March 2003 and Pro Forma Consolidated Merged Entity Statement of
'---Fmanmal Performance for the1 2 Months Ended 30 3une 2002 RN

154000 Ust'eon  usoer UsS00e SA'000 Usé'o00
Proforma ProFerma ProForma

6Tk BB Adjustments Merged  Merged  Merged

Entity Entity Entity

AGAAP USGARP USGAAP AGRAP HSGAAP
12 menths

ended 30
Hline months ended 37 March 2003 fune 2002

""..'Revenue ﬂom ord[naryacwrt 5 208 1,408 362 1817 3587 5518 5968

- Cost of sales - LTI 03s6) @8y (13) (094) (1529) (2818)

:"Grosspmfuti{ioss) N 527 249 1,817 2,593 3,989 3,151

seling and Admin expemes 3 645) (1837 (2434) (4911) (7556) (5042)

_ ...__Barrowmg costs expense. s (2 (32) (a4

' '_"ZO%hor income (expenses} £ {2) {3 7

'}Operatmg profat!(loss) before )
__'_abnarmal ntems ami income tax___ -' {1,583} {2,341) (3,602) (2,068}

: '_'_"'Abnarmal mems bﬂfam incorne tax

"-._Operatmg proﬁtl(loss) before .
'.__mcome tax T {141} {1,583} {617) (2,341}

Income tax am;butablm . .
:.__operatmg proﬂt/{loss) . 3 : 518)

_ _."-_Operatmg profatl(loss}
. after income tax - (141) (1,065) {1,135) (2,341) (3,602) {2,068}

-.:Acumu tated iosses at Lhe :
~beginning of the f_manma_l year : (96 (6,245)  {3.078) (9323) (14343) (8362

“"'_-_Acqumt ion ad;ustmmts . _ . 4661 7171 3.568

- Accumu c[E‘d iossus at Lhe end
-......._ofthoﬂnaﬂfralyear 825)  (6386F {4, 526 {7,003) (10774) (5,8352)

Th;s isa repiacemem Prospectus daled 22 August 2003, it replaces a Frospecms
- dated 13 August 2003 reietec[ io shares in GTN Resources L:mited .




o - The pro forma consolidated Merged Entity statement of finandial performance for the nine months ended. . )
"-'-_%‘i March 2003 gives affect 10 the Merger and related rransactions as i the Merger had been consummated. . ' o
T.uly 2002, The pro forma consolidated Merged Entity staternent of financlal performance for the 12 monih% T
- ended 30 June 2002 gives effect o the Merger and. feia%'ed iransa’zlons asif the Merger had boen w
e '-_cor\qummazed ! Juiy 200{

~.. The interim statermnents of fmanc‘ al p@rformanc:@ ar\d tk‘e [Rro. fosfma consolldateci V%t“{ged any statgments of =
- finangial performance assume Thaz Lhe formgn chhange rat@ bntween As and US‘; was AS1 US$C‘ 65 fOf 1hn S
L "'-_'erztn@ penod presented. o

. ""-...'_'Note A> indicated at Note T1o Lhe 010 forma consohdazed Merged tr\uty statement offmanmai £Oosiion, a.

' "._ﬁ_dmb&’[_OfliaﬂSaﬁI ions will b{z undertaken ta divest GTN Resaurces of its existing opetations and. )
-.__'"._?elated assets and fiabilities. The net impact on équity of L5$35,000 {A553,000) is represented by . B
_proceeds from sale of assets of USS1,817,000 {AS2, 795 OO{}} offset by the book vaiue of assgls d 5pose_d'

B .'_aﬂd orher prenses of US$ 1 ,784 OO(‘ (A*Z 742 OOO)

: ..'.;I has beer\ assum@d that ma defetrecf 1A% asset relat ing to tax losses shou d hot bm_reﬂncted in thls R
_.:'."jlransacl ion a3 r@f:@vory is noz rtasonabiy ceriam in af”cordance w:zh L;‘S C;AA . L

"Encludes ZBB acquisition ad;uslmenta 10 aca‘umulamd Eosses as iﬂdl(‘a‘itd Iy Note 8 LO zhe pro fOfma '

: statement of fnancnai pos uon

Thts isa repla:ement Frospectus dated 22 Augusl 2003. 1t fepiaces a Prospectus .
e daled 18 August 2003 refated to b in GTN Resour:es l.irmted




8 '_:'Entnty Statement of Flnanaai Posmon as at 31 March 2003 ........ o S

A%'000  USY000  USY000 OSSO0 USSVe00 A000
Pro Forma ProForma Pre Forma

GTH GTN IBB  Adjustments Merged  Merged

RGRAP  AGRAP  USGAAP Entity Entity

USGAAP  AGAAP

Current Assels.
N 123 1009

(143}

{79)

(391}

{453}
: L 25131 26, 41,349
_'-..Dt‘fened tax beneﬂi o o 284 (2,284) .
_ .:.__"Totai Non Current Assets S 1,642 1, 4705 21750 27522 42341
..'}'_-'_-Totai Assets ' 3, 483 6705 30215 39407 60,625

._.ﬁ___f?s;cgq_n__t_s paya bl.e -
-____"'Bonowings

Provisions

"".Totai Current L:ab:i;t;es '

"-._"'Mm &wmm Lmﬂﬂﬁ%ﬂéi' S

'{_'::"-Total Liablftttes - ' 52: , 716
' _-_NetAssets. , 2,143 4, 29,999

ﬁcgm%‘gf
: 2,367 13122 8529 20473 43582 47,049
14,8 {9825} {6,386) 3,526 (7003 (30774

Ijmembefsohhec;ampany 3297 2043 4437 29999 36579 56275 -
_"-TotaiEquuty 3297 2143 4437 29999 36579 56275 -

Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a ?rospecms
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rhe ot forma {“OﬂSOhdaZQd r’v‘@rged Lr\uty statermnent, offnanﬂai £Ositon as at 33 Marfk‘ 2003 g ves effer[, 0.
_'_"-the Merger and relatecﬁ Iran%acuons aS n‘ tho M@rger had been consummamd 3 | March ?003

--_'Tho interim. staterments of financial pO%I{]OI" and the pro forma fonsolwdated Merged Lmn:y statermnents o‘i fmamai . )
_"-_pomtion assumes that the fam;gh Qxchaﬂge ate b@tweeﬂ AS and Ubﬁ was A$ = U‘SSG 65 on 3 1 \/‘arch 2003 o

o Note T

A r\umber of transactions are assum@d 0 '{ake piare in Ih-o lead up to the ;ransaczlon 1) dlvesz G N of .

-.:Ihe costs of gxisting opmatlons and monetise assets and liabilities related 10 such opatations. rhe
I_ransar[ ons have been adwsed by(m\i f“anagemem and mc“ ud-ﬂ \:h@ noilowmg adjusfmems _

A%000

L Bisposal  Saleof Monetisation Legal  Disposal  Salesof
- ofGNM  Homatsu ofassets& including ofassets  inventory
: lisbilities action JMO to Excel

{354) (100) 750

(258)

(229

(3309

282

: .imhém‘ta}ﬁ Lo

"_":Acc:oants payabl-ﬂ

o borrowmgs .
'{furrem and FleleR cuneﬂz}

- Prowsqons

'Tota! Linbilities 120 (236)

EffectonEquity . {224) (100

Thts isa repla:ement Frospectus dated 22 Augusl 2003, 1t fepiacesa Prospectus

daled 18 A 1 2003 refated to b in GTN Resour:es l.irmted




____"'An adjustmem t{:r {eflect Lhe propased mlmmum capmai raismg of U5$65 f 1||i_§_3_n_-__[,_{x$H}_mil_!_i_qn__)
'_'_'..zhrough tke Issue. of new equny e e e T ST e
e3. An adjuszmem © {eﬂec& the corversion ofUS$97 000 (As 50,000) of ZBB Notes held at 31 March 2003

'-._:ar\ci the conversion of U$51,203,000 (A$1,850,000) of ZB8 Notes Issued subsequent to 31 March 2003

' E"hﬂ conwrs on of Lhe 788 [\IOIGS wﬂl Lake plaf”e Lhm ‘IO days of Lhe consummatlon of the I\/letger

e "An adju%‘imem ropfesentmg 'J‘@ fa|r va%ue ncremens 1 fuecﬁ as.an. upllﬂ, 1o the Z}JB m‘ie_iiec[ual »
property is induded in the pro forma COﬂSOhda;QCE merged enmy siammﬂms of hnanﬂal poamon rhe___ o
adjustrment is calculated-as follows, - - ' ' '

Us5000  BSS000 AY000  A%000

':'.._Deemed G onsrderaﬂon " - -
.I Le‘ss MNet Asqels o‘? /_’BB at 3[ March 2003 L

__'_3A.d!usled far defwrecﬁ tax asset Of ZBB
' .:_'_'_'_Ad;ilslefi net assets of 188

":.Excess conmdwat ion over Nez Ass,ets

. .....Jt has bem assumed Ihag th1~3 EXCESS Wlli be aS&[ght“d 0 an uplr Tin 1he falr vaiuc of mte k‘ac[ual -
""-..__"."-property The hnai vciu-o wﬂl only be d@termmabie a‘i tche dato of ac‘qujsrt R

. ."_-_Noie & ?his adjuquem is reqmred o feﬂec* Ihe ordmazy Sha?{i‘i IS‘%LE{‘“‘} by CTN at dec,med COI’ISId“?&i

'Assumms th@ number of ZbB shareg issted and {3|Iglb|-“ 0 partlflpate is ‘16 770,848 bemg Ih-ﬂ number :__ :
~of shares an issue at 31 March 2003, 604,572 shares issued through the exercise of options at 30. lune -
- 2003 and any %ubsequenr sha{e Issues have nol bf‘m mcorporated ingg, Th@ pro forma ba lance sheet .

---.:'-::Assumms Lhe market vaiuo o‘f Ih-ﬂ G N orcﬁ inary share% gl transaction dam is A$ I OO [J%O 65} foiéow g

EISS’{!GG

:".Deemed conmdﬂ{at ion of shar@ Jsslse. S e I e 99963
{ onvemon of ZBB Noreq (Noze 3) 1,300
(, 50 Iai fa|<;mg {N@le 2)

""_-;-_'.:'_(“Jngmal TN conmbuled eqLit y

“Pro for_ma__‘C_Oﬂj{rl'.butt‘;'d__ﬁ?q_uit_){_ e

Thisisa repiacemem Prospectus daled 22 August 2008, it replaces a ?rospecms T
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 Us§000 £5/000

27,253 41,927
1,300 2,000
6,500 10,006

{8,580} {13,200

26473 40,727

yss'ooo AY'008

.'.".:Lhmmauon OMBB accumu]azed Iosses ERRtE R 4343 6,374

(1,748

Thts isa repla:ement Frospectus dated 22 Augusl 2003. 1t fepiaces a Prospectus :_
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Statements of Cash Flows for GTN and ZBB for the Nme Months
fEnded 3'& March 2003 '

Usy'one  Us$000
GTN BB
AGAAP  USGAAP

...'_.ﬁémf’t %wm émm {}wmtmg Amw gﬁfy |
Recelpts from customers, e -
-:'Paymems 1o suppiwq and empl oy@es
_Iﬁ{x?%’ﬁ}bl. recewﬂdz :

Borrowmg cosis

Proceeds hor‘ issug ofqhafea
. Pro’@eds ﬁom borrowmgs

e Repayment of bonawmgs

"--_{_ash a{ bmgmr\mg offmamal year

'-.:Cash at end of financ:a! year

- ~Thase Uﬂaudlt&.d siaiemems of cash ﬂows for Lk‘e ning month% endoc:l 3t Mard‘ 2003 are preser\ted scpara[ely
z”or (al N and ZBB and arne based on hjstoucai mformaz‘lan ' T ' K : o T

iﬂﬂse staternents ofcash flows assume Iha'{ Lhe fOl’ngﬂ exchang@ ratg. bmtween US& and As was A$‘ US$O a5
' '_:__far rha entire penod pmsemed

T hn statements Ofcash flows have been presemed ina comismm farmaz to t_ﬂﬁbl{? comparlson -

Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a ?rospecms
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intematmnai F;nanczai Reportmg Standards

-_i?or report ng peflods b@gmnmg onor aﬁer 1 January 2005 Gi N must comply wnh imemational f manmai
.Repamng Standardr; { R\?’} as 1ssued by the Aust{almn Acmummg %fsanda{ds Baard DR

""._AII fnancsai mformaz‘lon dlsclosed in this. dc}’ument has be@n prepared it accordance wnh currem Ausualmn '
_._CAA OF. LJS GAAP S

_'-The only dn‘femnce between Aus‘{rahar\ (:]AAP and IFRS Idﬂﬂi[f ed by management 1o, dam as polsr\tiaily havmg
~-a significant effect onuthe fmancsa posﬂ o} and f‘nama\ pe{formance of( TN rolates 10 ihe Ireatmem of -
._expioratlon expendmnf: RN U '

e oiiowmg ‘Cht‘ CONVEISION 0 if RS itis x_ummly enwsaged Ihat t,Xp|OTa[ on ang. e‘valuamon @xpendltuze WIH b-ﬂ '
-'--_"expemed as incurred, Mowever, the international Accounting Standards Board {IASB ) arg currently consi dmng_
~allowing the grandfathedng of capitalised expenditure that existed: prior to the adoption of IFRS through a.
- transitional period. LS. GAAP generally requires exploration and evaluation. expenditlre 10 be expensed as - '
" ncurred. There are no other differences that have a significant impact on the financial position and fﬁancza
S "porformanc*@ of GTN which have, been 1dentiﬁed by managemem based on {“LH(E‘HL !nterprelatrom and T
'--..'_"_companson of IFRS and us GAAP LT

- 3-We have ngt perfarmnd an exhaustlve exarnnation ofall Lhe dlf CIENNES b{ztwe@n Australlan (aAAP US (;;AAP
T and IFRS and-np attempt has been made to identify akt disclosure, pr@sentauozw or. f"lasmﬂcamom dlffe{ences ihat
= :would affeci the manner in wh[ch TfansacL fons or.gvents are prosem@d ' ' T ' '

; "___"'.Accordmgly them can be nQ assUrances that Ihn consolldated financial performanc:@ and pOS‘i‘iIOﬂ of(:H\é a5, .
- i sflosed |n Ihls dofumem wau d not b*'n 51gnr Eanzly cﬁffer@m |‘§ dﬂlf‘rmmﬂd iny accardance Ih | RS T

L lR@gu atory bOdea that p{omuigate Au%rallan (:AA[’ US GzﬁAP and FRS have ngmftcam ongoing projects th:l :

e -i_couid affect the differences batween Australian GAAR US GAAR.and IFRS and the impact of these differences '

- selative 1o GT NS finandial statements in the future. You should consult your.awn. Drafesqlonal admers for an
_'_understandmg ohhe d fforences bt‘TW{‘Qﬂ Austfa an GA AR U‘S C;AAP and IF RS L

'--The potent fal impacts on th@ fmar\c perfom’aance ang fnanﬂal posmon af C;l N ofth adopl oo o‘i IFRS _
- including system upgrades and other Implemeniation costs which may be incurred, have not been quan‘ilﬁed '
.85 thf> acmai ;n*pacts WIH depond on The parucular c1rcum5tan‘_es prevallmg aL the ¥ me. of adopuon e

7 2 No prospectlve fmanc:ai mformatwn

; "State«_menta concerning th-ﬂ Companys fuur@ ﬂnanaal posmmn esrrmatod sevenues, pro;ecmd {“0923 and
'-forecast c‘ash tows are prospec[ ve. ﬂnancral I[’)fOImc[ e -

ASEC Policy Statement 170 an prospec[ i) ﬂnanﬂal mformat ion prowd@s Ihaz & PIOSPEClis sk‘ou cﬁ only ing ude

"'-_'j_p{ospecuve financial information if there are reasonable grounds for its inclusion, such reasanable grounds - ..
" 'being where there is relevant factual founda‘ilon foz' thn Jnformauon and Lhe mforma':[on lS nol comﬁved (such '
' '.'as based an hypothmcal assumpt ons} ' .

.'_"-._The Company has.cansiderad ing udmg progpectwe ﬂr\anmal |nforma1 fon congerning the Business in ths
Prospectus, but in ight of ASLC Policy Staternert 170 has not included: such information as the Campany - . 3
- belleves itwould be based on hypothetical assumptions and could be misteading 10 investors, The Company )
believes Lhat hyp{:rtheufal assumpl 0As relevam {a__ ta prospecilve {maﬂflal |nformat|on mcludes

."'-Th:s isa repla:ement Frospectus dated 22 Augusl 2003. 1t fepiaces a Prospectus K
daled 18 A 1 2003 refated to h in GTN Resour:es l.irmted




: tﬂe{ead leé on Ihenanufacure dehvefyand Ir;s.t.a.i.iaélon of.r.wgv;piam andequlpmem a{hv.i forhl.he
fG\,ILJII{““&’Fﬁ and uam ng ofan mfr@aqmg labor fom
) the size ofthe markot for the Companys p%’OdU{“iS
' Lhe exmm of marker peﬂetram@n overt_
__"_Lh:e volum-n of future saie . -
. :'Lh{* c:ost% o‘f producmon market ng and sales and
.-'_"Lk‘o effect ofany new or compemng Iechnology

' '_".'Iweslors should note Ihat any mvestmom in the Coa*pany shou d b*'n consﬁemd spefulals\m

] khough the Company b€‘|[{EVE_S its. pians and intentions, outlined in th Prospactus are reagoncb|e m.o .j_ e s
- Company gives no assurance that such plans and.intentions wilt be achieved. |NV{3>1{){S should read careful;y
"-_Ihe ‘Risk Factors” secmon ofms Prosp@cws for a dcscrlpuon of cerla i) rlsks that cou d amomg othe{ thmgs >

_Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a Frospecms
- dated 13 August 2003 reiatec[ io shares in GTN Resources L:mited




. 8.Investigating Accountants’Report

- The Directors . -\
GTN aesoufces L1mn:ed o
CLevel 8 .
1 York Street,
< Sydney NSW 2003

':_.'.14 Augusl 2003 .

e T Dear Sns

ff.f_fnvestrgatmg Accoantants Report B

Entroduct:on
Fhis mpom ha9 be-ﬂn prepared by KP’V% for inclusion in the following dacuments {"Disclosure Docliments”) to -.
b@ dated on or about 14 ;&LEQJQT 2003 and 1 be_ lS‘SL%Pd by Gi 8 Resources LImE[E‘d { CJN") in re%pnct of the -

e _'Ih-ﬂ JO ing Proxy %Iamm-omfProspG’ws in respact ofzh@ propased merger wl“ chi |nvolv05 the offe{ of sk‘a{es o
iy GIN 1o ZB8 shareholders for submlssmn zo ZBB shareholders wh;ch compizes w;th th-o requnemmzs of
- '--:'_':Wrsfons in busmesq rorporatron law; - e ;

the notice of generai meetmg and an @xpianalory momos’ancﬁum (”[\101 ine of \Aeeilng } for submission 1o - o
-GN shareholders which complies with. the Corparauons A(:t 200? { Corporations ACl"} and the Listing Rudes .- -
Cof Auqirailan Sm{“k Lxmange Lmlzed,and ' L e e

--Ih-ﬂ prospecms whe reglswred wnh tk‘o Au%irallan rourltlea and IDV@S[{‘E“&’D‘{) Commrsswan ("ASIC ) 1r\

Fhe detaf%s o‘??he rnerger are set out in the Dlsc“losure Documems ofwhzcn ths repor* forms pah .

KPM k‘a% boen requested to prepare a report m\fermg the unanc ial mformazlon descnb@d in seciron 2 o‘?zhls

Thts isa repla:ement Frospectus dated 22 Augusl 2003, 1t fepiacesa Prospectus
. . daled 18 A 1 2003 refated to h in GTN Resour:es l.irmted. B




2 Fmancrai mformatmn .

__'.2 'i Hlstorlcai fmalmal mformatwn of GTN

The hlstonf“al ﬂnam [al mformal ory o‘?Gl N fOf ‘Cht“ mne momhs ended 3 \Aarch 2003, assmomlmhe _:'

: ..D|sclosure Dommams mﬁ*pme% Lhe T e L ) . : | : - .

- conso 1daled siatemem of {mamal performaﬂf”e of GTN for Ihe ning month cndﬁd 33 March 2003 !
_. 5 Conso 1dated sfa{emem ofcash flaws afCE,fN for the nine mor\ths @nded 33 March 2003 and

'COHSO ldalE’d stafcmem off‘naﬂaal pOS]EIOﬂ. of(arl\z as, at 31 V%af(:h 20{}3 | :

o 'i"‘w hlstonf”al ﬂnanaal mformalaon ofGTN as.seroutin Ih-ﬂ Dlsciosure Documemq has be@n oxtracied fram the
' '_[manc:fai st a‘it«_mmis Df Cn N for the nme monthq ended 3 i J\flarck‘ 2603 pmpartd by GTN managemer\l

The financial statemnents of Qi M for Lhe nm-o n*onths ended 3t March 2003 pfepared by CSl N managemem

. ?Th@ hiqrorif”ai financial information of GIN forthe year ended 31 March 2003 is presented in an abbreviated-form .
- insofar as it does not include all of the disclosures required by the Australian A’coummg Standards apphcable o
) "armua% hnaﬂ{“ia] reporis preparefi in affordanfe wnh {he COfporaIrons Aci 2001 ( Corporamns Af”f; } :
'-._"_2._2__I_-Iis_toricai_fin_an._cial in__fp_rmatiqr_z o_f_Z_BB__ ";

1 1 h@ L1|5t0r|¥“a| ﬂnancral mforma[,on of be as SeL Out in the Dmciosure Documer\[s compuses %he
.."'COI’lSO 1c§aLE‘d siatemem offmamal performaﬂce of ZBB foz' th@ nine momhs md-ﬂd 3 March 2{}03
'.".c:onso 1ciated sza{emem ofcash fows afﬁBB for Lhe ning momhs eﬂdnd 3 fv‘arch 2003;. and

conso 1c§ated s’ea{emem ofﬂnamal posmon of ZBB as at 33 Mar{‘h 2003

'f ME fnanmai szatemams of 285 fof Ihe mne momhs endﬂd 8 Ma{ch ZOOQ prepared by ZBB managemem have '
".'.not bem audnecf ' : = S S :
~The dlrocLors of ZBB are- respons b e for 1he pre arazlan and pre%ﬂmatlon oftho h&stoncal ;mar}c;aé tn%ormatlon L
..___of ZBB ' : '
The hIStO[I"“al ﬂnanC[al mformal ion of be is presentod inan amb{ewazod foafm msofar a3 it does not mc:iude all
“of the dzsflosures re,qu rcd by US GAAP P - :

Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a Frospecms
dated 13 August 2003 reiatec[ io shares in GTN Resources L:mited :




23 __P;o. fdrma_ hi,s.i_:o_rjcal financial ir._!__fprmation -

jT‘no pro forma hjsrancai fmanmal mfo;mat[on of LhE‘ merged GTN and ZBB {”Merged any } as set out inthe.

3._"_consc}l|da‘ie_d sta[emem Of hnanﬂal pasmon of Lhe Mmged Lntz[y as, a[ 3 l March 2003 and
_"-_'notes setting out Ih-ﬂ ba&s ofihe proforma adjuqtmoms macﬁe in preparing the pro forma {:Onsolldazed
_._'._statemmt, of ﬁnan{:raé permrmance and pro forma fomsohdat@d stammem of hnanaal pasmor\ '

"The pro forma financial mformatlon ofme Mergecé Eﬂ‘iliy has been dnﬁved from 1he hlstanf”ai fmanmal
":mformamn of(j?N and ZBB for the nine months ended 31.March 2003 afler ad)us mg for lhE‘ pro foafma
_ .:Lfansacuons and adjuszmems desrrmed in I.l"ti‘ DiSClO%Jf{‘ Domm@ms .

_The cﬁ irectors of GTN are responSIb e for. rhe preparaz‘lon and presentation af the 0o forma hstonca fnanf"ial
___..mf{:»rma‘ilan incl Udmg Ih-ﬂ dﬂterm na{ton of Lhe pro forma 1ran~3a<:u0n<; and adjustmﬂms ' PRI

-The DI forma hlstancai financial mformat ion of1h0 Merged Entity s pr@ser\t@d in an abbfewated fOfm msofar..’_"
-@%.it does not mrlud@ all of the disclosures reguired by the Australian Accounting Standards applicable to. '
'-anmjal financial {eports prepared-in accordance with the Cmporamoms Act aﬂd Ac‘coummg 3tandards

_'japp scab e 10 Ihe presemat on ofamua imanaal roparts m tho USA R :

3 Sco pe

':3 1 Re\new of hlstorlcal fmanaai mformatmn of_GTN

. We ha\we revi@wed the h's‘iodcal ?nanc'ai ini‘ormation ofGTN in ofdﬂr 10 report Whethe{ anything has come _t_o_-_'_
our attention which causes us 1o believe that Ihe hlsLorral hnan(:[a mformauon o‘?(al N as seroytin Ihe e
D;vio%ure Documenta does not p{eaem fa r]y PR LT .

1he hjslorwai ﬂnanflal pmffomaﬂce OfG N for tk‘e r\me momhs ended 3‘1 Ma{ch 2{}03

Th-ﬂ hlstoucai J::aah i fows OfGI N for 1he nme momhs end@d 31 Mafch 2003 and o

-Izhe hjsioucai szatemmm offmamal pos tJOﬂ of(aﬁ\z asat 3 l March 20{}?

Cine afcordance wrih Ihe {ecogmrlon and meawmmem prmﬂpi-ﬂs p{QS{“rlb{jd in Msirallan Accoummg 5tandards
._and oﬁw mandatory profeﬁs onai requl frgments, and afcoummg po ee ad@pted oy Cﬂ N, ' -

."'-Th:s isa repla:ement Frospectus dated 22 Augusl 2003. 1t fepiaces a Prospectus K
daled 18 A 1 2003 refated to h in GTN Resour:es l.irmted




Our review has been conduciad in accordance with Australian Auditing and Assurance Standard AUS 902_
-“Review of Financial Reports” We made such enquiries.and performed-such procedure% as we, in our. U
'--.prof&saonalJudgemem Consld@fed reasanaole in Ihe c:[rcumstances mc udmg: '

3 comdefat an, of wo;fk papors accoummg recmds and other documems and _'
' enqulry of d %’@’KO{S aﬂd managomom of(jrr\z

._'-'ifw procedures do Rt prowde att ma ewdmce that would he re,quzmd inan audjt ths th@ level, of assurance
- provided is less than g]\ft}l’i in. an aUdJE We have RO performmd an aud it and, ac*oafdlng y, we do not express an_
';-audtoplmon e s : : o

'3'-":-'3-2._Review -Qfﬁhistoriéal financial information -éf-zﬁﬁ_ .f

';--_WQ ha\fe revrewed th-o hISIQrI‘”a| ﬂr\anmal mformal ion of Zhb in O?d-“r 10 {epon, whmhe{ any1h1ng ha% come to S
ot attention which causes usto believe that the hi%lanc:a fmanf”ial mformatron af ZBB a3 set out m {he _ ;
'_:-Dmclosm@ Dommoms does not presem fawly ' ’ o
-the historical I"nanc: al perfmmance OMBB for 1h0 n;ne momhs ended 39 Mc{{:h 2003'

the historical. cash ﬂows oszB for the nine momhs eﬂded 31 Ma%’Ch 2003; ar\d -

_-_"the hmoncal Statemor\t thnancrai posrr on of 288 asat 3 V%arch ZO{}?

" in accordance with the r@mgml on aﬂd mea%uremnm prlnc pies prescrlbmd ir US GAAP and a(:foummg
"----_paimns adopwd by ZBB L ) ;

'-_:Our teviaw has benn conduciecﬁ in accordaﬂce wi th AiJSIfc fan Audjtlr\g and Assurance btandard AUS 902
- "Review of Financial Reports! We made such enguiries and performed such procedurm as we, nour
proff‘smonaljudgem@m Consldefed feasansble in th rrcum%{ance;,mfiudmg EO

ifh-o procedures do Rt prowde al% In-ﬂ ewdence Ihat would be r@qusr@d inan audjt ch% ghe level ofassurance -

Cprovided s iesq zk‘aﬂ gwt“n m an audit We haum not pr armed an aud it and ac*os’dmg y, we do not expm;s an -

"'-.:'_audst 0p|mon

_Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a Frospecms
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3 3 Re\new of pro forma histoncal fmanc:ai mformatlon

'-._"We have reviawed the nro forma historicai financial informat'[on [n ordﬂ{ to report whetk‘@r anything has come
- to.Qur attention WhiCh calses us 1o beligue ahat the pro forma harmca fmanmal mforma{ron is not p{eaemed -

: :_'_(;st{ revigw has beon conduc[@d in- aO“ozfdar\ce wnh Aumahar\ Audmng and Assumnce €1andafd ALJS 902 '
"Rewew of F:r‘anmal Rmporls” (} i rev £ was ierted prlman]y 10: - v

..'__{‘onsscferatlan oflhe pIo fo;ma ad}ustmnms 1o enstre | hat Ihey reﬂ-ﬂct Ih{E assumpzlons and/or {ran%actlons L
~on which they are based; U - : - : ' e

.._.'COnS‘CfE‘rathﬂ of the appropi at@noqs ofthe ad}tmm@nt; betweon US C}AA and AiJSIfaHaﬂ GAAP fOf (al N
g 'and the Merged Lntl?y and T - '

- enquiry of directors and ranagement of(]“ff\l and be e SR

Fhe pro forma hrstoucai !rnanaal mforma\:roa has bmer\ pre ared o3 [i ustrare Lhe [mpa{:t oftho proposed merge{._
._'__"The oo forma mformat ion s not mtnndt“d 0 f(:presem the aCtual f\ﬁaﬂ‘. |a| posrt[on and perfOfmance ofthe .. ..
--Merged Entity. The actual adjustmems wmch wtll be made in preparmg the hnamai %tammmts ofthe Merged-..
tmrty WJH i:}e aff@c%@d by, zmer affa, L ' )
_ r vaiu@ ofthe assets ar*d Irabr[ztie% oi zbb at Lhn ime ofthe propoged ftransaction; '-
e th-ﬂ aciua] promeds ohhe rezail offermg Lha': isa condmon ofthe m@rge
'--..thn deemed value of the GIN shares to be issued as consﬁeraaan, and e T T e
__"Ihﬂ adoplzon afihe V%erged Lr\ti‘zys af”coum ng polmes 0 he ext@m 1ha1 lﬂQy dlf!er from Lhose Li‘it‘,‘d by Lo
The procedures do not pro\ffde ai] the e\rldmce Ihat would be‘ requn@d in m étldli‘ thus 1h-ﬂ Ieve Df assyrance

_- -._pfowdt_d is, Iess than grven in an audl: We have not pmformed an audlr and accord ngly, we do ROt prress ar. s

-- -"1..'4 Rev:ew statements

-_-4 1 Rewew statement on the hlstoncal fmanc:ai mformatlon of GTN

_ .’ﬁased-on our .review, which is npr.gn audii:_, no{hing has.c_ome to._ou_rj .attemion wh_ich_causes us o b@l_i_eve that. .
" the historical financial information of GTN for the year ended 30 June 2002 and the aine months ended 317
--.__'J‘vlarch 2003 a5 sel outin Lhe D;sclosufo Douumenta, does not prosent fanly L
'-"'Ihe hjsloncai ﬂnaﬂﬂal pm{fOfmanfe of GTN for the nine mon%hs ended 31 Maf{“h 2{}03

hn hislancai Cash ﬂows OfG N for the rine mom‘hs ended %1 Ma{f‘h 2{}03 and

- "1'.he_ his_t{:_»n_cai__sza_t.a_m_es_j{. o_f fma_n_aal position of & _rr\_; as.at 3l M_arc_h_ 2_0{}3_, L

Thts isa repla:ement Frospectus dated 22 Augusl 2003. 1t fepiaces a Prospectus .
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- n accordance with the recognition and measurement principles prescribed in Australian Accounting %randards s
~.and other mandatory pmf@qsmai repomng requ r@mems and acmunur\g po 1c £5 adoptod by (31 N disclosed

'm the i sf”losufe Documents.

4 2 Rewew statement on the histoﬂcai fmanmal mformation of ZBB

" Based on our rev'ew wh'ch is ROT an aucﬁ't ﬁoth'ng has Come 10 our. amm'lon whéch CALSESs s to beii-ﬂ\f@ that .. .
.. the historical firandgial infarmation of be far me mne momhs cr\ded 31 March 2003 as set QL}I in the Disclasum
Documems does not presem fawly ' IR S - ;

__'Lhe h[SEO{ ical f‘nanc ai performanc:e of ZBB for ihe nme montk‘s emled %3 Ma?fh 2{}03 o

Lhe consahdated staremnm ofcash ﬂows of 288 for 1he nme momhs endecf 3 5 March 20{}3 and

ir. acc‘arcﬁance wi th th@ recognn on and measuremant prlr\c:fpie“; prescrlbmd irs dS GAA and acroummg
- pahme% adopLed by ZBB dif s«"losed m Ihe Jlsc%osure Dacumems S

:_4 3 Rewew statement on the pro forma hlstorlcai fmanual mformatmn

S -'._Based on our revi W, whrch is notan aucﬁ L, nothmg has come io our attention whi c:h CALSES us w beileve th:[

- "th-ﬂ pro forma historical financiat information has not been pwpared i, acmrdanf”e with the basrs of s

e prepara{ on set out i Ihe D qclosure Documents

5 Endependence

KPM(&-QD@S.not have any__inte_rgsz__i_n.the.outcom.e of this i_ssue, atherthanin connection with the preparation of
.'.Ihis report and participation.in due diligence procedures for which normal professional fees will be received o

KPIAG is the auditor of GTN and from time {0 time, KPMG also prowdm; C;?N Wﬁh certam orhnr professional
. "servzcos z”or wmch normai p{Of@SSI{)ﬂal fees are recmved_ '

Ully :

Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a Frospectus
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9.1n d&um nde nt E x@@ e ‘s R ﬁf@w '

'f:fm,w Mwm W wmuuﬁ
h CINVESTMENT CONSULTANTS o

.".'__:Level 3.
o J‘\ﬂarket btreet
‘Sydney ’

3_‘ PO Box an
(VB Post Of_ﬁ._c_e .
NSW 1230

"8 AUGUSL 2003

- 46129994 1127
6129994 1101

" The Directors. “Phone

3 GEN Resolgees Limited
~Level 9,1 Yark Street . -
- Sydney “NSW 2000 .-

__.__ﬁ:._i__:-ﬁeport to Dll’&CtOl’S of GTN Resources on the:'i_.
. GTN Resources Limited and = i
f}._ZBB Energy Corporatwn Mefger Tl'aﬂsac tlon -

PR Coummpo ni Group has been engaged by the d|reclors Of(;u r\z r%esou{ces LJmIiOd ( T8 ) hi'e) prowde an oplmon
on the proposed mearger Transaction with ZB8 Energy Corporation (ZBB), address ng in part cular Lk‘e vaiuatron - e
...'__o‘? zbb and rhe fannesq o‘??he Ifansacilon z"or QX qrmg GIN sharehoidets S :

_ -'Z_'ZThfs report has been pr@parod for 1h-ﬂ dwec[ors ar\c* shareholders ofCafN 1o Use in Ihen BISESSMENT ofthe
- . mefger ransaction, and. has not been prepared o satisfy any spedific statutary requirement, either in Adszral|a
: .:or the US, Our report will be included in docurments issued 1o shareholders. Our comments are.confined 0 ..
Cassessing wheather the merger transaction. s fair 1o existing (jl—N sharehaiders from a financial pwsp@cﬂ\m [t
: "-do-ﬂs not address any other aspect of the merger transaction or constituite a recormmendation o any .-
' __3 -'sha{eholder of GIN as to how they should deal.with their shareholding or respond 1o the prospectus. We
.."'a(:c“epl, no responsibility forany reliance on this. report by any parties olhn{ ‘*han IhO‘iEJ h:J{ whom it was,.
""-.'_"mtendcd or. LO( any pu{pose ozhe{ 1han that fOr wk‘ ch 12 was prepafed ' "'

' '3___Wh|0 we have d[scuss&‘d in ths repoﬁ: %h-ﬂ poientlal for ZBB in terms of its Ief”k‘nology and is targeted
- markets, this reportis not intended in any way 10 be a complete description of 7B or the industry; we have -
- concentrated only an key argas whwk‘ may mateﬂally affef“i the busmess plaﬂ and the assoma{ed Eike by - T
- _ﬂnanc&al ouifomes : L U : L '

Thts isa repla:ement Frospectus dated 22 Augusl 2003, 1t fepiacesa Prospectus
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1 ‘1@ morhodology we k‘a\f{: adopted 10 amve atour op man |s as follows S :
"-.We have exammod and dlscu%sed fhc pas[ and forecast [mamal mff@{mance of ZBB waf‘ sen or management '

. -We have conducmcf exlensive discussions wrth 7BR managernent on thelr futyre busmess pians andthe ..
“formutation of the financial projections to confire that the hnanc c| prqecmns are const{ucwd on reasonab
.'_"assumptlons and takrng ali relevam faciors mo ar’oun{ :

: ,_3_-We have discussed with ZBB managﬁment the VaToUs gNGaing coms’actual and nusingess feiauansh s WE[h
third party entities that have been develop@d pursifant 10 ZBB'S business plans. In addition we have held
d|5€u35|0n<; wrih 2 numb@r 0 Lhese thud party onrlfles and have camod out sn:e mspeftzions wh@re appmpuaie -

4. - We have mspﬂ{“t@d relevant docum-ﬂms in {eéadon Lo these rt_lataﬂshlps mflud ng conts’acts ancﬁ agre@mnms o
_.'._and test IG)LHE% gmorawd from JO[m mais ' - ' :

‘5. e have assessed the faimess of the MeIYEr Hansaction in terms of whether 1he valuauon of ZbB &t 1hf>
“transaction shate price is reasonable after taking into account the historical and projected financiat and
':_'_operailonal performance of ZBB, the finandial statistics of comparable listed companies, and Lhe hrszory oi aczuai R
gy .'.off marke[ share uan%acuons in sz ordmafy shares {hat have Iaken place in fecent yﬂar% o : '

: ."-'---Iﬂ amvmg az our opm;on Coumorpo ng has mm alfa: -
'-_Re\f{owed Ihﬂ draft proxy stazemem ar\d prosp@cws

._'-_'_'£xamm@d Ihe annual reports of zbb for the years. ended 2000 Ihrougﬂ 20{}2

Analysed the projected fmanmal re_sulm for Ihe merged company as prepar@d t}y ZB:% and dlscuswd ihe
) propcuons wﬂ:b management ' : - ce '

"'Lxcmmﬁ}d ALEASIoys documems relatmg 10 the busmess of be |n(:iudmg hose reiatlng TO .
- Corporate information ' : |
' _Z .'-_.('__'_[_)m'{aCL_S S
“ Personnel

-'_-'Accountmg and financial mfarmauan

: ;:-_:iechm al mformat[on and mte«_Heclual propeny ngh

Met. wnh the chlef executive of PowerPius in Anah@ +, Califorriia, 1o discuss the distribution congract.™
between Z8B and PowerPlus, and inspected PowerPlus' operations and discussed thelr busingss plans.
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- '.:'_'Ht“ld d]ﬁ{“ussrons in persom ot by phonn wi th a r\umber of senior snduszry expens in tk‘e US Ausua fa and
--_Th@ U}( who are fam||rar with .1583 produrtﬁ and the waddmd@ mdustry

'\hsned New B@rlm Plastics in Milwaukee, a key supplier 1o 788 (of plastic n"ouidmgs) msp@cmd Ihe
.fproductiom process ar\d d|scussed [h{EIr operal ons and the suppiy seiauonshfp wi th be -

Met with other execti ves {rom the power mdusny in me US who are i di vusslans wrih ZBB about
_' 'potenmal sales coniracts. L o o :

-_-"-Held diacus&om wrih ZBB% audrmr and atiorneys regardlng thn Iramacuor\ and ZBBs busme%s generaily

Rewnwed certain pum Ichy available. mfomaman on the Liectflcrly and cr\ergy sLQrage |ndusmos and other e
.'.puaiiciy l;med compcmes ir: the mduszry - o ROUUE PR S

' ...__Fmanmal results for paqlc yeam current. audltt«_d remis and currem budgets and pro;@cuom

Custamers and rela‘:ronsh;pg covering distribution ang sal-ﬂs ag{eemm‘is mals m progress reiatlanshrps
"_-dﬂvelopod and d%s’ussrom bemg he d iy relafron 1 potem saies ' :

:_"_Regulamns and 1|<:ens ing 15511{3% = -
. l.Personnei 135{195 both managemmm ar\d producuom Iabour forc:e R R
'-__:'mchmcai aspncts OfZBB% pfoduci mc:iudmg test repor 3 bozh mremaéiy and externally gene‘_ratt?d:_"-'
o fl_'industry developments and ZBB technology
....The enargy s‘iomge mdustry is pr"‘fted 10 expearience Subslamlal EXpansian in the VEars to COMme, mamly due

.__"'.Lo major changes that zre taking place in the generation, 1rammlsslon and dlsmbamm of eleczrlcny around Lhe
§ world rhese changes can be atmbuted o ﬂve key eiemenzs : o

_ “Power security and O;uahty shwe (5 an mr“reasmg demand by 1ndu~31ry fOf \rery h|gh effmoncy and quamy in: > _
"---.__'th-ﬂ supply of Ut““[ﬁ(‘ci DOW@{ ihe madmor\a supply znf{aqtruciure I many cases does not deliver the . '

2 *’“Ommerc pmﬂz‘ seﬂkmg }radrr onai u‘almt,s generate low r@mms on caprlci Qmployed Lnergy storage can-

_ -..'En\nronmomal Renewabi-ﬂ energy s fast befommg a slgmﬂcam SOUICE of ei@r[rmty azound 1hQ world a% 3. '
- . result of the Kyato protacols and the mcr@asmg awareness of en\monmemal Iaslies and the general R
- move‘*mom 10 greener mdustf[e ' L s
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-4, Many transmission and distribution systerms are old-and have difficulty coping with modern demands. The .
- 1'..'60513 of upgfadlng and/or exzendmg these existing systems are very high and can, be ailev ated by Lhe use -

-' . 3_ A\.-’a! abllli‘}/ of renewable Gy, Af er.50mMe thfLy years of developm@m 1he ren-ﬂwabiﬂ gnergy |nduslfy, i
: '-partlfu arwind farm[ng Iechno ogy, is now, befomng mature and isin.a oSt tion o offﬁr ﬂ?|ch|{3 and cost— :

'.'__|_ndus trial appi;c:auons and t.he_non-fla.w._battery for.smailer eiecmc powe%’ appllcat__rons.ln ths .repo_zft_we .have_ —
- considered only the flow battery ag that constitutes the focus of the company's business aclivities at present. . .

The non-flow technology has the potentia 10 add consmﬂerah 3] add monal Va e to. the company ance capna i :
applled Lo t}r ng 12 g commermal stage. . R TR

' "'I__n_c_lustty.applications e
'he market potentia for Ihe ABB product is vast, havmg been E‘Stima‘it.d at over L}SS/@O bdllon in Ihe U% alome
i pﬂma{y mark@‘{s wmd‘ /_’BB has [dﬁntiﬂed and on, whrch It [s concentratmg its ma{keilng effom are: '
_ '.Transm;ssmn anr.i dlstnbutlon
' '{ﬁ’nar\g ing economic, regulatory and technical forces have brough[ abom asiation wh-ﬂfe @l@cmmty -
-fransmission mfraslzuctwe ts under stress in.mast developed countries including the Us, Lnefgy storage can |

- Irnprove this sttuation ag much lower cost than further investmens in the I{adli onai areas ofgene[atlon and
' Iransmrqsron mﬁaslaucture he key areas wf‘ere energy storag@ assmts are m R s

_";_i_aad leve%i:r\g srarage of maxpmns Ve off peak powef fo;f expensm an- pmak dmpatc:h.'
.'_:'Vaitage regu]aaon ab1||ty 0 mat ntan system \.-‘O|1cg(3 wmhm requned i|mr1<;

- Trarsmission and dISI{ buttm deferral ability to po%tpone mstaiiatlon of ::asily new mﬂastruct,ure 1o
.._wppéemont ex qrng fac" flities. EEE B g

- Enabling dISIrIbUEOd genetation systems, which u{llgse lower cosi Ioca zsecﬁ generauon dowces LO S
o wp‘piemem mam zransm[sslon and dJsteruuon syste{“a

-.Castomer serwces

_-.Ennrgy storage dowces can p{ov[de ioc‘almt_d pow&r or Sdppéement qmaller ger\eraz‘lon dt“VIC{ES wnhln &
"'1ransmfssron syste he key areas, ofapphc:aaan arg oo - - o : '

Clstomer d@mand peak redumon storage of off- peak power for dlspatc‘h darmg on peak demand can o
Z: deLECQ power cc:»szs and aziow customm TO Iake advantage o‘f‘ lower Iarlffs‘ _ -

._:"Supplemem ing local geﬂeral on dewces in remote applications, Lomporary cmpi _ons such a5
'-_'_consirucuon si{es, Orfo. ensane unm{ermpﬂble power Suppl[eb '
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- Governments worldwide are encolraging the developmeant of renewable energy sources and this will form an .
- increasing proportion of generation capacity. Technalogies such as selar, wind, geathermal ar\d bromass EH iesa__
ﬁ"'.___"-pollutmg than fass ba%@d fuplg Wmd power in parucular s growmg ata rapld {aIE‘

) Accordmg 0 \:hﬂ Amenﬂan Wmd angy A%SOf“iatlon Lhe Total worldw de installed capacity. o‘?w nd power s’

. abour 24,000 MW Wind farms in {hn US e cunemly generatmg abOUL EC‘ bn ion k\Nh annual{y, emough 10

_ .__"'_power ong m[li;on hames

~in Europe where Ihe Kyozo prolocolq have bem édeLt‘Jd w:r\d gene{at Gl is gfowmg VEN MOre qwk Y, By
2010, 109% of Europe’s generation s expected to be via renewsable energy, mostly wind, and this is.expecied T-Q. :

o grow 10.20% by 2020, In most cases this growth is belr\g encouraged or foz’ced by govemmems Ihrougn '
':--_vanoug penaity and mcem e wgmes L a e '

B "_'__Although ranewabln SOUICES are abundam Lhelr natlire often reglires o[hﬂr Systern. compon@ms 0 match
~fesnurce 10 demand. Battery storage Is & critical system component as it stores energy when the sin of w d
: ."pmduces a surplus for release on, demand Lr\ergy is thLzs s‘iomd durmg Iow demand and offefed when .
'":._':'-."-demand and pf[co are h ghesz SRR :

* Where renewablo SOUMCES.are fed into Ih-o fain 1rar\smls~3lon gﬂd enErgy szoyage can g{eatly increase th@ abllny .
- of {he generaLor Lo mamtam quaiity of suppiy as reqmrcd by uz[l y Gperators ' '

--Competmg technoiogles
rhere are s number of competing Ief”hnoiogms, in enorgy SIorage, at varigus stagm of c*eve opmem ‘1 ;
'._'£|@m:nc1ty btorage Assoaauon (LSA} identifies. eleven technologles ' L
_'-'_Lead acid -

. Lead-acid s one Of the oicff‘st and most dewlopmd ba‘iiery Ieck‘ﬂoiogles ii isa Iow Cost aﬂd popLias d‘owe for .
.'.'ene{gy storage bm ns appl Cat on for energy managémmt Is vety Itmited due 10 Its shorr cy(:se Ilfe SR

"-':_Two different uectmlytes ﬂow past carbon plastic camposst@ eiec[md@s In twio campartmenm Sf’pafa[&‘d bya
' 1Prop0fous polyoleﬁn membfanﬂ Under-commeraal produci ion by ZBB, :
"_.'-::?()iysulfideBmmide(PSB} oL B R SOOI
' A fiow batrery based-on a regengrative, fuei cell 'r,ec:hr\oiogymat pf(}\fid-“s a {evem[blﬂ electrochemical feaction . :
b@tweeﬂ ] salt selution glecirolytes (sodium bromide and sodiurn polysulphide). Being installed-in Lh-ﬂ LK and is.
'--.._'expﬂﬂed to be |r\ op@{amon ir 2003 Another app scation piaﬂned in Mlss S‘ilpp[ {USA) 10 t}@ oporatronai in 20(}4 .

.'._Varzadlumﬂedox L S
A flow battery that stores energy by emplaymg vanadmm redox coupies storod in mlld sl phuﬂc acrd soiutons -
E .__installed by Sum[tomo Liecmc in Japan and by Vantex in. South Az”{sc:a - " .

" This is 2 replacement Prospectus dated 22 August 2003. li replaces a Prospectus .
- dated 18 A 1 2003 refated to sh in GTH Resources Limited. -




.___:_'SodmmSulphur(NaS) LTl Lo

';--__Baﬁery consisting of molter\ lngd sulphu{ az 1h@ poqmve elecuode and molten l[qmd %odlum at Ihe negatwe o
: -electrode separated by a solid beta aluming ceramic electrolyte. Kept at high temperatures around 3000 C o
'-allow ah@ process 10 oceur. mai mslaéiations iry Japan commerma] produﬂ on Ia{geted in 2003 L

*mCAES LT RPN A . RO .
. ._A peakir\g gaa u;mme power plant usmg compreased aEf storod |n ur\derg{{)und cavems mSIde salz rock‘;

 Super Capacitor e T e e e DT
"'Smrage devlces wrih hrgh ene{gy dﬂnsmy Large scale ap;}%;camons are 5t1|| Lmde{ de\f{ziopment
'_'__'.FiYWh%'S - S
- High-power, ﬂywheels cansisting of a massive rorat ng cy%mdcr that stores. energy Ms in use. is f{:»r shori {
.junm‘{ump'ilble power Supply {UPS} apphcanens : mr R
: Pumped hydro storage. . . SRR o _
: '._"No[ 2. battery device, pumped hy’jro uses two water 1 FESEIVOITS, D‘mng off pmak haurs water s pumpod from the,
lower reservoir 1o the upper; the water flaw is reversed 1o generate eiﬂfmc:fty Wlde y used but characterlsed by
Iong consuucmom umes and thh capital expmndmur@ e : e e T

-"'.Metalazr _ A S TP ITRI RO
"'-Pﬁrem ai high ene{gy d@nsny aﬂd Iow cost bazrery, bul € ectflcaé whargmg is very di ﬁcuil and is 5{1 | in developm@nt
'-.."L| ion ba%terieﬁ oﬂer h|gk‘ Energy denslly, high efﬂcmncy and a 1ong cyf“le ijfe Wi céely used in smaﬂ ponab
..maﬁ(em bu’e h;gh manufaciunng CO‘it p{eser\tly prombris iarge scai@ mdusmai appi ca[ ions. - ST
: At the present time ZBR is the only company In the US with a fully developed comrmercial ZnBr bauery produc[t

:._'_"_ZBB is the only compary listed by ESA as providing ZnBr temnology Orher potential competitors. have not
' --_been abie‘ 0 successiully complete 1hfv~ techrzo ogy. tfans%mr 0 fult scate commeroal produc[ -

--.'_'“io date the main bc[[E‘ly technology available for mdustrfai DOWer appllcat ons has neen the Iead acid batrwy
"j-___Wh-on compa{ed 10 1ead acid, tht_ zbb ba[lery offers. a.number af MErY S gnlflcant advantage,s ' T

- ':'.'_'-_Long cycle life

.' “The ZBB batrwy can excet,d 2000 full c‘hazfgth and dlscnar99 cyc‘ GS dumg 1{3 op@razlng E ferrme where as 750_ .
"-cycins Is towards the fimit oftanvemlona Iead acd
1 'he ZBB batmry is capabie of ful dmcharge {100%, of sz@red enorgy} wmhout damage Lead amd manufamu{e{s__
- generaly ecomimend 60% (maximun 803 depth of discharge (o avoid degradation and reduced lfe, ...
-"-'-H|gh specific eneray. . SR
The ABB batrefy has 2 10 3 zlmes rhe energy 0 .Wﬁeight tavio of leadkacid: .

W|der operating temperature

. The 7BB bartery has a much wider Operatlr\g temp@faure range wnhout degradatlon, wher@as lead -ack d JI;Q i
' reduced m h|gh tcmpe{aums S0 requmng 61T candmonmg in 1{0;}1@ and deaort envnonmems
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---.ZBB manufactires its bagterias in mocﬁular form and any number Df 50, kWh m{:rdules can bm conn-ﬂc[ed m )
_'-_ser ies and paratiel allowing for a fully cusiomlsed scal ab e syhlem mdlwdua modu es can g exchang@d
'wmhmr d sruptmg 1he remamde{ ofrhe syszem :

: __"._The ZBB batterys almost enti zely i asilc Componer\m slmpl fy produc:uon reduce Costs and prov;d@ readlly for _
'--_recycimg or. d|sposal : o a

--.Enwronmentaiyfavorabie BT SN SR S,

- The 788 bauery yses a- Iow o c&ly electrolyie and recyct ab ¢ plasr C baziery szacks compar@d to more zoxw

t“&d ar\d sulpr‘um ac d e _ - e _ e

~TThe other Iwo Compezlng fow Iechnologlm - Polysulfrdﬂ Bfomlde and Vanacé aim Redox arg djsungul%hed by

-'-.'Lhen large scala systerns which are suited only to stationary applications and involve high construction cmis "
. Because of their size, in comparison 1o ZaBr they hoth have a lower energy density, Both also have a ionge '

:'-reck‘a{ge cycla time than'Znie. \/anadum Redox aisa has he drawbafk of usmg an eﬂvnonmemal;y toxw

' eloczro yle {Suiphunc aCEd} ' " R ' ) :

.._'The other porertial COMPaUonio. Iead amd is the NA\; banery 1 hm operates at hi gh {emperatres of 3A0F -
~centigrade, requiring a costly thermal management system, Like the other ﬂow tef”hnoioglﬂq 1t 13 a iarge scaie
"'app% cauon that lS ﬁot IfaﬂSDOfIab|€ and comes ata hlgh (‘O‘SI per syste ' : o

As the mcumner\t If‘chnaiogy ipad-acid wﬂl fontmuﬂ 0 be used foaf some time, however envi ronmmmal )
- concerns will compel users 1o ook for ‘greanar’ ait@rnatwe_s Oflk‘e altemafrve Lechnoiogm; now avaﬂabie ZbB’s
. 'ﬂow ban@ry k‘aq E mgmfcam advamage m tems oi ' :

pIOV{Eﬂ comm@mal manufafturmg capabuny

..._modular consirumon allowing por able. B{J{JhCGI ong ofvarymg slrg glvmg it consﬁ@rabie ﬁemb]hry w0 meet .
) '_cus‘iomers n-ﬂeds compamd 10 the iarge s’ai-ﬂ ;“xed s te alte_mauvea e

Supn{ or Lec‘hn ca atd buzeq in terms of energy dﬂnsmy, erharc_:;ca cycie and o\ferall cycle Jrie

__:_::'_'Vaiuatlon

Assessed value By an assessmem ofthe valug of th‘ merged er«my wnh fefefence to the busmesg pians '
.and pro;er[ed fmanmal ft“SL”TS for Ihe compar\y post mesger. : o '

ﬁ .'Comparab € company analysis, By an exammat on of comparabl@ companm hsmd on pubi]fw stock

; fex’hanges in. Auslfaha and the US, - ' B
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Shares Share Price A Value A% Yalue U85

'c;'m.shareholders e St 4,350,000 100 4,350,000
788 sharenoidem L 17,375,600 250 43439,000

21,725,600 47,785,000

-:_"_New shares issued in conjurction with merger transaction © 10,000,000 10,000,000

- 31,725,600 57,789,000 37562850

[ Corersion ASLOG = USS6.65 G

o Pre-mierger there gre 17, 5/‘7,&)1) ZBE shores Jssued, wehich witl convert 1o 43,438, ()(){3 PUS [~rrigger

~The numbf‘r o‘? R sk‘afea |5<;L£ed (5 baﬁed on 1h-ﬂ gatialiantila! sansﬂJpzlon of 10 mllllon shares [”h&% may, be
---_:'ex’eedﬂd ng to a max mum of ‘l 5 m|||r0n Potemfaiiy Ihrs w:il result ln up 0 _an additiona! u_S_S_;B,Z_S_ rmilion of .
 capitalraised. | T e R IR R '

I addition, the pf@J“(‘tt“d ﬂnam ial re%uita assuma LhaL the 5@t[{3> 3 and Sef ies 4.oplions WI|| bn Exarci sed wi lhm

L '._'"'Ihe first 18- months post merger, Aowing for Lhe Issue of shares from {he conversion of hese opt ong would

B ".rake Ihe Iotal share capital to the [aiiowmg

Options  Exercise Price A} Value A% Value U85

'-__'Sones%dobtopzrans 2,398,192 075 1,798644

_"Sene:»ﬂoptlons S 625000 100 625000
) - 3,023,192 2423644

“otal | T e L 60,212,644 39,138,219

Lonversion ASTO0 = USSu 03 .

”"F\om J'omnj for fhr’au,vm:un of o:hef upuum nef bywutus, uw‘“unu omers N '

" Post-rerger Lhere will be an add[{ cnal 4, 23 5053 options issued, W|th VaFIOLS Bxercise. dates extendmg to May .
....2008 These have not been taken into account in- The aba\fe ﬂgures Fher@ is & pot@ntlal extfa cash iﬂj{‘C%[{Jﬂ of
j--.Uszl 2 m[li ion Ef all those optron% are exumsed : -
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: 1 L_Tgéfjséétigns_ thistp ry..

rhe ordlinary shates of ZBB have been traded in Australia over the past two to thiee years. The companys share .
e registey records show that a total of 5. 6 mé %u:m shares have. bnon Ifans%errod smce anuary 20{}1 w;th zhe Most. B
s {_"mcem wansfers occumr\g 7 Jully 2003, ' : '

“We have been advised zhat {h@se Ifades ha\fo Iakeﬂ piace ara shar@ price of ASZ 5{} per share In order 0 venfy _
~.Ihis.we have examined the stamped share transfar forms refating 1g.a-sample of these share trades We. exammed
*atotal of 14 wades over the period July 200110 January 2003, These transactions involved & taral of 41,500

o sk‘ares wﬁh 2 toial va ua ofA$353 750. Ail mm Irades we examlned Iook plac‘o a[ a Sha%’() prlce ofA$2 50 per share '

On thm ba51s ofth-ﬂ latest I{ad-ﬂd (al N sharo price ,and Lakmg mto account the share reconsnuction 1o take place ) -

-~ both ZB8 and GTN in commc[ on wr{h Ihe merger, the tracﬁed peice: ofA&Z 5{} I Pquwaimt LO Ih-ﬂ merger
valu-ﬂ of A$ I {}O per share ' :

- Based an Lht“ mformat ton avallable to us and our. analysrs of actua T,fchS st Es rt,asonabit“ 10 conclude that _
. { ) - ihore has be@n a rolaﬂvoiy act e markot m ZBB shares n recent yeafs thaz has cont nue_d u ﬂ‘il|. rece_nt_iy,___ -
' .bJ he share L{ades have Iaken placo ats pnco of A$2 ‘SO - _ . . |
<; trad ing actmzy th?tefore prowdﬂs ciear e der\ce o‘?the mazkot\faluﬂ of ZBB shares a[ me p{osem T

.:'-The sscressful confluslgn oflhe merger wm result in be being fully capitalised and able to continue wuh the _ .
" .planned roff-out of its business Pplans, which in.our vigw can only enhance 1ts position. IL woul_d_t}c reasonabie 1o
"__"expecl thwefore that the mark@[ pnce of be shares would not reduce post merger. S

-..___:Tak ing all of the above Inte account, in our vigw the trad ing history at A$2 S0 ps—r shace mdica:es._tha‘r z_.ha___'_" '
--.._fmanmal terms ofthm merger transacuon represem farr val ue 1o GT*\I shamholders '_ Sl

: 2 Assessed va!ae

“We have assessed the \faluo of Lbe morged entt ty in termns ofm-ﬂ prcuec[@d aElagliglon of be nost merger. Ihe e
.'-_.pi’O ected earnings figures used in this assesstoent were prepared by 288, and were developed from a.detailed
'..:represen‘iazion of the company’s business plans, We have analysed the projactions and-discussed the projected .-
“figures in detall with ZBB roanagement. and. we are satislied that they represent a realistic statement of the ZBB '

. business gaing forward after the marger. In particutar we have analysed and examined relevany docurﬁems m '

:-'-'._'respf‘ci, of the key aspects of the projections. namely sales, pricing, costs, of pfodumon and x_apli_:_jl IR

--._r@qtmemems hm;n aspects are drscussﬂd i, Lhe follawmg seci ons L

' _'__";-.The iargest g ngle SOUICE ofasst@d sales is f{om a fﬂgr\ed commemai ch s‘inbut ion agregraent wrih PowerPius "
10 sell ZBA baﬂen-ﬂs i ConfunCtion with irs txrstmg product range in Cahfomla Agizong and Nnvada PowerPius o
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.__:'_'{"a ifornia, servicing ane of the Iérgest enegy markets. in the world We have examined the PowetPius, contyact, -
'-.wsmed tk‘@ PowarPlus ht“ad ofﬁcc and dlSCU‘iSE‘d 1h£ contracl and Lhen pians wnh IIS chmf QXEJ’“UENG '

. -’“J her assumed saioq mclude

Z_An expetienced wind- farm operazor in Lh@ Us wmch has QXIStiﬂg contraczs wi th a main supply transmmsion

fillty, is about 1o @xpand its generatian capacny, and haa agr@od m use the ZBB baﬂemes in peak Shavmg
-'--and powor fluf[uaaon capacmes o L

~Existing reiamonsnrps with United Lnergy in Austra ia and Ds‘iro it Ld ison.in le‘higan wh@re me ZBB batiefy
has b{mn successfu y Il’[c E@d m peak shav ng and powor quahty comrol apphcatrona '

) numbel of other wmd -gc‘anmfat Ol projects, dlSt_ﬂblH on aﬂd Lraﬂsmiss fon enhanﬁemer*t app% cati ons and 3
.. 1emote site apphcaaons L i
The seiamnsnrp in these smauons varies a’rom 5i gnnd ccmracb, to, mal agrtemems 0 {Qlauonsh[p% eslab ished -

" thiough ongoing diatogue. lmportamly, all assumed sales are from known pmjccb whem Lhe ilkely usagc has B
'-.bs‘en scoped n tho knowledge o‘?ihe pro;ecis requnement» L -

_'_"We are also aware, ffom Qur di%’tlS‘SlOﬂS with éBB managemem ar\d contact wi [h olhers int h-ﬂ sndustry Lhat ZBB o
- is close to reaching agreement with ather parties and that there is an increasing Ievel of mterest in be and s e
--_Iec:hnology part Cularly in fh-ﬂ U‘S and AJ%%raha bm also in ASIa Ldrope and 5outh Afrlca '

._'|"1 the c;rcumstancaa described above we e saas{md Lhat Ihe assumed sales in the plO}Cf”i fmar‘(:[ai_ outgomas -

'--__are {eaim ic and rep{osem 3 reasonabln pw[me ofth{z companys ;uzum progress
Costs and pru:mg

'_"--We ha\fo mspacmd Lhe COMpany’s fac:th‘iles lrt Peﬂ,h and Mllwaukee and held deraf ed d sCUssions. wrih
-:'m_aﬂagement_ regarding the manufacturing process, the developments that have taken place to date, and_theff i
future plans. In the past year or s0 the company has spent considerable efforts in improvi_ng the flow battery's
_ -..:':constru.ction and design with the specific purpase of binging it 1o a fully cornmercial production stage. -
T lrpravernents have been made 10 NUMETOUS 8SPECTs of the battery module design, production 1'echn_[ques o
......_.'.and productlan machmery, mateh i and ma?er ai suppl&@rs and f‘ontrol% and a%somated sof{ware.
" 'As a restlt of these efforts ihe COsk of productlon has been reduced ey sansramlally to. *ha POING wh-ﬂre Lhe

:_"productlon of battery modules is profitable even at cusrent fow production iﬂvels f urihe{ |mprovcmems in "
.__'productm c:osts are | in Uc n WhiCh wi i further :mprove proftabmty

. The process improvements institued have also resulted.in increased. efﬂcmﬂﬂes in Iho modu es \:hﬂmseives
N '-.whlch will i, due course enab e 7BB 10 ncrease Ihm power ramg Gf the modu]@% thus furthot smprowng

."'_'In addn ion mcreased producuon ieveis wi ifurther reduce thﬂ Uit cost of smdu €5, 50 that th-ﬂ COTARANY Gan..

""j'--confdemzy Iook f{)fWafd Lo |mpr0\f5ng proﬁtami;ty in. |zs produ’zlon process as Ih-ﬂ saim prog{am Is rolled oui

- 7BB has substamra capaazy in 11<; Mitwalkes plant 0 t_xpand producuon according to s busmﬂss plans We
. “have discussed the capiial requirements for ZB8 1o expand its production capacity and we are salisfied Ihat

~.capital assumed in 1h(° busmess piam and ﬂnaﬂmal prO}ecnons arg adequare to prowdﬂ for the planned '

"'nf"r@asem produman L T
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'._.C}Lj{ assessed value of the merged entity has been determinad by calculating a discounted present valug of the L
“projected-earnings of ZBB posl merger tmder a numt}er ofassumpmons for Ihls purpose we ha\m madc Ih{E
: followmg aswmpmons '

";Ass&ssed vl ue E‘S equaé o tho d scoumed p{esem vaue of Len years fuwre {:arr\ ngs

'-'-No ac oum is Idker\ of Net 435615 a3 af Ihe metger Fhese pnmarl y constst of m\femouﬂs and deferred Lax e
'bnnefis wh[ch afe rel [cﬂed in fulure eai ngs ' ' Tl

': ﬁhammgs assumncf are as prcuec[ed for the fnsi I“\fe Years, wrsh an as,mmecf fate of growm for years srx to fen,
__:'We have done zhe calcuiauons on. assumed growth rares rangmg ffom n[, up to 20% Pa. -

A dlSCOUﬂI rage of 15% pa was used Thisis E‘qulvalem 10 & margin of soma 0% pa above the Tisk f{oﬂ rae
-~ t0-yaar government bond rates, which are Cunemly 4 2% in m-ﬂ u% and 5 4% in Austraha_ r’he marg n re_ﬁeuis_ -
Ihn uncertammeg |r\ Ihe p{OJeC[E‘d eammgs '

...rheso assumpilom In o view are relatively conservative In i ghz ofzh-ﬂ mmpanys pos:lzlon bul neverlheieqs

g “are appropnaie far Thﬂ purpose ofassess ing 3 fair valm oﬁhe c‘ompany

“On the basis ofthme assumptions thﬂ ssessed \e’alU“"“‘ i5in 1he range U5$38 2 mriiion 0. U5S35 2 m]hon [h]S
~indicates that the 1otal share value at thg disti ng pr ice of USS>39 3 ml||lOI" |s conmslent WJU" me expeczed value
'-:from the fompanys ﬂﬁure eamnings, - o

' 3 Comparab!e company ana!ysrs

-'-Th@ Lk‘ rct method ofass@ssmg Ihe \faue OMBB is based on & Comparisan wi th a gL of pubﬂcly imed
" comparies in Australiz and the 1JS that share some commen characl,emtlcs i m be ths methodo ogy
'."p{ov;dt“s ont ly a very broad comparison because of: - S ' I

-_:_{ al The early %‘iage ofdevelopmem in.terms. of proftahillzy and expncte{j fulure growth WhICh |<; mbuﬂ’e Lo fh@ '

- "_.'..OLH compam@n focus-ﬂs pnmanly on Ihe followmg fnamai szan%mcs
:--3_}ota| markm fapmal[sam@n

"fiotal gfass revenue from latest repormd yess r Y2002 |

:_'(a{ass opefatmg margm B o

-'_Nt“l proﬁt margm

-.'_'Pﬂc:e/harmngs (atio where applécable
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"The comparison group oﬁcompar}_ies___is_: _
-'-Austrahan compames

L _AES Admnrﬁd m?rgy Sysmms L,fm}ff.’d

Advanced Energy Systems provides renewable {green”) energy. L
" based power electionics and control. systems It prowdes both

R :'_Lnergy gen@ratlon and dlStﬂbLJ‘i

ENE _E-‘f_}_e_rgy Developments Limited.

NVE Novera Energy Limited
-'.'_'_E’H_Y__ Pacific Hydro Limited
"'S__E_S_Sc__){czr_ Energy Systems Limited -

:US compan;es

i 'AMSC ﬂ;menmn Superconducrw C,orporanon._

_ Energy Developments genetates elecmcny frorr garbage
) "_"'..__.'dump% with an increasing global business as new.contracts arg
'_";__'won.overseas, The company has also developed expertise it :
__?:x_[zacténg gas from.coal prior to mining o from coal seams. '

with high gas content. Technology to convert 'fresh” arbage

' '_Imto elecrrcity rather than walting for decomposition is. .
. -apening up new possibilities, pamally patented thIOugh the
.._:_'--S{:nhd Waste Enwgy Recycling Facn;ty B

' "..Nove{a Energy eritod isa rfm-owabit“ QNErgy genwator wi th a. .
... focus on the green-energy market of the United Kingdom, .
:NOVQ%’Q is armong the largest landfilf gas power gen-ﬂ{ators in
- _j"iht“ UK and Is also developing wind power and bfomass '

"gaamca[ ion p{{:uects in ‘Lhe UK and Austraha

- Pacific Hydro is 2 niche en\monm@mally ﬂl-“ﬂd|y power
. producar, focusing on renewable forms o‘? energy i Austraha
'_South tasL As|a and %authem Amenca

o Soial Energy Systemns is mvolved in the manufaciuro marketmg .
and_ disteibution of solar powered equipment in Australia and - -
“some overseas markets, The company's main productisthe -

Sgn-Mill,‘a p_ater_ated'so_l_ar.—po_we_r_ed water.pgmping_ﬁsysr@m,_ _:_

American Superconduciar s engaged in developing producis
-using superconductor materials and-power glectionic

.. conyenters. The company designs, develaps, manuf’ac{ur@s ancﬁ

-APWRE AstroPowey, Inc

“markets two core-enabling products: kigh remperature _
_ Supemonduc[or ( ?S) Wnes and power elﬂctromc conveﬂws

__:_"'Astfo PCWEL dwe Ops, maﬂué’actures rnarkets and sei%s atangg of L
- “sotar electric power generation praducts, including solar cells,
modules, panels and its SunChoice pre-packaged systems for the:

- globat marketplace The company's praducss provide & clean,
envitonmentally friendly, reliable energy solution at the point of -
' Lse and are sold for bo_r.h_off_—g;éqand or-grid applications. - -
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-BCON Beacon Power Corp. - o "-.anacon dessgﬂs dweiops COﬁf[gLHE‘S and offws f{)f sai-ﬂ power.
S e systems Intended to. provide refiable, environmentally friendly, =
urintermuptible electric power eraploying both proprietary and S
: ' '--'-thrd party saiut ons for a numbm;’ of pozemlai appljcatlons '
. ENER Energy Conversion Devices, Inc . ; Energy Conversion Dewce% 54 Lt“{lhﬂDJOg)‘, product . L
L - _'-’___developmem an manufac:l,umg CoMpany engaged mihﬂ
_“invention, engineering, developrent and commerc ahzazlon of_'--.'_'_'_
- new materials, products and production 1echnology The..
' -':'-_".compar;y_d@veiops Ouvonic matetiats that permif i Io.de:ugn S '
. and commencialize new products, such as nickel matal hydride . S
' -..:.(N;MH} batteries, thin-film solar lpk‘ozavoitar} col pfodwzs and. )
- - phase- change opti ca§ mernory m-ﬂd 3 L
CEL_ FuelCell Energy, Inc. - B F. el el Eneray is engagecﬁ in th dweiopment cﬂd o
S e manufactuse of carbonate fuel cell power for distribuded power
"~ generation, The company designed and'is developing standard
fuel plants that offer significart advamages mmpa{ed ex ﬁtmg
“.'_DOW-“I generamon Lechnology : .

"-.'_"--.HYGS Hydrogmcs Corporanon i--lydragemcs Corporauon develops and manufacmf{:s proton
.bxchange membrane (PEM) fuel cel autamated. test stations,
K . fued cell-power, producl% and is a provider. ofenglnﬂ@rmg aﬂd
"_ozh@r services, The company's principal busingss is the ..
--cammerciafization of PEM fuel cells and PEM fuet cell systems -
_'-__"for use in research and development, portable, sl'a'['lon_ary, Rt
_ ._'_Lransportat on and Other power appimuons o
“IMCO 1MPCO Technolagies, inc. .. C#MPCQ Technologies des igns, mar\ufaciures and qupphes S
e e e ~advanced systems that store gaseous fuels and monitor and
. control the pressige aﬂd ﬂow OfEhOSE‘ fu@l%for Hse in. mzemal L
_ S : __"cambusaan engines. . ' _' ' O
- AMGC ntermagnelics General Corporation, | Intermagnetics Gem{a (OlpO{ailOn isa globai deve opet and
e e e T manufacturer of superconducting materdals, radio- frequen(:y ':
(RF) cols, magnets and devices utifizing low- and high- .~
: "'_Iempera!_ure superconductors and Cryogenic refngeratlon
"systems. The company sells its products primarily in the .
f._:___"'_'magnﬂtif [E50NENCE Maging (MR, anaiytifai instrumer‘tation .
" mand industrial processing markets. Intermagnetics is also o
investing in the development of high-temperatize . :
_ :_'-.'__'superconciucung materials and products for the er\@rgy :
~technglogy marke spemﬂcally transemission and distribution of -
- "-elecmc power
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OO TRERPOENT GROEHF.
s INVESTMENT CONSULTANTS :

Financial surimary of comparable companies;

Market GrossOperating  Revenue/Market HNet Profit Price/Earnings
Revenue Cap i Margin Ratio

' _ . -.Austraiia

CUENE 55, 10, 61.9%
CLNVE 37 e 20.3%
PHY 16,15
-72.4%

-13.4%

-14.85%
33.8%
140.9%:

-79.65
33.00
31.7%
41.2%

-101.8%

.- Because of the fimitations mentioned ahove these figures do not in our view enable us 1o draw any definita ..
- conciusions as to the market value of ZBB post merger However they do alfow.us 10 place ZBBin the contextof ...
'_'-_'Samo Comparable {“ompamm and ro. draw some b{oad COV‘{“U‘L ans. Tk‘e compaflsons demonsuat@ in pa{tlcuiar that:__ s

'_"-.The COMparisen group mc:iudns companias wvzh markez capi tahsat fons ranging ffom less than. C;50 m|llgon
- SUCh as AES, SES In Australia and APWRE and BCON In the US; 10 severat hLmdr@ds ofmllllon% of do iar% Ihg
'_-_'ghare cap1ta| o‘f ZBB post m@tger at LJS$%93 mllnon fs wnhm Ihrs {ange N

'--J”F‘o majority.of the companies i the comparison group are ot prof 1ab§e and marny show gross margin
-._"we | below those that woldd be expected for Z88.The share price of many of these compar\ £s [ﬂdl’a‘ie‘i L
e Lha[ Ih-o ma{ket is prepared to place a 51gmchnr va%ue on expected fumfe pfoft growth

For Lk‘ose companies in profits th@ P/L ratios vary from 14, 5 t0.17.21n AJ%IraI[a ar\d from 7.0.10 264 in 1ho Ub
“We have determined an alternative assessed value on the assumption that ZBB would trade at the fower ™.~
.__end ofthis P/L raﬂge once it has eataol;shed ) fecorfi of prof[[,ab iizy ‘Speafrca y ahe assumpuons were: ;

LF ve years @armngs based om Lhe pro;efte«_d mar‘c mmlzs )
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- Capitalised at the end of either four ot five years at a P/E of 7 times the fourth/fifth year's earnings. This is an:
"___f'mnservatrve a%svimpuon fosf 3 company in 2 growth mdus[ry, lraplyi ng a very 1ow tate ofgrowth i z”u’eure

:_D|scoum ra[e of 3 5% pa

_"-.Tho assgssed- vaiue on this baSlS s tk‘@ range US$36 Pl mrl& on 1o USS‘SB ghon The share capltal OMBB post—___
._:_mwgef ar US3$39.1 miffion, lies in this range, and is clogserto the lower end of the range. These figures " .
~dernanstrate that the value of the company based on the share issde price at merger is consistentwith a.. )
"-Comervative estimate of what mlght be txpmflﬁd from rhe ma{ket aiiow ng for the company o estab 1sh 3.
. Lrack reford of proﬁlab @ 1radmg - L e :

----We_have appl}ed IhrLG methodologles to 55055 th@ va e onbb pursuam 10 Ihe merger transactlon as foiiows ;

. ?ransactlcns hnstory by exammmg actual off markm izan%aﬁron% tha[ have iakon piace |n ZBB sha{es in-

"_'-Our analysm O{ the Iradmg hiatary in, be sha{es Jnd icates {hat Lhe share pnf”e pu{suant Lo Lk‘e mcrger
'-1ran<sa<:r:mn |s mnmstem wi th recem markez: transacmns

2, '-Assess vaiue, By an AssEssment offhe vaiue ofthe morged enmy wnh re%ef@nce o ihe busme,ss pians and
- '_pro;e 1ed fnanc1a] results famhe company after {h-ﬂ merger. 5

:_'We determined a-discounted value of the f[%’St ten years garnings of be post TOLIGET, based on reasonabie '
'---assumpuons to t»n m Lhe range U‘SS>38 2 m||l;on o U5$55 2 m&lmn ' '

:-_'Comparab e company analysis. By an exammanon of {“omparab ¢ compamns iISLQd on pubilc szoc« "; L
. :_'_--_--exrhanges in Auslfal;a and Ihs US .

CThe grass revenuas Compared 10, mafket Capnaimauon and aross and r\m PRarging, In Cormparison o ébB '
- mdlcatﬁe 'J‘at Ihe n*etge{ vaiue zs broadly conmslcm wmk‘ ma{ket p{[ces *"0{ comparable c:ompamnq '

'On a conservative pstimate of 7BB's Price/E ammgs ratio once ithas. estabhshed 3 track record of p{oﬁtabl{:
- aperations in four 1o fve years, we determined a dlscoumed valua OMBB oased on rt‘*asonabie assumpnons o
: -ia oe m th-o fange US$36. 2 mdhon © USSSS mi”lOr‘

The marger valu@ of USS>~39 i mllllor\ is at Ihe Consewamve end ofthn valuamon sp-ﬂctrum as dﬂ%fnbed in pomts
and 3 above*. Lo s S N )

.....Baaed on Eho mforma[ on and analys 5 as dssmbed in zhjs report, ar\d subject Lo %he qual ﬁcarians seL outin Ihls_
L report, at the date of this report we are of 1h-ﬂ Oplr\zon lhat th@ merger Uaﬂsacl on [s falr from a flnaﬂcrai paim
of view to (al N Resources shazeholdnfs s '

"~ Pater Williamson
- Director .
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/10. Risk Factors -

101 Factors in_f__iu_,_x__enci_ng_suc__c__es.s_'fand_'ris__k
"'.:'-.'Jnveslors should be aware thai Lk‘e future ievel of inceme and Capi Iai dlsttlbut ions May be wﬂuer\ced by a
numoet o(famors mclucﬁ ing those outsldm Ihﬂ romfoi o‘?{ali\l e

Inveslors should appreciate Ihat owning Shares in (;:l N, lh\f{)Nt‘S VaroLs r[sks Whﬁch can be broadly ca[sgomﬂd
-~ into general investment risks and specific business risks. o fully understand the risks assogiated with an,
'.__"Z"m\fesLmenz In Q FN i’aiiowmg compietlon of the Merger ths Prospec{us should be mad m lIS entlrely ;

{ arefid CDns:deraaron should b@ given to 1he“ following rlsk factors as weil as the other mﬁomation contalned in.

e dhis Prospecius, before a decision to jnvest s made. These are not the only 1isks GTN faces. Some risks & NOL

"'-_"__'yel krown and there are other risks the Board: does not current! y believe are material but could later turn out 10__"..".___ '

_~.beso. All of these risks could-burt the Busrnoss This Praspectus containg statements that involve certain - _

' -asstemptions that are subject 1o potential risks and uncertainties. Aciuial events and cesults, including the resuhs
_aof the Merged Entity operations, could differ materially from those anticipated. Some of the risks may be - o
“rnitigated by the Company using safeguards and appropriate systems and taking certain actions. Some of 1he

tisks may be outside the control of QFN and_not Capaale o‘f mftlgauon Ihere are aiso gone{al rlsks assaf;[amd

' th :my |nves1mer\t in shareq ' ' '

: 102 Spg_cifi_c__bu_s.ine_ss.ris_ks_ ': N

"The Company S future aperatmg results may fiuctuate szgmflcantly‘ i

' by ZBB, z_’bb____has n_elth@r m_temal nor _m__c_ius_tfy—.based hiSI{}f_JCc Fnanm.al data for any significant pe_r;od .Q.f.time upon .-
. which .ZBB. can project revenues. or futire operating expenses.of the Campany following the Merger. . The.
‘Directors expect that in the future and fellowing the Meger, the results of the Companys op@ramns may
-'-ﬂufwaro si gmﬁcant]y from quarl&r to quarm as a msulz ofa varm[y of facmfs mr;iudmg ) :

: Unpredjczable demand for the _Companys (formeriy ZBB ) producl% and services; '

- The introduction and acceptance of new, er\hanf”ed or altunaﬂve pfoducts o se{wces oy the (_ompany or.
TS, competitors; - -

'._"Changes in Th ompanys operarmg exponses as Lhe Company expands operaa@ng S e
“The Companys ab1||1y 0 ammpate and adapt effe\_t vely o a deve opmg mafker and rapi d;y changmg
“technologies; - - O TS

"Reguiatory condmns specrfc 1{:» Ih£ Companys target mar kots
.'.._-Chanqes in the Companys busrn&,ss strategy of dw@lopmem pians :

"-._:'Liabmzy and other claims asserted against the Company; e '

'_i_f”onomic Change% 1mpafzmg market sectors Ihaz‘ requ e pr@mlum power Ihe mam Iafgm of the -
“Company's products; : ' '

- General economic conditions; and -

".'tconomic__cqnd\iror}_s._gpec fic 10 Lefhnoiagy and tho prem um powet ma_r ker
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- Because the Company can-expect a substantial port on of its aperaling expenses WIH be erd ary vanauon m T

- the timing and amounts of the Company's revenues. couid have a material adverse effect on its resulis of -

:"opnrauons The Company's.operating results may be affected by, arong other things, larger than E‘xped{zd
.. fluctuation m.ciema_n_d for.the Company’s products, declines in the average selfing prices pf the {_.:_c_)mpar_}ys_.___-._ )

- products and changes i the Company's gross margins. The market for the Company’s products may also be -

~affected on a seasonal basis by the nature of capizal allocation and investment decisions and by the desire of - -
:_E:erta'n rarket segments to. address summer of winter peak dernands. for electricity. These seasonal ==
flicuations, foupled wi th pro;eﬁ gestamn pert ods of seve[ai momhs may calse ﬂucu;anons in tevenue
. booked and billed:

_ Forelgn currency fiuctuat;ons rnay ha\re a mater:al adverse effect an the Company s operatmg results. N

."_'Ioilowmg ‘J"t‘ Merger, rhe results of the Company's US ope_ratlons wwll bm rf‘ported in US doilars ar\d then
“transtated into Australian dollars ax the applicable foreign currency exchange rates for inclusion in (7 A5 '_ e
'-_'Conso idated financial statements. The amount.of revenue the Company expects to.generate from sales wnhm
the 1S and outside wil vary frog time to-time. Because of fluctuations in currency exchange rates or the L
--.1mp051‘aon.0f limitations on conversion of foreign Currencies into Austrafian dot lars the Company will e SJbJ&C'[‘_"_
o currency translation expostire on the revenue and- profits of its operations, in addition ta econonic exposur@
e This risk could have a maienal adverse € feft on the busmess I“nanc;a condn fan, cash ﬂow and resultq o‘? e '
---_operal ors in m@ fuiure B ' o L TR ST

Any faz]ure to continue enhancmg the Company s products and their faliure to obtam market
: .acceptame may cause the Company s revenues to be msuffncnent to support the busmess. R

U oiJOng Lhe‘ Merger Lhe Companys resulls wﬂl be dﬂpendem oh 113 abslity to.continue enk‘ancmg the ﬁBB
..._.p%’OdLJCI_S_ and thelr market acceptance. ZBB has invested, and if the Merger proceeds the Company _c_an_expegl
.to continue 1o.invest, considerable resources In developing and marketing the Company’s progucts, Mar‘ket -
'.'_'__ac:cepl,ar\ce of the Cormpany’s products wilt depend on the results of ongoing commercial pilot projects of the

'.'_'-;-Compaﬂys prochucts and acceptance of the Lompany’s products by the market segments that have been -

- targeted for initial sales and madketing efforts. i the Company fails 1o achieve market acceptance, poz_eng_i L
L customers, will not plrchase the Company's products and the Company will notbe able togenerate the 7
: ._:”revenue necessary 10 support its business. The Company's continuad success will depend on its abiilry to maes—-_' '
-..:pfoduce andd deploy the Company's technology and the market acceptance of the same. The Company mlght
“nar be able 1o %ucce%sfully |ntroduce new produm in the f Iﬂ;tu{e anci any euch produc%a mlght not b@ B
.'-:m{oduced on schedu ' : S

o ZSB has experienced growth in the Busmess in recent perlods, and, if the Company is unable 1o manage_
'-this grawth the Company s, operatzonai mfrastructure may not be able to support the growth ' ’

Fhe growth in the Business s exoec[ed 10 place a significant strain on I'he Companys management and .

: .__"__opezfa.‘sions,.'ib.maﬂage the Campany’s anticioated fture growth effectively, the Company's opefational,financial, L

. management, information, systems and controls. must be strengthened and gxpanded. The Company will also.

- _'_'_n.eed 1o train and manzge the Company's employes work force, Fallure 1o da 50 effectively andon a Hmely basis.
"COU|d have a marer adversn effsct upon Ih-ﬂ Busmeas fesLlts ofoperationa aﬂd fnan(:[al condlilon '
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' Delays in cost reductlon programs may harm the Basmess. B

h-ﬂ unit mamfaczufmg cost of%he Company's produc[s wnl n@@d tohe reducod over umo 0 maintain Lhe '

'_"-_C_ompanys ability to offer compatitively priced products 1o the market place. The likelihood of achieving such a - e

~cost reduction must be considered in.the light of low cost design erthancements, abraining necessary wooling

" “and favgurable vendar contracts, as well as oblaining economies of scale resulting from high sales volumes, -

" The Company might not be able 1o achieve such manufacturing cost reductions. The Company. faifuse o .
- -.'.ach;we such manufaciurmg cost. reduci ions coulcf have a maiena advﬂme efﬁﬂct on zhe . ompany

'-._'If utzl:ty companies or. end -users do not adopt and emim‘se premmm power de\nces, the Busmess B
_":-may be materlally and adversely affecteﬁ‘ : R -

: ".l‘_'ih@ nremium power. ma{ket sa mlat[\f{ziy nawy. and @vol\nr\g markel aﬂd thergfore its growth rates and size .
. patential are difficuls to predict. Uity companies are beginning to test produgts from mu]‘aple_suppl&e_rs_fqz’_ -
."._various applications, and no industry standard has been broadly adopted. The ueility industry is generally ™

s _charac[c‘nzod by tong purchasing ¢ycles invalving nurmerous tests. The Company's success will dﬂper\d in parl

on wherher significant number of uiifity c‘ompames and. othef @nd sers dnalre the advam&gea Ehat the .
: Companys products are dwgned IO fu f:l '

"'f._lf the utilities either d-ﬂc ine to afiopt enargy storage dewceq becauge {hny do hot |dﬂmlfy zherr advamage in -
- light of their costs.of implementation 1o them or for-ather reasans, or the utilities implement or adopt pfemrum S
~ power devices using systenms that do not include the Company's Iochnoiogyrrhe Bus iness, msults of operatlons D

"---Q'JracqE [manmai cond tJon cou d bn materlaliy and adversely affe_cted

i ne sUCress ofthe Companys p{aduczs alqo dﬂpends i park, on obzalmr\g favomabi@ pﬂrcepuons of th E
Company's praducts by industry opinion leaders in the utility and energy service sectors. The success of Ihe
_:_'{"ompany’s products witf depend.on perceptions of the value of the Company’s products and services, ease of |
- Irstaliation and-Use, cost, safety and-reflability. The Company's sticcess.will depend on accchance o‘i Iht,se -
._'-products by,and Suppon, ftom Iechmf”ai personnni a Ihe amove mer\[ oned enm

: '_'_'_The Company wlil depend on supphers and 2hlrd-party manafacturers, and may expenence delays or
- 'pl‘lCll"lg pressares :f it fa;ls to :dentlfy alternatlve vendors.

“The Company Wit bo d@pendﬂm Loon zhwd pc?Ll“"““S to manufccture componﬂﬂzs used in Lhe assemb Y of EI‘S
) .. products. The Company may experience delays In its production if the Company fails.1o identify &l IE‘ID&HV@_ :
" "_-supphers In. addition, a feduction ocinterruption in supply or a significant increase I the Companys '
l.procuremmt costs Could mamna]ly adverse y affect the Busmess and fesulzs of operauons -
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. '-'rhe Company wzll depenti on key pez‘sonnei to grow the Busmess successfuily. .

.}The Cormpany’s futere siccess depends 10 & significant pxrem on 1hm mmmued services o‘f Ihe SG[’HO{

: management and other key personnel of Z88. The loss of key employees would likely have a material advorse L
- effect on the Business, restifts of operations and financiat candition, 1t Is Ekely that the Company wilt need to ..

- hire additional personnel in.all areas. The Company's futiee success also depends on the Company’s ability 10, -
; CLattract, tatain and molivate highly skillad -émpioye@s Lormpetition for personnet throughout the Inglustry is o

.:'_mIE‘r"S-Q The Company may be unable 1o retain key employees or altract, assimilate of retain other highly -

"___'quaimed ernployees in the future i the Company does not succeed in atteact ng new pe{sonnel of reta mng

- and m@l Val ng Currem pmmonnsl rJ}@ Busm@sa WI“ be adveme y af ecLe,d L -

z -The mabllity to recruit, or the loss of important sales personnei or dzstrlbatlon partners could
o .mater:aily adverseiy affect the Basmess and results of operatmns‘ S

'The Carnpany w:il nigad 10 E‘SLdb isha dﬂdlcated internal sales and r"arkezlng staff in, DIdv?I 10.nitiage and then _
:'_"_:ncrease its sales efforts. The expense of such internal expansion might exceed the net revemes.g_e_r_terate«_d,or._
~future sales and marketing arganization might not successfully compete against the more extensive. and weli- L

. funded sales and marketing operations of 'J‘e Companys compezrmrs The Company Wt%l bein 1hn early stages :

- ..._of dw{:top ng. iia dlStfff}tﬁlOl" natwork "

' ':_"-_The future saie of the Company's energy storage system is expected to mvolve a sngmf‘ cant
~.commitment of capital by customers, wnth the attendant delays frec;uently assocnated thh large

' capxtai expendawres. :

-rhe Company w:]l target, in part customers in zhe Lt my mdu%iry, wh1<:h genera 1y ha\fe a ;@ngthy DHOCess for
-'-appfowng capital expenditres. For these and other reasons, the sales cycle assedated- w.nh the Companys | .
:'-éne{gy storage systemns is expected to be lengthy and subject t0 a nurmber of significant risks over which the
-_':'Compa_ﬂy will have little or na control. The Company wil have 10 plan ts production and .'invem'o.ry.leve\s_
._'basedon_ internal forecasts of zcustomef._demaad, which is highly unpredictable and can fluctuare stbstantally, o

.:__1_1‘: sales in any periad fall significantly below anticipated levels, the Company's financial condition and resudts.of ...
" operations could be materially and-acversely affectad. In addition, the Cormpany’s operating expanses will lik@ly be.
.. basedhon anticipated sale levels, and a high percentage of its expenses will likely ba fixed in the shor term, Asa
..r«::m]t of Ihes-ﬂ faciors & smal l fucluauon in trmmg of saée% can cause op{zratmg resulrs 0 vary ffom ,D{ZTIOd 10 p@r ad -

o "Strateglc partners in 2he energy mdustry may not necessanly wlsh 20 enter mto commercxai

'-.'.:"-_relatlonships with the Company

......:_.Thf‘ stravegy for commetoalumg Ihe energy storage sysLem is expected 58] Jnvolve strat@glf relatlonsh ins wnh

. -'._':Qne or more large companies in the energy Industry. Negotiating with large cornpanies can be unpredictable, _' '

© expensive, time consuming and dltimately unsuctessful. The Company might not be able 1o establish such. 7
R 'strategic retationships. if the Company is unable 10 establish strategic or other relationships with ong or mare .
'_'__'_1arg<3 compandes, It witl face additional challenges in compating in.the electrical power generatlom mdusr{y

_-._tven if such aihances are esmb shed ihey wiif tnot nﬂcessanly achmve the des rod resulzs o
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. .".".Acczder:ts lmrolvmg the Company 5 products muld iead to personal mjury of physu:al damage. _

-:_'_1 he procfucuon marketlng and sale of energy storage systems will involve certaln unavoidable risks, A malfunczion
N -omhe snadt;quate dmgn ofthe ompaﬂys prodxis mu]d fQSJ [ in prodxi ilab ||1y or othef tort clarms '

:.._thle 1he Comgany will endeavour 10 obiain produri i abii ny iNSurance 1o recéuce the ﬂsk ofihese types of lOS%E“S -
: ;'and 10 limit losses through lability limitation dauses n contracts, such insurance coight not be avallable orjf -
available, might not in fact effectively limit the Company’s ability, Any liabiliry for darmages resulting from .
- pralfunctions couid-be substanml :md could have 2 maienal adve{se offect on, zhe Busmess resy TS ofopefarom
_"_and fnanc:al cmdlzion b : : : :

"_The Company s proposetf pro&ucts are subject to federal state, iocai and forexgn iaws and
o regalatmns, that govern, among other th;ngs ocwpatlonal heaith and safety PR

Regulatory agencies may impose special requirernents for implementation and oparation oftk‘e energy siorage -

Csystem and may adversely affect or even eliminate some of the Company's target markets. The Company may -

'-'_incur material costs ot fiabilities in complying with government regulations. tn addition, potentially significant .~
expenditures could be required in order fo comply with evolving. en\rlronmer\[ai and health aﬂd safeLy Iaws o
T regula’elons and foqufrememe Ihaz‘ may b@ adap*ed or lmposed m the future :

= ih-ﬂ dereguiation of the utilny moiustfy may alse create ck‘ail-ﬂnges for the Companys markeimg e‘?iorts For -

. _"_'_'_Qxampie as part of electric wility deregulation, federal, state and local governmental althorities may impose -
~Iransitional charges or exit f&t"‘i whfch_would mak&> I{‘ Iﬂss Qconomacal for some potem'ai_Qusr.ame_;s.to_ado_pt
"._'the \_ompar\ys producLs ' T

-.":The patent appl;catzons fi Ied by ZBB mlght rot result in the issuance nf patents or ZBB 5 mteilectual T

B property mlght not prmnde the Company thh competltwe advantages over competztors‘ " i'i_ '

’ ".:_?_he Company’s commercial s_uccess wilf depend, in parL upon s ability 1o ob'iam and enforce patems and
“maintaln trade secrets, A5 a1 the date of this Prospectus, BB now holds 18 cusrent patents and has 9 paz‘em.s_
pending, These protective measures might net be adeguate 1o prevent of deter misappropriation of the
_"-Iechno ogy, and competitons rmght be abie TO mdependently develop technologms havmg Slmdar ﬁmcmons or...

- per%om‘ance characwmmcs L : - .

":--In addn ton, the {aws ofsome fore;gn COuﬂIfoS wi 1| naL protect The Companys prapnela{y nghzs TO Ih-ﬂ Same. S
“extent as to the laws of Australiz and the USA. The Company might not have an adequa?e Iegai remedy 10
o prevem or soek redre%s for fwur@ tmauthonzed mlsappropnauons of EES techr\olog

-1 h-o ﬂegamatlon of strategic of commefflal alllanfes typicalty. requ1res disclosure of hrgHy com"dem ai and

“sensitive information, inchuding sharing o providing access to proprietary aspects of the Company’s .. B

_fiechno cgy. The negotiated: limitations.on the use of such information might not be sufficient to prwem _I_he_
_"--.'.'aﬁ[vme% of any potential strategic or cormercial partner from having a-material adverse effect on the
""";( ompany’s business, financial condition, and-results of operations. Nor is there any assirance that comraflual

- provisions and related legal remedies will be adeguate to prevent potential steategic or cormnmercial pafmers

___;fom makmg Lmauthoriz@d use, or- d s’losum of Lh@ Companys proprl-ﬂtary mformaz‘lon or mchnology :

-~ The Company may find-it r\efessary 0 commence litigation in orcﬁer 10 enforce and protect its proprietary -
1.___nghts, if the Company becormes involved in such fitigation, it could consume a substantial portion.of the
“Company’s resources and esult in a-significant diversion of management’s attention” The Company might nor

< succeed in any such action."if the outcome of any such litigation were adverse 1o the Company,the Busmﬂss
_"'.fnanc a1 Condft ion and resul’es aof operations could be mazenaily and adverse y af%ected '
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= if adequate funds are not avaliai}le or are not. a\rallable on acceptabie terms, the Company (1 abliity to_
: ';_fumi its business, take advantage of unanticipated opportunities, develop or enhance ser\nces or. " '
products or otherwlse respond to competltwe pressures woizld be sngn;ﬁcantly iimlteci s

s antlmpa‘ie_d Ihaz Ll"{‘ ner proceeds oflhe Offer WJ|| be sufficient to.meet Ihe Company's anmpated wiorking ;"
- capital and capital expenditire requirernents for at least the next 12 manths. The Company ray need 1o fa|§e_
-~ additional funds, however, to fund mote rapid.expansion, 1o develop new or enhance existing serwces of e

" '-__:p%’OdLJQS 10 respond to competitive pressures o 1o acquire complemeantary products, businesses ar

= technologles. if additional funds are raised through the Issuance of equlty of securities convertible Into equncy, -

' _-'---._th@ percentage ownership of the shareholders of the Company will be reduced ar\d such securities may have

f__"_'--__ngms preferences or privileges superior 1o those of. cuz’remly |534e,d securities. ‘Addi Iional_ financing might not -
“be avaflable on terms favourabie fo.the Company,or atall. - e

o The failure of management to apply funds effectweiy couid have a materlal adverse effect on the
--_Busmess, results of operatmns and fmancral condxtlon.

'_:'_The Company ;mends 1o Lse the net proceeds from Ihe Offer for p{oduct deveiopment EXpaNsion of _ -
- manufacturing capabilivies, expansion of sales and marketing, working capital and general COFQOY&IP PUFER5ES. .
""_-_Afc:ordlr\gly, mar\agemom Wil have st gm{“cant ﬂ@)ﬂbll[Ly in appiy ﬂg the nez proceods of the Cffer, .

_-.Liabliltl!’.‘s ar:szng from the premous operatlons of the Campany.

.'-.Ur\d@r the dsvesl e agroememﬁ spﬂc ﬁﬂd in section 11.9 of this Prospeczus Lhe Company P‘as a mnungem
-._'__"._i1ab1||ty 10 the purchasers Lmd-“f 1hose agreemﬂms AI the date of Lhas Pmspmftus th@ Baard doe; not b-ﬂ lieve -
'::'thai any such lizbi my willarise. S LT B
Consrsmm wrth othar, mmmg COmpanias, tk‘e Company has AN EXPOSUre to remed ation at mineral propnrtle% '
_which the Company has previously operated. The Directors do not believe that any potential costs of such ™ : '
'-._remediamﬂ is material. The Board has, Iaken Jega adwce, and consrders that Ih-@fe Isno. mazenai i sk f{om :.
1i‘ilga‘il{)ﬂ as dmcnbed m secLon 324 o . e )

.?.Oe?e -_Gen er_al..inves.tmn_t _r_is.k_s :

These arg nsks of mvostm@m whwh are consi dered beyond Lhe control ofme Company

- 3-_ Possnble volatlilty of share price .

---.rhe stack ma{ker has ﬂom {[me 0 fime experie_nced srgmf[f“ant price and vol\,imaa ﬁuﬂuatlms WhICh Fray be
".__ynrela_tedm the operaling pmffO{manf_e of particular companies. The market price of GIN shares may be. ...
S volatile, Factors that roay have 2 significant impact on, th@ market price and marketability of GTN Shares inciud__g o
'3___announcem-ﬂms as 1o government regulation, variation o interest rates, the activities of aﬂy comperfLors
@conomm dﬂd otho{ exLemai fa(:l,ors as weil as fuctuat ons in. (:] H\és opera‘img rt_suitﬁ N

Regulatmn and pablzc:ty

Changes 1o Lk‘e regﬂatory eﬂvnonmem forthe energy storage |ndusrzy and/or any pUbH{“Iiy may fmpact
) negauvelyon GIN. S e - e - _
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-.'_Macro economic nsks

M-ﬂ generai state of zhe Austfallaﬂ and |ntematlonal £CONROMIEs as well as changes in taxation, monetary pollcy, :
interest rates, energy markoLs statmory requ frements and currency. exchange T3les may mﬂuenco the
3_:per%ormance o‘? Gl N ' :

'Taxatlon rlsks
"'Lharges in. Auszrahan Lax iaws z”rom lee LO ume may a[fecz CSI N and mve%zOfs

Jax Eaabﬂme: arg Ih-ﬂ responsibility of each. md;wdual mvosw and GIN iS. 10T FesRONS] bie gither for taxation.ar -
_'._penalt gs incurred by investors, 1nvos€o;fs shou d cansuly Eht“ff own Iaxatlon adv sers o ascerzam the tax -
lmpiicauons oflhen investment. : o - -

The New Sham% off@red Lmd-“%’ 1h|s Prospectus cafy 0o guarantee wnh 10506t m [ETLIr ON caplia aymem of_-- .

_'d|\r|d-ﬂnds or 1he price at which the Shares will tradle on ASX. If investors are in dolibt as o wheth@f 1. mvest in
G N,_iht"y should c‘omuzL w;rh the rstoc kbroke{ accoumant or orhﬂr ¥ nanc ai advrser
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11. Material Documents

'2‘21 :_Key _documen_ts_
o ) ".._.rhe board considars Ihaz certain agre@mems lelatrng 1o C;?[\J are c>1grm°|<:am 0. the (Jﬁ‘er Lhe oparations of(aTN
RERURTI : _'and ZB8 or may be refevant 10 ZBB Sharghoiders. A description of material agregments Or arrangements, -

- together with a surmmary of the more important details of each of these agreements is set out below,

' "-'-'--':-:ﬁﬁ'_z'z.z Constitution o

S QENS cugrent wnstﬁution_ was adopwd in. 992 aﬂd Easf_am-ﬂndﬂd an I‘l JL ne ‘1998 ioliowmg |s asummary of S
:.Z_Lhe major provmons :

...'__'__"_Shares

' . The Shares in the capi Ia ofGl N can bm lSSUt.d wnh pfefemd et orr@d or o[hﬂr sp@aal thLS obilgatlom ar
-'reslf[cmons In relation to d[wderds VOUNg, tetlen oi share capital, paymens of calls or other matters,as ... L
_______ - detertnined by the Board from 4 i me.to ime, Al umssued shares are under the control of the Board whmh__may..._- :

lf._gzant oplicng on the shares, issue option cenificates, allot ar dispose. ofrh@ Shares on the terms and conditions -
«and for consideration it thinks fit. This power is subject 1o contract of any contrary rules in the conetriunon The_ .

Listing Rules 1mp09@ llm1t> on %h@ number of%hares that Lhc Board can 1s5ue WJ?}"OUE approval from

o .Sha{OhO|d“i’b

'-'_'---Fhe Constitution pe:mi‘i> Ih@ IS3LiE ofprefermce shafes on terns de‘ermmod by Lhe Boa{d
"-._'Alteratlon of rlghts

Fhe f|gh[<; and restrictions, attach ing 1o any class of Shares (ur\%ess prowded ny. Ihm erms ofzssue of Ehe Shares of_ " o
: -That class), can only be varled-with the Consent in writing of members with at least 75% of the votes in that class, o
- o with the sanction-of a special resolution passed al a separate meeting of the holders of Shares of that class. - '

~The Board may from time 1o ime Calt upon shareholders for unpaid rmondes on their Shares. ¥ such a call s - _
“made, shareholders are liable 1o pay the amount of each cail m fhe mamer and at the time and piace spemﬂed L
o by. Lhe Boafd Such cails gy b@ payao e by msralmenzs ' v '

“iWhen a. resoitmon af tk‘o Board authorising th-ﬂ call is pasaed Lhe c:ai WI|| bm dnemed 10 have been madn 11
may be {{:voked or paszponed at the d|scremon ofmﬂ Board o : L

: -_"-._Forfeiwre ami ilen

CﬁN is ompowert“d ivs] foyfe it Shares in. reiation to any fart. Of allotment monies, cal[s mslaimmzs interast and '
- expenses which remain unpald folicwing any notice sent 1o a shareholder, ‘Such forfenure must OCCLH m »

._'_acc‘ordaﬂce wi th Lhe constt tuf on, Ihe Cmpoaat Qs Ac:i and th-o Llstmg Ruies

Cn N hasa flrst fien or c:harg&> fos’ meald calts, [nstaimems and felated interest and A0y amountitis Jega 1y _
- equired 10 pay in r_eia‘ilon to asharehalder’s Shares, The lien or.ch_arge extends 10 ali bonuses and.dmdeadg_ ;
~dedlared in respect of the Shares provided that, If GTN registers a.transfer of any Shares subject to this lien or - _
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"-charge wmk‘oul giving Ihe Iransfer@e notice afthe claim it may. havo as tha[ Tme, the Ghas’e; are freed and
'.'._dlscharged ffom G}N mn or charge i fespect o‘f Ihar claim. - e e

3-_ Share transfers

and by any. mstmmem in wnimg in any usual Of COMMAnN form or in any.oihg_r .fozfr“ I,ha_z_ the: BOc?d ap_proves,
- The Board may on]y refuqe o {eglsmr 3 Iransfm{ of%ecunzles of(a as pe_r_‘m_frf_.r:ed Eg__y the _Li;;r_.ing_i%_gles_p?_th_e_ §__C§---I
.'._'_B\Jsme*ss Ruies ' ) R .

. '-D;rectors need not issue share certlflcates

L Subj@t“mo the requ;remems OfIhe Llsung RL; ies and m-ﬂ CorpOfafrom Af”i Gl N need noi IS‘;LE{‘ share ceftlﬁcaies e

'---Meetmg procedares

' ihe ﬁSX and each shafeholdﬂf and dnec[or of GTNs enutind to eCeive 28 days notice Ofand auend any

' "-_'_'_generai meeting of GIN. Three sharehalders must be present {in person or by prowy) 1o constitute a quarum for

Cageneral meeting and no business may be transacted at any meeting except the election of a.chafiman and an
'.'_ad autnment, unless the quornsm {eqaured Is presem al the sta{i of the bu%mesa (a N lS obllged IO convens and

- "j-_'hold an armual gene{al montmg

) '_"Votmg r:ghts
'..Eac“h Shcf(}h{)ld“‘{ has lhE‘ r|ghL 10 rece ve nozlces of and 10 amend general mmei ngﬁ of(m\é Resaurce9

..__SanJec:L 10 restrictions on vomr\g from time {¢ timea affecung any flass of Shargs in C:T‘\I, ar\d ar\y restrictions.. ..
" impaosed by the Corporations Act, the Shares carry the right to cast one vole on a show of hands, and ona poll b

- one vore for each fully paid Share held, and for each partly paid: Share held, z vate having the sanme.

3..proportor\ate value as the propoman £0] whlch the Shares have beﬂn pald up \/o[ ﬂg may be in. pwson or by
:_proxy, atlomey or representawe . ' ' : T

."'..Remuneratwn of darectors

) _':__Dwenors are to be paid out of funds ofGrN as remuneration for Ihen services, sud‘ SUM- 35 accrues ona dauy

' "._baSEs as BTN in general meeting determines to be divided among them.as agreed, or falling agreement, equally.
- Any portion of such fixed sum that s not divided among the directors in any financial year does not accrug 1o,
—any succeeding ﬂnancral yt_ar The am{:}unt camot be mcr@ se-zd_witbogz}cheprio{.approva__i of sharehalders in.
.'.._'gé’ﬁera meeleng o ) e T B

'_‘-Dlrectors remuneration f{:rr then Se0VICes is by a ﬂx&d sl and nQt & commission ot pwfentage of pro‘?[s o
. operating revenue. |t may not be ingreased except at a general meeting in which particulars of the proposed S
“increase have been provided.in the NaUCE CoNvening the meeting to shareholders. This rule is subject 1o. Ihe

'._prowsaon f@gard ng remuneramn ofme managlng dlrector {whjfh is 1o bo by way ofsaiary or comm[ssron) : L

Thare is provision, for d rectors who d@vom spacal attention ta the bu%lnesa of(am orwhe, perform services |

Cwhich are regarded as being outside the scope of their ordinary duties as directors, or wha at the reguest Q{Ib_e L

" Board-engage I any Journgy on business of GTIN, 1o be paid extra remuneration determined by the Board. - .
- - Directors are also entitled to their reasonablﬂ Jravel, accormmadation and other expenses.incutted:in aLr@nd ng -
) meetmgs ofthe shareho ders ot Lhe Board or meezmgs of any commluee engaged in (TS Business.” . "
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-'-"Any dnec[or may b-ﬂ ald a reuromem benoﬂz as dmermmed by Ihn Bqard conws[ent vw%h me COI’Q")E’G[!O[’?S Acr_
:‘._'and Lhe Liaung Rule% e - . o .
-A director is disallowed, from voting on any CONACT of arrangement in Wﬁ[{“h he or sh@ has d {ecfcly or. mdlfeczly_ -
o -.'_"any_mate_r_[al personal interest, it it will be contrary 1o the Corparations ACL. 1 such adirector does vote, his or -
":--':her vate.may not be counted, nor will his or her attendance be counted in the GUOTUM present at the meeting, -
: '--_'-'._'Llik‘er or both of these prohibitions may be relaxed or. %J%p“ﬂd“‘d 0 any extent by ordinary resolution passed at
) ';_a genorai meezmg sf permru&d by the Corporaaons Act

' ) 'Electlon of dzrectors

__"rhere FLISt be @ PN . ofmree djrefiors and a maximum number Qf 10 dnec[,ors (not mc:iudlng atter r‘mLe
directors), which the Boarel may from time to time determine prowdod it may nat fE‘dUC{E Ihe number bn oW,
--_Lhe numbﬂ{ OfdszC%O%’S in. ofﬁ:e at Lhe tme of{h-ﬂ mducuon

'--AI avery ar\nuai gengral mﬂetmg,subjca o Lhe CONSHLULoN, Gne. Lhird oflhe dzfeczom (othﬂ{ Ihar\ 1h-ﬂ ) _
- rmanaging director} must retire hom ofﬁce \‘i fhn r numoer 13 noz a mu pie ofmree thm Lhe number neare,st
1o but not less Lhan on-ﬂ > thirclwill retire. . JERTRON ' '

A dn@fwr other rhan ;ho managing director, mus% retiee from ofﬁf“e at the mn;lusmn ofme Ihr(d annua§
..'_"Z'_.Qer\etal meet ng aff.er thh h-ﬂ or sho was eiect@d O e~ eiectefj DR ' A

-.__Wuh 1espect 1o the retirement of dn@ciors Lhe dlfQCtO{ ol dnf*c[,ors Iongest in ofﬁce since last bm ing eleczed
st retire. 1 a number of directors were elected oo the same day, the di frectors 1o retire shall in defaulz of
agfeemem b&“‘IW@Qn thenﬁ be dmermmed by ballo ' ' :

o :"-Company seal

-.._counzemigned by the secretary, or by a second director, or by another person appointed by the Board for the. o
-__'_purpose CSFN may execute a, documenz ing udmg a deed W[thouz a sea prov d@d me expcut on complles wnh .

' '--'if Lhe BOB{C] determ\r\@s Ihar a d doncﬁ is payabie it vwl% be pa d on all Shares oropottionate 1o Ihe Iotal

-_':'amoum for 1he time being paid on each Share unless otherwise determined-by the Board, Such, d[\udend .
o payment s subject 1o the rights and sestrictions on the |"O|d-“%’5 of Shares {“realed or faE‘SQd undof any speoal
. d v[der\d anar\gem@ms and SUbJQ‘”% to. the L|slmg Ru 25, U o

The board may eslablmh and maintaln ong of more dl\fld-“ﬂd pians Io Wh[Ch sha{ehold-ﬂrs may eiecl Ia_[,ak@ up
"-Wlih some of alt 1h-<a i Shares sumjecf ‘CO Ihe i’u]-“‘i ofthe plan ' .

'_'_'Gubjoci 18] th-o L[stmg Fu}ps the Baard has thG ROWer to capmahse and diS{{lDiJ‘it the wholn of part of{he o
_ .'-_'{mcf ided profits of GTN or standing to the credit of any reserve or other account and which is avaiiable fosf
. . distribution. Such capialisation and-distdibution must. bain the same proportians which the shareholders -
_:_"wouid e entitled 1o receive if distributed by way of dividend or in accordance.with the terms of issue ofany
'..-..:._Shang or terms ofany plaﬂ for Lhe 33N) of SE“”LE;’EU&’S for Ihe benef__L of ofrf”efs or employees :

" This is 2 replacement Prospectus dated 22 August 2003. li replaces a Prospectus .
- dated 18 A 1 2003 refated to sh in GTH Resources Limited. -




The Board has the power.to decide whether to pay shareholders aninterim dividmd on account of the nexty
:[onhmmmg dmdend Any i sZerutJon may b{z pa d othermse than m casn as S’p{ECifl-“d ir the consmu‘aon

- No dJVldeﬂd is payable except out o‘?ihe proﬂts of(jfl\l and no dlwder\d ar other mom-ﬂs paid in relai fon m a: S

- Share wi Ei ca{ry mtemsl as agamsr GIN.
'-.Imiemmt;es and msarance

._'(al N st mdemm{y current ar\d pasl dlrectors secretaries, ar\d axetutive ofﬁz‘ers of GTN agalrm any. ilabllrty__'

- Incurred by them by virtue of their holding office as, and acting in the capacity of, director, secratary ar
_'execuzrv@ offtcer, other than a Hability owed 1o GIN or a related bady corporate offg [N or.a pecuniary penalty )
'_"'-.order or compensation order or whearg the liability does not arise ow ofcanduct in good fai th ir\d{:mmtl-ﬂs aisa B
apply to tmpioyees in ci fumstan’es desrgnated und@r the consl luuon o L ' o

o .-_-_'-_'Insu_r_an_c_:e

LGN may aiso pay INSUrance premilms far of CErs and meioyt_es in certai demgﬂated CIrclmstances but not.
"_'_'where the liability arises out of a wilful breach ofduzy 0 Gl N of an 1mprop rLse of posmon o insi de o
_--mfogmauon as proh;bited by the Lorpozfarrom Aci . : : e T e

._Followmg completlon oﬁh-ﬂ M&{ger ancﬁ assurning fu]l ACCepance, by holdﬂm of all zbb Opmons the Company o

will grant the following GTN Options 0 former holders o‘i ZBB (;zpuons and ZBB Notes a5 replacemem SECUes

- on {he SAME TeIms and condmom

"._'ﬁ'_ODtior‘s exerci‘;able at 50 46 exp'riﬁg between 1 January 2004.and 1. January 2008 S 1,000,000
- Options exercisable at $0.46 expiring between 18 september . 2003. aﬂd 30 June 200/ - 812,500
~-Options exerc isable at $0.62 expiring on 30 April 2004 e e T 312,500
- ~Options exercisable ar $0.92 expiring between 15 March 2005 and 15 Mdf(,h 2008 D 652300
- Qptions exercisable at $062 expiring between 4 February 2007 and 4 February 201 T 3756378
" Options exerf_lsoble at 51.00 expiring 5 vears from.the clost ing of the Oﬁer L 2625000
- Options.exercisable ar $0.30 expiring on 31 January 2004 - L 'j L 5995480
'._:'-.Optgons exerus&ble at $1.00 expiring on 31 January 2005~

'__5 ub Tora%

725000

16,504,358

) '930 235G of these GTN Options. vest on various dates between 31 December 2003 and 4 February 2006, .1 .
-~ thase GTN (Jpnans o*}iy west o uletn 19 of the O "the Offes 5 Do _fu_l_ly _s_a_Jbacﬂb_ed_ o_r}iy aprosan !’!UIE}_biﬂl' Qf___i_'?je_se
Oph(_,ns,w;y R [ . . B T I e

y Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a ?rospecms
S dated 13 August 2003 reiatec[ io shares in GTN Resources L:mited .




The terms of the GTN Opi fons are as fo 1owq
_"_Ihn (;l N Opl ons e><pne on Ihe reievant date Sp*“(“[flt&?d above

gach opiot er\m;les Ehe GIN Opzlon holder o subscribe fosf ane Share Shams l%wed on the EXRICise ofihe :
TN Opi ions rank equally in 3 respects with the then existing issued Shares in the capital of(m\é Ffom the
da‘ie af issue, Shares are %um}efi 0 Ihe provrsmns ofthe consﬂwtlon of Lhe Compaﬂy, - w el

ihe Gl N Opl ions are e_xemsabie az Lhe amatmt per Ghafe spmcs{md above .

"----thn GTN Options are exercisakie who Iy of in part by execuiion and iodgement wrih Ihe Company of a -
"Z'__raot ce of exercrse of opuan and paymom ofme :?xerc:ise p?iC{‘ durlng 1hn relevam E‘XE}tCISE‘ ptﬁnod

Th-o notice of axerct se of opuon musl sel out ahe nummer of Gl N Opilor\s whch ik‘@ opuon hoider vwshe; o
":'1h-0 Gl N Opi ions may be transfened at any L:me i, accordance With Ih-ﬂ COIpO{aIIOI’\S Af‘i *h@ ASX Llstmg
--B_ules and__the SCH Bu_s__'mess R_uites; S ' : -
___":-a holding statement will ba iswed for the options and 2 copy of the rerms and conditions will be forwarded- .
S the option-holder .On the reverse side of the terms and candiions there will be endorsed a natice 1har I
- e be completed when exercising the GIN Options. 1# there is mare than one GTN Option on a holding -

:-.'_'-statemonl, ang] prior 1o the expiry date those GTN Options are exgrcised in part, the *’“ompany wu% [ssue_ B
; 'anothof holdmg siatemem for the baiar‘ce ofthn opmoms ht“ d ar\cﬁ not yet exerct sed EOEE Ceeml LT

A "an op‘ilon k‘older doe,s nat ha\fe Ehe right 1o pa?UCIpa‘ié:_ m W IS%L&QS of semntlos offeted el 3hareh01der5 of "
f.___dh ompany pﬂ{)? ‘CO Ih-ﬂ exerc %e of th‘ Gl N Opnon L e

Cin the gvent of any reconstruction. oflhe issuad caplz’al oflhe Company th-ﬂ nEnher of G Opt ons o th )
“exercise price af the GTN Options or both are 1o be reconstructed (as appropriate) in a manner which does o
.":not restit in any benafits being conferred on option holders which_ ate not conferred an sharehaoiders .of_l'hg_ :
‘Company and-(subject to the provisions with respect to rounding of entitlernents as sanctioned-by the .
T mealing of the shareholders of the Company approving the reconstruction of cagital) inalt other f@spects :
the terms for the exercise of options will remaln unchanged, The GTN Options will be Ireated m 1hn manner
sel. outin usmng F?L;Ee 7223515, apprapmate wthe ype of reconszrurt ion pmpose‘d and - E .

."_Ihe Company is enit lied 10 freat Ihe reqistered hold-ﬂ{ of(m\é Opti@ﬂ as ahe absoliste holder. oflhat Gi N

B "."._’)pton and is not bound 1o recognise any equitable or other claim 1o, of interest ir, that Option on-the part 3
of any person other 1han the reglslcred holdef  BXCEPT a5, ardere_d bya Court of compgtmuu{ Sdi"“{l{m ar as n
: _--requned by sla[ute S

.'__The Company w:ll not be‘ seek ng quotau@n o‘?ihn GFN Opl ons on ASX
) :_i“’rlOf i} Lho jsslig ofzh:s Pfospnc:tus,be had onissye 2,000,000 unsecur@d convert Ee nores at a price of S 00
p@r note, ZBB pays interest at the rate of 8% per annum on the ZBB Notes until the date of conversion. The be___'- :
e '--_Notes have a principal amount of $1 00 each and- carry an 8% coupon rate, with the interest payable on 31 Ju §y -
' '-'--."._'_ZGO% and 31 January 2004. On completion of the terger, the ZBB Notes will be converted into 2.5 million GTN .

'---_Shafe% {at aneffective price of $0.80 per share), together with 525000 GTN Options exorcmable a5t {}(‘ exprrmg
_'on 31 Janua{y 2005 and oLherw ise on Ih-ﬂ 1erms ser out in secuon ‘l 1.3 ofthls Prospecus '

."'-Th:s isa repla:ement Frospectus dated 22 Augusl 2003. 1t fepiaces a Prospectus :
daled 18 A 1 2003 refated to h in GTN Resour:es l.irmted o




'Z'-_1_1 S Merger Agreement

'_ -Pursuant 10.a merger.agr@emem dated 1 Aug Lst 2003 batween GIN, GTN Acquisition Corp. (& wholly owned:
~subsidiary of GTN) and 788, the parties agreed that ZBB wil become a wholly ownead 'subs_'r_d_iary of GiNand .
=GN will issue GTN Shiares and GTN Options to the shareholders. and optionholders of ZBB In exchange for_' their.
'.'j____'snares and opi Dns in zBB Lompieuon o‘?the ngef is an‘il’“lpa‘itd 0 Iéke P acein Sepzembe{ 2003 .

> he Mefge{ |5 (:ondmonas on, amongst other 1hmgs the fol iowmg- i
appm\ra oftho Merger by Gl N 5hareholders :
_:'appfovﬁi oftk‘e Merger by Zst sharehﬁiders

s '_'.-appm\fa by ASX ofquorat ion of Shares an ASX

'-._'_Pursuam )=} rhe terms, ofihn N‘e{ge{ Agreemem and in accordan 2 with Wisconsin law, GTN Acquisition Corp o
) '_ #l merge with.and into. ZBB. The separate legal existence of GTN Acguisition Corp, wi Ei cease and ZBB i 11
- onimue 10 exrst a% th‘ Servmg (:orpora‘ilcn asa who fty. owned submdiary o‘?(al N e

:_:Aa comldemt ion for Ihe Merger; L :

( 3 ABB ‘ihc[’@ﬂ@ ders wi exchange each o‘?ihen ABB shares f@{ 2 5 Gl N ‘Shares (afrer mo consal dauon o‘?GTNs o
-share capital), other than those 788 shareholders who.utilise their rights under Wisconsin law 10 have their.
_shates bought for cash {‘dissenters’ rights”). For the Merger to proceed, the halders of not more than 2% of _
- ~ZBB shares may require their shares be bought for cash for fair value). Only whole ordinary Shares of GTN will
i:)o issued in connaction with the Merger In lieu of fractional shares, the toral number of ardinary Shares of L
"-'_'.'CKN Ihat each h{:uder afﬁBb shares is enmled to recel e WJH be munded Lip lo 1ho ﬂﬂa{mz whoie numb@r

{2} holdefs of ZBB Opl ons wﬁi oxchange eafh of Lhelr 188 Opr ons for 2 54T N Opuons i th ar ExeIcise, pr[ce
2 5 fimes less than the exercise price of the ZBB Opr[or}% and omnrwme on 1he terms and conditions - .
spec ﬁﬂd In section 11.3 ohms rospeclus o LT L

; '-'-'_Each Share ofGi N on issue prion to the Merger WIH remain lssued {subject 1o the consalidatim} fhe GT’\J L
Shares will ba consolidated, as part of the Merger,on a 1 for 452637 basis following sharehelder approval, h: is. :' .
: :.'._'_on the basis of this past consolidation shareholding that Shareholders’ entitiernent to the 725,000 Options ..
- teferred to in sectlon 11, ? ofthm Prospoclu% (and Ih-o qub;@f”% ofa Separate Prospectus for Lhe gzant of Opt ons}
11 bo caiculatsd ; : - S

.:_'i he Mofge{ wi i fesulz in a & change i, cor\tro\ ohhe Company

Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a Frospecms
- dated 13 August 2003 reietec[ io shares in GTN Resources L:mited .




:. By a dmuouzlon agrt“emmm dated 31 Ma{ch 2003 bmtwwen ZBB and iﬂowe Pius . Callfom&a Lorporatton, Power -
Phus was appointed ZBB'%S disteibutor of ZBRYS Howmg bartery producis othe{ than for power ut ncy app ;c:auorzs '
The mazenai Lerms ofzhe agreﬂm@m are as ‘”oﬁows s '

-{he appointment oi Fower. PLJS as dIS[{IbU‘EOf is f{:»r 3 ierm expiring 31 Dgcember 2006 and on t_xpnatlon of
- he term, the term is automatically renewed for further periods each of 12 montbs Lnless either party glve .
ROt loss than 63 days nonco p{;or to the e><p|ra=:lon of the term of any renewal Lhat it doaq not vwsh e
__'renew Lhe agreemam b : ; : :
an exc‘uswe drsmbul ian a{{angement on]y applles 10 ZBBS battefy modul@s in Call omra Aruona and
: twvada ' ' . - T .
. :__"Power :‘|JS has ag{eed I su; 500. kWh of modu €5 by 30 Jamo 2004, 6 M\Nh o‘? modules bﬂfore 30 June
7 2005,12 MWh of modules before 30 June 2006 and 24 Mwh of modules before 30 june 2007, a total of 42, 5

. - Mwh of ZBB's battery modides representing approximately US$18 OOO OOO of saifvw; 1o ZB& Failure 1o meet. ~ -
_-_sud‘ saies objecuve {:m lm; ZBB to Ierm[nam Ihn agrecmem . : o

_' be eslab%;she_s the p{fces §0f m modu es. oased on, n:s Lhen cunent ||s p{ ices. .

".th-ﬂ agr@emem contalns.usleal Commercsai terms requnlng Power Plus as Ihe dlS[fibUEOf 10 mark@t mmall o
Iand ropa s zBBs p{OdUCiS in Lh@ temtory ;

....(h agreemem comams appropnam pm\nsmns 1o pro‘zec:l, 1he mtegﬂty o‘i Zst c_anf_‘_iden_tiaj_infarma_{ion._ )

| ""--.iz__z .7_3._£.e.._asepf p.re_'!’ise..sin Wismi‘s-i “f-.‘.’f“'-‘- .

By alease dated 1 February 2000 ("Lease* ) b@tween inoﬂ@chnoiogy Corpon}t on ( rhor”} and Bando
L MeGloddin Small Business Lending Corporation, ("Lar\dlmd”) Fhor leased 53, 3{}3 ft of 9pace irs a buﬂdmg at
--.N93Wl4475 WnltrakerWay, Menomonﬂt_ [alls Wlsconsm U‘:A ("Buﬂdmg”) L I : . '

- By an Assignrognt Ofall Rrghts ar\d Ob inations of hor Tachnology Comoramon Lease wuh Bando ViC(ﬂOC;dli’l

L - Small Business Lending Corposation dated 17.fuly 2001, the recetver of Thor assigned to Witech Corporation

..‘WWI‘EQ:.C?W"} Ehe secured credrlor of hos’ and gua{am@f oflhe Lease, all rights and obligations under the Lease -

- -'-Landigrd gr_amecﬁ ih_ar. an_opzmn 10 purchase. th@ propmrty {wnwh mf”iudes the Building) at NO32 Wi4475 . :“
_-_--.t'Wh%ttaker._Way, Menomonee Falls, Wisconsin, USA {"Property’) at any time prior 1o 30.June 2006 for.a price -
- @glivalent to the aggregate of Landiord’s costs of the land, building and improverments comorising the - b —_
~Property in 2000.and the Landlord’s out of pocket expenses in relation 10 such purchase and the construction .-
-of the Building, as increased by the (Zonsumer Pnce ir\dex of al Urban Consumers Un ted bia‘ie% Cny A\rerage _
"_'maJOf groups from t January ZOOO e B RERR - L
:_By asubrlease dazed 26 July 200t ( bub Lease”) betwa_eﬂ Witech as tenant and ZBB Technologies, lnc. {'ZBBT) as ..
Ceosub-tenagnt, ZBET sub- Ieasecf 35,090 ft. m..the Building for a perfod expiring _33__J:_an.qar'_y__zo{}?,__'F_h__e_r_‘ei_e\fa__m'_ terms.
'-_":-_Z'Ofihe_ SUb-LQaS{E ae e R e T e T

Thts isa repla:ement Frospectus dated 22 Augusl 2003, 1t fepiacesa Prospectus R

daled 18 A
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_ _:_'_'Lhe currem rent is. USSMO 360 {}O per annum. {U534 OO per square fao[) ihe_ a‘_em'_es_;al_ates at LJS_S;_O.'.IHO o521
- -._'square fool per a0num.on each | August of Lhe term. . ol I

2881 also pays a proport onate snar@ of btmdmg expenses {outgo ngs}

-"IZBB has aright off;rsz refusc 10 5U4D- lease the balance of the Building (apprommazeiy 37 OOOﬂZ} on zhe
'."_"_same terros as the Sub-Lease excapl thaz tk‘e base entis o, bn muuaily agreed and shall notin any evem )
" exceﬂd Ub% O{} per square fool RS

: Sirisa Corzci tion of the San -Lease f*hat 1he beneﬁr of the oprlon 10 purchase Lhe PE’DDE‘{L}! in. zhe Opt PR

".._:Agmemem was awgn@d o ber
. '-othof usuai commerc sub Ieage Ierms

By an Ass ignment af ai] Rights and (;bhgatl{ms of hoﬂechno%ogy ¢ orporatlor\ Opl on Agreemmt wnh Bando -
e WicGlockdin Small Business Lending Corporation dated 1 Augus 2001 Lhe receiver of Ihor aqsrgned to ber a%i -
r|ghts ar\d ob 1gauons Lmde{ ;ht“ Opt on. Agreﬂmem SR B

1 18 .__I_i__es;_rict__i_en__egre_e_me_n_t_s__'

. Itis expected that pursuant to the ASX Listing Rules the Proposed Directors and/or their related entities, and. B
- certain other persons who have been issued with ZBB securities in the 12 months period prior ta the re- .

".".'1._'commanfem@m of trading of GTN. Shares on ASX after completion of tha Merger, will enter into restriction ™
agreements under which they are restricted from dealing in a spedified number of GTN securities held by Lk‘em L

"{or 24 months fn;}m g'he quotamon of 5hareq in e] N on AaX or such ozher pefsod as ASX may specn"y

- Restriction agre@menta Wll; be in 1h@ form reqwred by me ASX meg Rules ar‘d restrict the ability, of the . _
- restricted Shareholders io dlspose of create ar\y securliy |nteres1 inor Iransfer eﬂectlve ownersmp or f”ormol ef
.._'-_Ihe reazrlcmd Snares e _ S g L R

1 1 9 Dwestlture Agreements

A. Sale ef Great Northem Mmmg Pty i.td

o By a sha{e sale d{\od dated |2 May 2003 betwesn C;i N a3 vmdor Mosley \Mnmg ny Lud ( \/‘osiey ) as purchaset o
~and Great Northern Mining Pry.Lid ('GNI) Mosley agreed to buy from GIN all the issued shares in GNM for
' '.::_"ihesumafSTOOOOO{} el e e e L T
) '_':{ amplemon ofms purmase took piace an 6 June 2003 Under Lhe Lerms ofthe share saie dﬂed
"_' ".....'-Cz?[\l Gave Mosley certain warramre: in, felazlon 10 Ihe as3ets, affatrs and finandlal position .of. (:JNM and nas
_-_"mdemmﬂod wosley In respect of any liability ar toss arising directly or indirectly fram any claims costs, -~
-demands and-expenses which Masley may ststain or incurin conngction with any inaccuracy in o bwach _
~of such representations and wattanties, GFN s liability under this ingdemnity is limited 10 the purchase pﬂce o

~.{$1,000,000), the claim belng notified wnhm 52 mom:hs from Pompienon and Ihe amount of aggregat@
._'__'_amoum ofzhe da|m @xceedmg S‘ISOOO E ' R ' '

ﬁ.mmr in re_speﬂ of any penod pnor 1 Ihe Completlon

Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a Frospecms
dated 13 August 2003 reiatec[ io shares in GTN Resources L:mited :




B. Sale of remammg assets to. Excel Gems Pty i.td
:"_'by ashare sale agreement dated l»f% August 2003 {”‘Sale Agreﬂmﬂm " b@tween GTN as vendor, Bxcel Gams. Pry -
..'L[d ("Lm:l C;Gms } as pu{chaser and Lxrel ’\mmng Ltd " Excel } Lxcel Gems has agreed 1o. buy from GTN '

- _J ? fuhy pald ordlinary share in the capital of Eastern le@der Hotdings P{y Ltd (which holds ail of rhﬂ
{ompanys rntefest m the tastem Fe@der {priorauon :mcf Produc[ on) Jomt VentheJ

N '.'_{b) 9 furiy pald ordinary share in Great Northetn NSW Pry L?.d {which holds th@ {ompar\ya interest in the Weean '
__j J m \/enure and k‘olds the tenemems and certam plant and equ;pmem in reiatlfm to {hauo m ventureﬂ} :

J 2 fu\;y pald orcinary shares i in GTN [aﬂzama Ply LI{:I { company |ncorp0{ated in ianzanla and whrch ES noz
' cuner\l y operauonal) and : : L -

) _' '{d) 732 937 fully paid orcﬁ inary shares in GTN Copper rochnology lelted (whsch holds 1 sub |lC{EﬂCQ aﬂd
L opmoﬂs to acqu m a furmer 5 Sdb Iscenc:@s z”osf 1hfv~ use afz,h@ Inte_c hydrometallurgmal promss}

Excel (aoma is.a refaled party OfGTN ar\d the sale tk‘e‘refore requnes the app{ova of ‘Shamk‘o\dnfs pur%uam [
-_'-tho Listmg Rules and ahe { arporazlom Acz 2{301 : - e

_"-_by virtue ofthe sale of Eastern Feed@r Hoidmgs Pry de Serapﬁ Sapphsms Pry L'id which is a wk‘olly ownecf F
-slibsidiary of Eastern Feeder Holdings Pty Lid-and GTH Operations P{y Ltd (& mmpany mcarporated Iy Fanzama}
_ __"-whzc:h Is 65% owoed by (:JIN Fanzama wnl also bn divested from (m\z o

.'Z.The purchase prlce under the 5aio Agre@m@nt s &750 OOO IhQ 5a1@ Agreement fs concﬁ momal on
J (;JIN obtammg appfova f{om its sharenoidm WIh re‘*%poc[ 0 Ihe T.faﬂSanQn .

Ris)] Compier o ofa restruf”%ufe of QTS interest in 1h-ﬂ Laazem Feﬂder (£xp§oratlon & ProdLJf”tlon} Jomt Ven{me
e suf”h Ihaz‘ a]l of GFNs |mere~32 in maz‘ J{)im vemure i 1 bc held by Lastem reodef Holdlngs PLy er

{ o) approval offh-o rOi’{jlgﬂ In\f@ﬂment Rowew Board and

'j_'{d) fompiet Qhn Iékmg nlace Contemporaneously wnh ciosmg Liﬂdt‘,‘{ the Merger Agreemem referre_d LO in
o secnon 15 of th;s Prospectus R L : A

3.'jUr\der Ihe ‘Sain Ag{eomen‘i C;?N has gwen E)(CE>| Gems certain warranties and. Wi” |ndemmfy Excel (JLI__T&S against -
e any foss suffered as a result of breach of any of those warranties. Liability under the indernity is fimited 1w any ="

_ .. Claim being notified by Excel Gems to. BTN within 24 months of the completion date, the total liability of GTN . -
" for claims not exceeding $5{} 000 and only refates to a f|a|m made whera the damage or ioss suff@md meeds e

'-_'S O OOO or, ahe aggfegate of E C|a fras. pxceeds SiO OOO

'.'_:';.:Cs (B0 has aéso given an |ndemmly in reia[ won fo any furiher taxation iia{J[lI’Cy of the companias whose shar@s a{e _
'.___bomg soid in. reapeci ofany pemd pﬂar 'Lo Ihe compiet:on ihe ab|l|*ey Lmd@r thIS mdgmmty is ¥ i mtted 'Lo $‘SO OOO

s parl of Lhe Sale Agreﬂmem Lxcei has agreed to mcﬁsmmfy GTN from the compietion date ffjr any loss flalm o
“or liabilities GTN incues arising from a claim magde by a third party against GTN in-.connection with the. . !

'.._c_:__ompan igs being sold 1o Excel Gems, whather the basis for that claim arose before or after the completlon date,_ o

This indemnity is fimited 1o any claim being naotified by GTN 10 Exce! within 24 months of the completion date, .
- the total liabiity of Excel Minkng not exceading $100,000 and only relatas 1o a cla m 'nade wh@re the dcmchS
_";Or ioss sﬁfued exceeds S 10, OGG of Ihe aggregam of all cla|ms exceeds $ I Q OOO L -

Thts isa repla:ement Frospectus dated 22 Augusl 2003, 1t fepiacesa Prospectus
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.C. imrentory Market;ng Agreement
'."j"z‘\ﬁ a-condition o complonon of the M@fg@r Cﬂ N and Excel M ining L|m|ted PALIST @NEEN INLG an agzee_mﬂm -
. whereby Excel Mining will market and-sell the invertary of GTN (that remains after completion of the transactions -

__':-dt‘-:scribecf above) on behalf of GTN far a minkrmum. amount of AS600,000, together with interest thereon at the
-~ prevalling National Australia Bank Lirited fiusingss overdraft rate 1o the date of payment. This inventory is. -

"' 3-_"expeczed 10 consist prirarly of uncut sapphires. Any shortfall in the minimum amount and-interest will be

" payable by Excel if the proceeds of sale of the remaining inventory ate not received by GTN within 12 monms
__'-_aftef the effective time oflhe Merger. Armnounis in excess of the rrdnimum amount angd-interest will be ¢ vrded
"-equally beiween GIN and ixcei,af i dﬂduczlng Lxce%9 roasonabie CD%tS mcurfed in connectom wmh the sale,

. 1. zo Appomtment of sponsormg broker |

-_-By proposal and mandcte ietter dated 18 May 2003, f mdlay & Lo Gnockbrokem L mited was appomted t0.actas.
iisponsozmg broker 10 the. foozf fhe 18rms ar\d mﬂdmons are as follows - '

_ --"A sponsoring broker's fee of$5000{} o B R _
A selling fee of 5% is payable on slampad appi call ons. Iodged by § mdiay & Co Stockb{okers Lmzted on.
:__'appiic:amons Upig an aggregate value of $5,000000; LT SIS
Al expenses reasonably |n(:uned by Fmdlay & Co Siackbrokers lelied reiatmg IO me Oifer aﬂd n"arkeung o
--:thereofare 10 be f@lmbursﬂd - . e e e o L

. '--__:It is a condition that the Company mdemmﬁea and keeps Fmdlay & Co Szockbrokers Liml‘itd i3 dnec[ors

- employess and advisors, indemnified against all liabiiities, obligations, losses, damages, penalties, actions, ..~

“ jldgements, suits, costs, expanses, fees or dishursements of any kind or nature whatsogver in any way related o
.o afising out of the Cfer pursuant to this Prospectus and any other indidental and related matters. Fmdlay & -
---...E“o Stockbrokefs u mlte,ds appomtmem may be te{mir\amd for cause a[ any i me by wntien nozlce T

L -| 1 zz Eskom Memorandum of Understandmg

By a Memorandum of Uncﬁerstandingdat_@d 23_ .Jtme 2003 between Esk_am Enterprises {Pﬁy) Ltd and 785, the .

e parties agreed 1o work together 1o produce optimised energy storage and-power conversion solltions based 7.

upon a combination of each parties technolagies and 10 co-operate inthe field of alectrocherical research and.
. development and production technology. The Memorandum s valid, for 2/3 mamhﬁ from he date o‘i srgn ng, buz
does not create any. nghts ob 1gaﬂon5 ar oxp@f?:auons for the pames -

" "1_1 ‘2 2 Documents avmlable for mspectwn

- Copies of the fol 1owmg documen‘ia are ava1lab|-ﬂ for inspection dLH na normal ofﬁce k‘ours al Lhe ieglﬁrefed
..__ofﬁm of GTN for, ‘13 momhs ailer the date ofthls Prospefus e

".__'_(g} LhE‘ consems to ahe |s<;ue oi IhIS Pmspaczm

Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a Frospecms
dated 13 August 2003 reiatec[ io shares in GTN Resources L:mited :




12. Additional Information.

'i 2.1 Consents and _f:l.is_c_l_a__imér_s_:__f_)f___r_te_s..;:_mn_s__ib_iIit_y_ -

-:: ch‘CﬁJ@ugh Robertson has given, and has not withdrawn, its written consent to.be named as Iéwyers tothe -

. Company in the form and context in WhICh itis named Mc(ﬁﬂlough Robortaon ha% not caused.or authonmd
_"---the 15511(3 ofzhe Pmspecl,us B e ' e e ' '

: "-}(PMf haS given, and has not, wthdrawn, 15 weritian, consent ‘Lo t}e r\ammd as In\f@sl igating Af"coumam ar\d
_ .'__"3_Aud|10r of the Company, in the forre and context in which it is named and-for the inchusion of its. inveqtlgatlr\g
"'_'-."._Af”countanzs Beport in Section 8 of this Prospecius being included in. the fOfm and context in which s[ 5

'zncluded KIPWG 1akas no. fE‘SpOﬂ%IblllIy tor any oLher part of 1he Prospoﬂ:fzus MG has_nox.causgd_o{
authonsed the issue, ofthe P[ospecws ' e

'3'-'.'_"(;Qumg,po nt Group Pry Lid' hé‘i given, and has not wi thdrawn is written gonsent 1o ban named asthe. .
"""""" " independent Bxpert, in the form and context.in which 1tis named and for the inclusion Of irs Ir\d@pﬂndm‘i
-_"_preris Report in Section & of this Praspectus being Included in the form and context in which it s mcUcﬁed
"'-_':_Coummpo nt Group Pry Lid-akes no responsibility for any other pfm ofthe Prospmc 5. COUF‘[GFDO‘M G%’OUD

:'_-'-.iﬁ'ly L1 has not Laused or authonse,d the |ssue szhn Prospecfus

Computezsharc Hnwstor Gorvlces Pty Limited-has g ven, and pot Wi‘ihd{aWﬂ its writlen consent 10 be named as. e
) '-shafc registry in the form and context in wmch it is namned, Computershare Investoar Services Pry Uimited has
oot Caussd or auzhoﬂsed Lhe |ssue oi 1h|s Prospo’ius and takos 2T} r@spons b hzy for any pazl o‘? {h-ﬂ Prospe{:iua

'-._';'fmdlay &Co btofkbrokers lezt?d has gwen ancﬁ net wz[hdrawn {15 written consent 1o.be nam-ﬂd as sponm{ ng
- broker 1o the Offar in the form and context In which it is named, Findtay & Co Stockbrokers Linited has not
o '.Causcd G, auzhonbed lhE‘ ISS‘LJEE’ ofzhls Prospeczus and Lakes no respons bslizy for any paﬂ o‘i zhe Praspwzus

.j_".The existing D;mﬂam have each given, and have mot wmk‘drawn their wrltten consent 10 be named as Direclors
- of the Company. Robart Parry, Geoffrey Hann, Richard Payne and-Thomas Folliard have Qach glven and hc\-’@ not
_..'..._w&hcf{awn thelr wrﬁ[@n mnsmt Lo be nammd as Proposnd Dne,c[ors of mo Company L

B ._'_-2_2_._2_ i__n_;erest__s o.f .prert_s_ a_nd_ _af:l_vi__sers":-

: '-Orhor rhan set out L’)*'n oW QF elsewh-om in Ih|s Prospeczus NO EXOeM oF any fi I"rm in: WhICh any t_xpnrt is a. parma{

has, or has had o the two years before lodgernent of this _P_rqspectus, any interest inthe promotion of, of in any
Ij_p{ope,f:ty proposed to be acquired by, GTN and na amounis, whether in cash or shares or otherwise, have been’
“paid or agreed o be paid to any expert {or 10 any firm inwhich he o she is or was a partner) for services
_rendered by the expert. or the firen In connection with the promotion, ar was a director of GTN. "'No for-‘m of
' '..'__paymem ofany kmd W[H be made oF. agreecf 0 be made‘* 1 any sucr‘ exporL or f frm Oth"‘%’ Lhan in cash N

'.:M{“CJHOiJgh Roberlson has be-ﬂn |nv01v€d in performlng SDME WOfk in reiauon to certain due: d1|lg@ﬂc9
~enquiries and providing centain legal advice in relation 1o the Ofer, 1 ’v%c:C“ulgou_ga_ Robertson will ba palc_l -
e __'_'appfoxmately 555, OO{} {exc]uswe of(j‘i i ) in sesp-ﬂct ofthese servsces

CUKPMG has acted as \nvesugatmg Accounrant Lo the Offer and has propared ht“ Irvestigating Ac{:oumams
vsection 8 of this Prospectus and performed work in relation 1o certain due difigence enquirgs. %(PMC_—; o

" This is 2 replacement Prospectus dated 22 August 2003. li replaces a Prospectus .
- dated 18 A 1 2003 refated to sh in GTH Resources Limited. -




Chas also acted as Investigating Accountant in relation to the Merger transaction, For all services related to the.
Merger tramamam mc:fudlng Ihe Of"’mr KPM{S wﬂl be pa\d appmxrmately S117, OOO fexcius e of GST) in respect -
'.'.of those sefweg - TS

'“'{ QUNERIRGInt C;rmp Pty Ltd has acted as Lhe mdependem £xper1 in Lk‘ 5 Prospenus Coumer pozm G{DUD sz S
___'_Lt:d WI|| b*’n pald appmx mat?ly 540 GOO (excluswe af C;Si} in respec% ofmes@ quces ' Lo

_ __3-_Hnd[ay & Co Stackbrokers Limited has agreeci 10 &CT &5 Sponsaring brok@r tee Ihe O‘?fer Fmdlay & Co
S '--.Smf“kbmkers le[md Wi“ bn pald appmxrmately €3OO OOO in rmpeft {:nf thesa serweq -

?i'.‘_l_z_-_’s_ lntere_sts. _of.i)._ir.._c_e_c__t_orsﬁa.n_d.._Propcse_d.__ﬁ.irec_tprs

g ﬁSharehoidmgs of D;rectors and Proposed Dlrectors
The Dirgctors and Propos-ﬂd Dneftors of(m\é Gr Iheir 35500 ates ha\m a b@nefzc m_teres[: in _thg_foiiowﬁ_ng_ : )
GTH Shares GTN Shares GTH Options

Shares Options  before completion upon completion upon completion
of Merger* of Merger** of Merger***

.Anthcmy L 167,500 - 434,151 514666 15,986
- _'Jdmes Hac gca{ty '
e Raymf}nd - 2,51 13,81
'. ohn Sopu
"_'_'_:'Ker{y Peter "L
.__'Bdnney Hey wr;od
_ 1,8517750+ 806,850 4,704,375 207025
“John l'-_?_afr){
“Richard . 399,500 220,000 25 1,001,512 550,461
- Andrew P.e_iypfﬂ.._..
" Geoffrey L
Davict Hanr : 1,808,000 537,500 110,600 4,785,303 1,348,800
Thomas. o 220,000 : : 550,000
- George Folliard...

. before the consolidetion of GTMS share capitai .
w0 after the consolidation of GINY share capital, - . . ) s e _
> this includes the GIN Options to be granted after the cor 1solldat|0n {}; GTN's share {_'_g;p_it_a_é_aﬂd _L_Jpo_fj_go!)‘)p?e'z_i_oa_oft_he N;e_l_'ge_!,_
<t el holders of GYN Shares immediately prics 1o the Mesger.. 7o T :
L Robert Parry and Geoftrey Manr: each have a beneficial interest in 1 8;0,\;{}3 of these ZSB Shares prior i the f\%elqel f*vs, w;l;
“become an interest in (TN Shares upon completion of the Merger, - o e
-._H' A ihony Hagoariyis a director and substantial shareholder i Excel Mlmr\g Limited, & I'z:‘|du;’d party, Excel Mining !_imired holds L
145000 288 Shares, which will becorrg 362,500 GIN Shares on completion of the Mearger - : -

_Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a ?rospecms
- dated 13 August 2003 reiatec[ io shares in GTN Resources L:mited A




: "-."":_'O‘zh@r %han setout abovo or elsowhofo in t%ns Prospec:zus
' _} “No Director.of proposed Bitector of(a and no firmin wmch a Dnector or propose,d Dift“’“i{)f of GTNIsor .
was at the relevant time, a partner has, or has had in the two years before, odgemont of his Prospectus any -

m{oreaz m th-o promoi on of or i any praptﬁrty p{oposed Lo bn acquued by,G

.._'-(b) No Amounts, wheihe*r in fash of shares or. othefwuse have been paid or agreod (¢ be pald 1o any Dift“{ii{:lf or .
' proposod Diractor of GTN (ar 10 a0y firm in wmah he I3 or was a.partnet gizher 1o induce him 10 become, or -
to qualify bim as a Director, or, otherms& for services rendered by h|m or by tha frm in comec[ on w;th Ihe
promomon of fom*amon ofGFN . e - S : '

'Transactmns wnth reiated partles of GTN

. _"Amh{my Haggatty, a d|rector o‘?(al N,is also a. diremor of MLM Consu]‘iams Pty Limi‘i&d a company which he

' “controls, This campary renders Mmanagement consulting services and sublets office space at 1 York Street,

' '-_Sydney, NSW.t0 GTNIn the ordinary course of husiness. _Fhe company Was pa id $23 7762100 fe-ﬂs for the year
':.__ended 3(‘ ;une ZOO% on norma§ terms and condnmm '

'._'Amhony b Iaggafty i5.a d irector and subslanual sharehaider of Excel Mmmg Ltd whv*h has comraczed wit h the
-Company on Lhc E@fm% set out in- sodror‘ i t 9 ofthis Pfospﬂctus ] S )

--.__'lpqe‘ ity Py | L%d acompary controlied by Raymond Saper, a dnec[or o‘?Gl N, rendered consulz Ing services to C:
dn: the ordinary course of business.and on normal commercial Terms and condmons Ipseny Pty Ltd was paid
--_'-_consuh ng fees of %20 OOO for me year er\d{:d 38 ;uno 20{}3

".-.-BBS Managemom P;,y Lud; a company ConLrolled oy Keny 12 Ieywood 3 dnec[or oi GIN, prowd-ﬂd {“OﬂSUJ‘Eng .
_services 1o the Company during the year.in the asdi fnary course Qf busmess BB‘S Maﬁagement Pty Ltd was pa|d -
LS7) 600 far Ihese qemces for me year encﬁed 3{} Jar\o 20{}3 o '

' -_'-.'.SOme or aiJ o‘fth-o Dwectors and Propos-ﬂd Dnec[ors may partmpate in. the (Jﬁ‘er on Thc same. bas:1s as other
"'-:mvestors by way ofsubscr[pt on for E\Jew Sha{es R SR T

- '-':_Transactmns wlth reiated partles of 288

Robert Parry has E‘r\tered inEo an employm@m ag{eeﬂ“em wuh ZBB 10 &Gt as. Ch[ef Exgcutive (Jfﬂcer Ol 3 perlod

‘explting on 30 June 2005 on notrnat commerciat terms and condrrzor\a and is patd a romuneratian package

{otallmg U‘S$ 87 620 @xcius;w ofany opmoﬂs gram@d 10 h

'---.ueof ray Hann has enteredtinto an Qmployment agreament wnh ZBB 10 aci as ( hlefi inanci C}f‘fcm for & -
- perniod. expiting on 't July 2005 at 2 salary of PS$160,000.00 on normal commerdial terms and cond m{ms and is
pald a remuneramon package mzall mg US% \68 OOO oxr] mve ofany opﬂons gramed to him o

-.-:_NO dnec[ors fees have beer\ pald Qr are owed by ZBB to non-executive dirgctors o‘f be at th-ﬂ da{e oftha
.Prospefz,us ﬂOf has cmy resolumon boen pass-ﬂd fosf tf‘e paymmz of suck‘ dlrectors fe@s '

Richardl Payne & Assoc fates, a iﬂgal firr associated wrih Mr Richard Payne has provrded genera% ;tﬁgal services Lo N
ZBB on arms length normai commercial terms and conditions. ZBB paid or has agreed 10 pay approxzmat@ly
- '5;46 OOC‘ t ffﬁea (E‘X{“IJQIV{E of GS } I{:r R]fha{d Payne & Aasmams for zk‘e year ended %O June 2003 '

By alease date«_d 31.0ctober 200? bezweﬂn the. Bamnglon Slrtmt Parmﬂmh[p fin re_speci of which Robert Pa{zy, .:_"

N "-Gﬂoﬁ{ey Hann and Rlcha{d Payne Comprlse 3 ofthe 4 parmcrs} as laﬂdiosfd ZBB [echnolog es,Ltd as tenant ancﬁ_ cel

Thts isa repla:ement Frospectus dated 22 Augusl 2003. 1t fepiaces a Prospectus .
e daled 18 August 2003 refated to b in GTN Resour:es l.irmted :




: -...ZBB as guaramor as varled bya de@d ofvanauon beiween such parties dated 15 Jun-ﬂ 2002, Lhe pfemrses a[ 240
Barrington Street, Bibra Lake, Western Australia are leased by ZBB Technologies, Lid for.a period of 5 years...
commencing 1 Novemnber 2001, The current rental is. 549,455 per annum based on an independent mntal o
~valuation in 2002, ZBB Technologies, Ltd has 2 options of renewal, each of 5 years and an option 1o by the . -,
.'_properLy at ar\y ume ounr\g thn Ierm os any exiended Ierm afrer 31 JJ]y 2006 at Ihe Lhen curmm markes vaiue -

"..:_By an agreemem 10 purchase |mpr0vem-ﬂm<; dated 15 ‘une 2002 b-ﬂtween ZBB Eechnologms Ltd as seilﬂr and - -
: :'.Barrmgton Street Partnership as buyer, the Barrington Street Partnership purchased certain fived improvements.
:'."at 240 Barrington. Street, Bibra Lake for the sum of $144,854. and zhm mcuded such :mprovomems in Lh@ iea%n_
'-._"of the pr@mmm 1o, ZB:B Tefhnoiogms Ltd referr@d to above ST S '

_Payments to Directors

_The constitution of GTN' prowd&s tha t1he Dll’{ECLO['S may be pald as remuneration for Iheir SEIVICEs, a. sum
._"__determmﬂci fram time 1o 1ime by GTN'S shareholdars in genefai meeting, wrih Ihat sHm 10 be dl\f[ded amongst
.rhn Dnectors m such manner. and propom on as th‘y agre@ : L - :

. fi“he maximnum aggeGate amount. whlch has been approve_d by GT’\I Shareholdem for paymer\ 0. the Directors
is 5210000 per annum, No dmctors fees have been pa d or ate owed by (:;fl\l 1o.N0n- executlve dlrectors a[ Ihe
'daze ofth is ?rospecl,us R - - . o o

1 2_._4’ _Lit.i.g_a.t._ipn. RO
~Except a3 specified below, naither the Company nor ZBB is involved. in any litigation ar arbitration proceedings, nor, :
"'.":_50 far as the D;rectors ar@ aware am any sucn Dr@feedmgs p@r\dlng or zhreaiened agagmz Ihe Company or ZbB ' _

'::"ln proceedmgs in 1he Supr@me Courl of New ‘Somh Wales No, 2042 of 2003 commenfod in May 2003 b@tween
- Junior Mining (Operations) Pty Lid as first plaintiff and Elias Christianos as second plaintiff and-GTN as fist .

:'3.:d-ﬂfmdanz and-Great Northern Mines Pry Lid- ("GN as second defendant, the plaintiffs filad a. notice of motion e :

.seeking an Injunction 1o restrain GTN from selling its shares in GNM 1o Masley Mining Pry Ld purstant o {he
."-'-.snare sale deed described in section 11.9.of this iﬂrospectus H‘e pialnuffs apphcanon for an m;unctlon wias - o
-___"_"-_d|smlssed and costs awarded agamSI the pla mr {9 ' : L : o

'-At the date oft?ws Prospof“us ne statement ofcla im has been ﬂled and sarved by t:h@ plamﬂs bu[ Ih-ﬂ o _
. '--.__"_plamuffq soficitors provided a.draft statement of claim to the deferdants’solictors on 15 August 2003. The draﬁ )
- staterent of claim makes no claim for.an |nJuncuon in respect of any sale of GNM or jts assets and now seeks
-""damage% under the rad-ﬂ Pracuces AL 1974 (Clh} The {_ompany is conﬁd-ﬂm Ihe proccﬂdmgs wH% be
:'_"_'-Successfuily defend@d L e e : - :

"'12 5 Expenses of the Offer B

. ased on the fu { qubsc“{ inlion Oflht‘ Offm{ Lhe approx imate expenses (nez of(a‘; F) that ha\fe been or vwll bm .
:__'__mfurred wi th respect 1o lhe (J?fer are S?SO 000. - L T

.'_'_"lL is estimated that the zolai EALENSES assomazed wnh 1h€‘ Merg@r and I@lc[?d transaclions Oflhﬂ Mefged .
- Entities, including ths Offer, the Company's notice of meeting to.sharsholders to approve the Merger -

fransaciion, the option prospectus issued by the Company and the proxy statement/prospecius |5<;Lsed by 188

_"._'_'and assoc aLed Fnamal mformat on is estimated ta be S? OGO OO{} {mc: udmg where appl (:able m:ﬂ) ’

Thisisa repiacemem Prospectus daled 22 August 2003, it replaces a Frospecms
dated 13 August 2003 reiatec[ io shares in GTN Resources L:mited :




126 ?*ectr..oni.c-ﬁ'f’r?sn%#tva737‘? |

._"-':Pmspectus avaliabmty

. 'iTh is Praspeclus is avaHabIQ in eieclfomc fos’m at wwzdfzbb?nf’rgymm Any PErson. recelwng fhls Prospeczus ol

g electronically will on request be.sent.a paper, copy Offht. Prospeczus {and attached app wauon fo;m} by (f N."- N
'-.._free of chafg@ dumg the p@nod ofthe Offw - '

-_IZ.Appllcatlons must be made by c‘ampl-ﬂtmg a papor copy ofrk‘e appilf”atlon fosm GTN wali not accept _
..'.':-appiucatlon forms eiectmmcaliy ' s '

Electromc Prospectus

3."-rho apphcam@n form may on]y be dzs{nbut@d éttached oa rompl-ﬂre and Jﬂal{Qlt“d CORY. ofthe Prospectus .
- The application form included with this Prospectus contains a declaration that the lnvestor. had pebonally
h recef ved Ihe complete and una Lered Prospecl,uq p{[OI to compi@img IhQ Applffatlon fo;fm

o ..CJN will not accept a complezed App%ic:cuon form if it has reason 1o belgeve maz fhe Appi cant th not recel ved
@ complete paper Copy Of elecionic copy of the Prospectus.ordf it has reason 10 believe that Lhe appiicauon
_ form or eiﬂftfan i copy ofthe Prospecws ha% been almred ot. tamp{vreﬁd W|1h in any way

hile GTH b*'n Eves that itis extremely unl keiy mat durmg the perlod of Lhe Offer Lk‘e @Eaironlc version o‘?thn

"-.Prmpefms will be tampered with or altered [0 any way, GTN can not give any absalute assurance that this will
“not occur Any | investor.in doubt.concerning the validity of integrity of an elﬂcrromc copy. of Lhe Proqpectus e
3_ f.’shouid |mmtd|ate|y a’equeﬁt a paper copy of the Psosp-ﬂcms d|rectly z‘rom Gl IN ' : : -

12 7 £)|V|dend Pohcy
__'--:The Dweﬂars havc nat f[){@d arny, pohcy on 1he paymom 0? cash d dmd% on bhares Howe\mr it ls the inzention ™

L _'.__o_f__th.g: DireCtprs 1o pay c_a__sh gj_|_w_d_e,-fnc_fg_qn Shares in the fuu;_ne._wh_en 1he__%omp.aﬂy_s_f;_nanclal .concjjt_pon_pgrmms._ L

12.8 Directors’ statement

The Directors report that after due enguiry by them, they have not become aware of any circumstances which. -

m their opinion, will materially affect the assets and fiabilities, financial position and performance, profits and .

- 108585 .0 the prospects of G N olher mar\ as drscioseﬁd in Ihls Prospeczus i‘w Drrectors have author sed th-ﬂ o
issue ofms Pfospactus R : - e ’

Ray. ﬁéﬁg&eé%'
. Chairman . SR
. '_-'6 I RESOURCES LIMITED

Thts isa repla:ement Frospectus dated 22 Augusl 2003. 1t fepiaces a Prospectus .
e daled 18 A 1 2003 refated to h in GTN Resour:es l.irmted




Application

s L T P CHEQUE(S) HERE 0 NOT STAPLE

TR R 7| Dealer Identification Share Registrars Hse Ony

[realer Mo.

§ GTN Resources L|mlted (“GTN”} -
e T ABN 40 004 681 734
g Pubhc Share Offer Applzcat;on Form

Piease reacl a!l mstructmns on reverse of this form T

. Tax F:Ee Numhers(s) here . e
. _{or exemption category} -~ - :

"'._'Fit.le,GivenName(s}(min]idiL)&SumameorC,'ompaﬁyI\Eame ------------------------ ce U Tax Fite Numbesfs) o Lo

CGUBLIEITOVETT - RTE e Dosteode - o

| Emait dddft:ss R

Wﬂteyourcontactdetalfshere L

--CE}I ﬂac‘f Number [wuk\ h “ontact Musnber (homel -~

'Wﬂte your CHESS detail lif apphcahie] here e .
I

“- Bnter your HIg -
---_"Writechequedetailshera ..................... TP PRSP .

i

B; mch

- Bar};( IR - Totat Amgunt of Cheque Attached .

Piease Make Cheque{s} Payabie to “GTN Share offer SRR
i/Wc de{,;d = ‘['Wdt zl g dg’IJDL(.uIIE}H is wmpletcd accorqu 1o Tht: dc(.|dldtlbﬂ/d§)momld e

.aaiement" Qr 'rr\e revezse ofthis "

o Apphcdllor} Money mll curssututc yum orfer m subdo 'bt: mf or dmal y Shales i C." M,
“No signature is reguired ™ o :
- You shoald read this Prospectus carefuliy before compietmg thls Appllcatmn Form

_..._"'!'his is a replacement Prospectus dated 32 August 2003, It replaces a Frogpectits -
dated 18 August 2003 refated to shares in GTN Resources Limited.



‘Guide to the Public Share offer application form’

- Pliase comp
CLBLOCR BT
Dol the Ap
- registrable nemes 1o use ary fho F\ppl
gabie b -

For furlher irformation refer to the relevanl seclion of

Prease {.‘omp?ete chegue details as requested: . e

i
. " draven on an Ausbiaiian ﬁdi’lk. R
Il'j Irserl L

sl e T a mairimam of 2_}0 ) Shzn'tes angd thaeadl
G0 Shares. R

Thie armount should sgree with the amounl shown in B~

CSufficient clesred funds shouil be beld in your accounl,as
.chor;.;os retused uneaid e | >!\'.5;0 resu_l_; irs wour Appicalion,

. f«pf\ﬁmu
- Thie Appfcaticr Pr

R e nol siapla} vour chs \q_zelsj Fal ai}v ,f\].uJJ
Cowhiere indicaied,

Wrige the Tl magme you wish 1o ;
W s by reholiing s, This most be ailher yow DR METE T lh s oame ofa M&M Badore completing the Applu_aL 00 }o; 1 She applicants) shoulkd
: :cor‘uw}; Lo te 3 joing Applicants rmay fegistern You Sh"_}uil} refer 1o, BEEE soadl the Prospecius To w relates. By Iom;mu th
: '_L)w far The LL.HDL‘ fojms (:u () : e LApplication fan, e Aoy s that this eppdical
shares i GTN upon and sui i 10 the Terms of the ﬁlo y

Liy fegs!

i “Taw e Number {TFRY ar
,plaase enter Th wfare
Cof TENS s authorised by & 1 laves, CQuodation o_f }-jL}Lgr_'
- -compulsorvas'ud will :}Di‘al’fe{.‘i}-'our Apphcaliprn. oo

Lodgement of Applications

Farlures v commyabeled Apglvalion Form will olaous

Postad to: Delivered to:

. 7l e‘nd mldmss a8, shoM) IL>| J\_.I[)Lz&ppr HCanis, or}]y s T Share Offer or GTN Share Offer
. udd;u«b can be enteved -
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