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adviser without delay.
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Date of Prospectus 19 March 2003
Lodgment of Prospectus with ASIC 19 March 2003
Record Date for Entitlement to New Ordinary Shares 28 March 2003
Prospectus and Entitlement and Acceptance Form 2 April 2003
despatched

Closing date for Acceptance 23 April 2003
Quotation of New Ordinary Shares on a deferred 24 April 2003

settlement basis

Intended date for entry of New Ordinary Shares on the 13 May 2003
Register and the despatch of New Ordinary Shares
transaction confirmation statements

Expected date of guotation of New Ordinary Shares 14 May 2003

* Shareholders are advised that this is an indicative timetabie only. The Company {and the
ASX if necessary) reserve the right to change the dates without prior notice.



This document is important and it should be read in its entirety. If you are in doubt as tc the
course of action that you should take, you shouid consult your stackbroker, solicitor, accountant
or other professional adviser without delay.

The potential tax effects relating to the issue will vary between Shareholders and Sharehoiders
are advised to consider the possible tax consequences of participating in the 1ssue or to consuit a
professional tax adviser.

The Entitlement and Acceptance Form accompanying this Prospectus is important. Please refer
o the instructions in Section 8 of this Prospectus regarding the acceptance of your Entitlement.
Acceptances must be received together with payment for the subscription amount due by 5.00pm
{Melbourne time)} on 23 April 2003.

This Prospectus is dated 1% March 2003 and is for the issue of approximately 27,742,491 New
Crdinary Shares at a price of 18 cents per Share payable in full on application by way of a Non-
Renounceable Rights Issue of 3 New Ordinary Shares for every 10 Shares held at the Record
Date being 28 March 2003.

This Prospectus was lodged with ASIC on 18 March 2003 with the consent of all the Directors.
Neither ASIC nor the ASX and their respective officers take any responsibility for the contenis of
this Prospectus. No securities will be allotted or issued on the basis of this Prospectus later than
13 months after the date of this Prospectus.

No person is authorised o give any information or make any representation in connection with
the issue of the Shares described in this Prospectus which is not contained in this Prospectus.
Any informaticn or representation not so contained may not be relied upon as having been
authorised by Hansen Technolagies Limited in connection with this issue.

The Company will provide a copy of this Prospectus and the documents specifically referred to in
this Prospectus fo any person on request. These documents may alsc be viewed at the
registered office of the Company during normal business hours.

The distribution of this Prospectus outside Australia may be restricted by law and persens who
come info possession of this document should seek advice on and observe any such restrictions.
Any failure to comply with such resirictions may constitute a violation of applicable laws.

This Prospectus does not constitute an offer or invitation to make an offer in relation to securities
in any place in which or to any person to whom it would not be lawful to make such an offer or
invitation.



Dear Shareholder,

This Prospecius seeks your support for a capital raising of up to approximately $4,9983,648
{befare estimated cosis) by Hansen Technologies Limited, through a Non-Rencunceable Rights
Issue of New Ordinary Shares.

It is proposed that New Ordinary Shares will be issued at a price of 18 cenis per share. Under the
Issue you will be entitied to acquire 3 New Ordinary Shares in the Company for every 10 Shares
you hold.

In the event that this 1ssue is not fuily subscribed, the Directors have determined to offer you the
right to apply for Additional Shares arising out of any shorifall. As an Existing Shareholder you will
be entitled to apply for up to 100% of your pro-rata entitlement to New Ordinary Shares in
Additionai Shares. You should refer to section 1.8 of this Prospectus for further details.

If any shorifali remains after Existing Sharehoiders have taken up their entitlements to New
Ordinary Shares and Additional Shares as set out above the Directors may place the balance of
Shares offered by this Prospectus at a price which is not less than 18 cents per Share. You
should refer to section 1.8 of this Prospectus for further details.

An Entitlement and Acceptance Form seiting out your Entitlermnent to New Ordinary Shares
accompanies this Prospectus. The Entittement and Acceptance Form must be properly
completed and received by the Company’s Share Registry nic later than 5.00pm (Melbourne time)
on 23 April 2663,

New Ordinary Shares issued under this Non-Renounceable Rights Issue wili rank equally with
existing Shares.

The net proceeds from this Issue will be used to:
" strengthen the Company's statement of financial position;

» supplement the Company’s warking capital reserves in arder for it to maximise the potential
of its existing business divisions; and

" take advantage of any new opportunities for expansion or growth in the futuse.

The maijor shareholders of the Company being my son, Andrew Hansen, the Managing Birector,
and myself control approximately 62% of the existing Shares of the Company. We have both
committed to fake up our full entitlement to New Ordinary Shares under this issue, which will
ensure that at least $3 million is raised pursuant to this 1ssue.

On behalf of the Directors, | invite you to consider the contents of this Prospecius and to
participate in the Issue.



If you have any questions on whether to participate in this Non-Renounceabie Righis Issue you
should consuit your professional adviser. |If you have any questions on how this Non-
Renounceable Righis Issue works, please contact the Company Secretary, Marie Turner on (03)
9840 3000. Sharehoiders who have questions on how to complete the Entilement and
Acceptance Form should contact the Share Registry.

Yours sincerely,

\W

Kenneth Hansen

Chairman



This Section provides an overview of the lIssue. Before deciding whether to take up your
Entitlement this Prospecius should be read in iis entirety.

1.1.

1.2

The Issue
The Company presently has 82,474,968 Shares on issue.

The Company is now making a Non-Renounceable Rights 1ssue of New Ordinary Shares
o Existing Shareholders on the basis of 3 New Ordinary Shares for every 10 Shares held
at close of business on the Record Date being 28 March 2003 at an issue price of 18
cents per New Ordinary Share.

Pursuant to this Prospectus approximately 27,742,461 New Ordinary Shares are being
offered.

This lssue will raise up to $4,993,848 of which an estimated $85,000 will be applied to the
expenses of the Issue. The actual number of New Ordinary Shares may vary according
fo the rounding up referred to in Section 1.2 and the size of any shortfall in acceptances.

Entitlement to New Ordinary Shares

The Company has decided that it will not make offers of New Ordinary Shares to
Shareholders with registered addresses outside Australia or New Zealand (see
Section 1.9).

Shares acquired on the ASX on or after 24 March 2003 (or such cther date set by the
Securities Clearing House or ASX) will not receive rights to acguire New Ordinary Shares.

Subject fo the two conditions described above, Shareholders whe are on the Company’s
Reqister at close of business on the Record Date being 28 March 2003 will receive rights
o acquire 3 New Crdinary Shares for every 16 Shares.

Fractional Entitlements will be rounded up fo the nearest whole number of Shares.

An Entillement and Acceptance Form setting out your Entilement to New Ordinary
Shares accompanies this Prospecius.

Existing Shareholders are also invited to apply for Additional Shares arising out of any
shortfall by completing the section of the Entitlement and Acceptance Form which deals
with Additional Shares. Section 1.8 of this Prospecius deals with shortfall applications for
Additional Shares.

Sharehclders who do not take up their Entitlement in full will, as a result of this lssue,
have their percentage shareholding in the Company diluted.



1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

Closing Date and Payment for New Ordinary Shares

The closing date for acceptance of Entitlements is 5.00pm (Melbcurne time} on 23 April
2003. Cheques must be drawn in Australian currency on an Australian bank and made
payable to 'Hansen Technologies Limited - Non-Renounceable Righis Issue’ and crossed
‘Not Negotiable'. Sharehclders are asked not to forward cash, postal notes or money
orders by malil. Receipts for payment will not be issued.

Allotment of New Ordinary Shares

The New Ordinary Shares will be allotted and issued and transaction confirmation
statemenis despaiched within fifteen Business Days after the closing date for receipt of
acceptances.

Until the alloiment and issue of New Ordinary Shares under this Prospectus, the
acceptance money will be held by the Company in frust in a separate bank account
opened and maintained for that purpose only. Any interest earned on the acceptance
money wili be for the benefit of the Company and will be retained by the Company
irrespective of whether aliotment takes place.

ASX Quotation

The Company has applied to ASX for quotation of the New Ordinasy Shares on the
Official List of the ASX. If approval is not granted by ASX within 3 months after the date
of this Prospectus the Company will not issue any New Ordinary Shares and will repay all
application monies without interest.

A decision of ASX to grant official quotation of the New Ordinary Shares is not to be taken
in any way as an indication of ASX’s view as to the merits of the Company, or the New
Crdinary Shares now offered for subscription.

Rights Attaching to New Ordinary Shares

From allotment, the New Ordinary Shares issued pursuant to the Prospectus wili rank
equally in all respecis with existing Shares.

A summary of the rights attaching to Shares as set out in the Company’s Constitution is
described in Section 5.2 of this Prospectus.

Minimum Subscriptions

There is no minimum amount scught to be raised by this issue and Shares may be issued
irrespective of the total amount of applications received. However, as a result of the
commitments made by major sharehalders to take up their full entitlements in this Issue
{see Section 1.10 of this Prospectus), this issue will raise at least $3 million.

Shortfail

In the event that this issue is not fully subscribed, the Directers have decided that all
Existing Shareholders will be entitled o apply for Additional Shares arising out of the
shortfall. The Directors have determined that ali Existing Shareholders shall have the right



1.9.

{0 apply for up to 100% of their pro-rata entitement to New Ordinary Shares under this
Issue in Additional Shares. The Entitlement and Acceptance Form accompanies this
Prospecius. Sharehoiders wishing to apply for Additional Shares must complete the
relevant section of the Entitlement and Acceptance Form and make payment for those
Additionai Shares.

All completed Entitlement and Acceptance Forms and cheques must be received by the
Company’s Share Registry by 5.00pm (Melbourne time) on 23 April 2003 which is the
same date for acceptance of entitlements for New Ordinary Shares. The Company may
reject any application in whole or in part without interest being payabie in respect of the
funds advanced by the applicant in respect of the application. If insufficient shorifali exists
fo fuifill all applications for Additional Shares the Directors will determine the basis for
scaling back allotments for Additicnal Shares.

If any shortfall remains after Existing Sharehoclders have taken up their entitlemenis to
New Ordinary Shares and Additicnal Shares, the Directors reserve the right pursuant to
Listing Rule 7.2 (Exception 3} fo place the balance of the shorifall at an issue price of not
less than 18 cents within 3 months of the close of this Offer on normal commercial terms.

Overseas Shareholders

The Company has decided that it will not make offers of New Crdinary Shares to
Shareholders with registered addresses outside Australia or New Zealand. This decision
was made having regard to the number of Shareholders with registered addresses
outside Australia or New Zealand, the number and value of New Ordinary Shares those
Shareholders would have been offered and the cost of complying with the legal and
regulatory requirements in the relevant countries outside Austraiia.

Position of Major Sharehoiders

Cthonna Pty Limited, a company associated with the Chairman, Mr Kenneth Hansen and
the Managing Director, Mr Andrew Hansen, which at the date of this Prospectus owns
approximately 49,044,537 Shares representing approximately 53.0% of the Company’s
issued capital has commitied in writing to take up its full entitlement to New Crdinary
Shares under this Issue and to not, during the periad up to and including the date on
which the New Ordinary Shares are allotted, dispose of any of the Shares held by it as at
the date of this Prospecius.

Mr Kenneth Hansen, the Chairman, whom at the date of this Prospectus owns 308,293
Shares representing approximately 8.3% of the Company’s issued capital has committed
in writing to take up his full entittement fo New Ordinary Shares under this Issue and fo
not, during the pericd up to and including the date on which the New Ordinary Shares are
alloted, dispase of any of the Shares held by him as at the date of this Prospectus.

Mr Andrew Hansen, the Managing Director, whom at the date of this Prospectus owns or
conirols 7,860,417 Shares representing approximately 8.5% of the Company’s issued
capital has committed in writing fo take up his full entifement to New Ordinary Shares
under this Issue and to not, during the pericd up to and including the date on which the



1.14.

New Ordinary Shares are allotied, dispose of any of the Shares heid by him as at the date
of this Prospecius.

The Company will raise at least $3 million as a result of these major shareholders taking
up their fuli entitlement to New Ordinary Shares under this 1ssue.

Issue Expenses

The estimated expenses of the Issue including professional fees, registry services, and
printing and postage are $85,000.

Financial Information

A summary of the major activilies and financial information relating fo Hansen
Technolegies Limited for the six months ended 31 December 2002 is contained in the
Appendix 4B Haif Yearly Report, which was lodged with the ASX on 13 March 2003.
Caopies of the financial report are available from the Company’s registered office.

Purpose of the issue
The net proceeds from this [ssue will be used by the Company as follows:

» fo strengthen the Company's statement of financial position (see section 3.1 of this
Prospectus);

» fo supplement the Company's waorking capital reserves in order for it to maximise the
potential of s existing businass divisicns,; and

» {o take advantage of any new opportunities for expansion or growth in the future.
Enguiries

If you have any questons regarding your Entitlement, please contact the Company’s
Share Registry:

ASX Perpetual Registrars Limited

tevel 4, 333 Cotlins Street

Meibourne Vic 3000

Ph (03) 9615 9998 or 1300 554 474

Fax  (03) 8615 9900

Alternatively, contact your stockbroker or other professional adviser.
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2.2

Capital Structure

The effect of the issue on the Company’s issued share capital assuming that none of the
existing options are exercised and that the issue is fully subscribed, wili be as follows:

Issued Capital

Ordinary Shares Number of Shares
Existing Ordinary Shares prior to the Issue 92,474,969
New Ordinary Shares to be issued pursuant to

this Prospectus {approximate) 27,742,491
Total Ordinary Shares after the Issue {(approximate} 120,217,460

The Company also has the following unlisted options on issue:

Options
issue Date Expiry Date Exercise Price Number of Options
26/05/00 26/05/05 $1.00 1,760,000
07/08/00 07/08/05 $1.40 200,000
25/12/00 25/12/05 $1.90 50,000
01/07/01 01/07/086 $1.50 820,000
01/01/02 01/01/07 $1.20 15,000

Total 2,845,000

Market Price of Shares

The highest and lowest market sale prices of the Company’s Shares an the ASX during
the 4 months immediately preceding the date of lodgment of this Prospectus with ASIC
and the respective dates of those sales were:

Highest: 37 cents on 26 November 2002
Lowest: 16 cents on 13 March 2003

The latest available market sale price of the Company’s Shares on the ASX prior fo the
date of lodgment of this Prospectus with ASIC was 18.5 cents on 18 March 2003.

11



2.3.

New Ordinary Shares to Rank Pari Passu with Existing Ordinary Shares

The New Ordinary Shares will rank pari passu in all respects (including dividend and
bonus issues) with all existing Shares from the date of aliotment and issue. The Directors
are not able to determine if dividends will be paid in the future, as this will depend on the
future profitability, financial position and cash requirements of the Company.

12



3.1, Consolidated Statement of Financial Position

The consolidated statement of financial position of the Company at 31 December 2602,
which has been subject to review by the Company’s audiors, is summarised hereunder
together with a pro forma consoclidated statement of financial pesition that adiusts the
assets and the liabilities of the Company at that date to refiect the net proceeds of the
issue of Shares pursuant to this Prospectus on the basis that the Issue is fully subscribed.

Pro Forma
3 Dec 2002 31 Dec 2002
$A ° 000 $A ° 000
Current assets
Cash 1,087 5,988
Receivables 7,848 7.B48
Other Financial Assets - -
Inventories - -
Tax assets - -
Other -
- Prepayments 1,342 1,342
- Accrued Revenue 1,798 1,798
Total current assets 12,075 16,984
Non-current assets
Receivables 1,836 1,838
Investments {equity accounted) - -
Other Financial Assets - -
Inventories - -
Exploration and evaluation of expenditure capitalised - -
Development properties - N
Other property, plant and equipment (net) 9,738 9,738
Intangibles {net} 26,829 26,629
Tax assets 1,252 1,252
Total non-current assets 39,456 39,456
Total assets 51,531 56,440
Current labilities
Payables 10,877 10,877
Interest bearing liabilities 1,360 1,369
Tax liabitities 43 48
Provisions exch. tax liabilities 3,523 3523
Other — Deferred Income 4,480 4,480
Total current liabilities 20,377 20,377
Non-current liabilities
Payables 333 333
Interest bearing liabilities 359 359
Tax liabitities 837 837
Provisions excl {ax liabiliies 847 847
Total non-current liabilities 2,376 2,315
Total liabilities 22,753 22,753
Nef assets 28,778 33,887
Equity
Capital/contributed equity 82,372 87,281
Reserves {205) {205)
Retainad profits {accumulated losses) {63.389) {63,389}
Equity atiributable to members of the parent entity 28,778 33,687
Qutside equity interasts in controlied entities - -
Total equity 28,778 33,887

13



3.2.

The pro forma statement of financial position shows the financial effects on the
consolidated entity if the following fransactions had taken piace as at 31 December 2002:

n the issue of 27,742 461 Shares at 18 cents each pursuant to this Prospectus fo raise
$4,093.648;

»  the payment of costs incurred by the Company in relation to this Issue and the
Prospecius estimated to be $85,000, which is charged directly against consolidated
equity.

Consolidated Statement of Financial Performance

The consclidated statement of financial performance of the Company at 31 December
2002, which has been subiect to review by the Company's auditors, is summarised
hereunder:

31 Dec 2002
$A F 000

Revenues from ordinary activities 31,288
Expenses from ordinary activities 33,527
Borrowing costs 172
Share of net profits {losses} of associates and joint venture -
entities
Profit (loss) from ordinary activities before tax (2411)
Income fax on ordinary activities {112}
Profit (foss) from ordinary activities after tax {2,523)
Frofit {oss) from extraordinary items after tax -
Net profit {logs) {2,523}
Net profit {loss) atiributable o culside equity inferests -
Net profit {loss) for the period aftributable to members {2,623)
Non-owner transaction changes in equity
Net exchange differences recognised in equity 2
Total transactions and adjustments recognised directly in 5
equity
Total changes in equity not resuliing from transactions (2,521

with owners as owners

14



4.1,

4.2

4.3.

4.4,

To appreciate the risk factors associated with an investment in the Company, this
Praospecius should be read in its entirety.

General Risks

The Shareholders of the Company should be aware of the risks inherent in owning
Shares in the Company. The following matters as well as others described elsewhere in
the Prospectus should be considered by each Shareholder before they decide how to act
with respect to their Rights. While the Directors will use prudent management to minimise
risks to Shareholders, Shareholders shouid consider that actual operating performance
may be affected by a number of business risks and may vary significantly from any
forecasts or other estimates and expectations. Shareholders shouid be aware that there
are risks associated with any invesiment in the stock market. The value of the Company’s
Shares can be expected to fluctuate depending upon various factors including general
wotldwide economic conditions and general stock market conditions as well as the
perfarmance of the Company.

There are a number of risk factors, both specific to the Company and relating to the
general business environment, which may impact upon the operating performance and
financial position of the Company. Some of these risks can be mitigated by the use of
coniingency plans and safeguards, however, many are ouiside the contrel of the
Cempany and cannot be mitigated.

Risk factors inciude, but are not limited to:
Dependence on General Econemic Conditions

The Company, like a number of businesses, is affected by general economic conditions
including the level of interest rates, inflation and consumer spending. Any prolonged
downturn in economic activity could be expected to have a negative impact on the
Company. As a Company having a smaller market capitalisation, the market in the
Company’s securities may suffer pericds of Bliquidity.

Loss of Key Clients

The Company has a number of important client relaticnships. The loss of one or more key
clients is likely to adversely affect the operating results of the Company.

Reliance on Key Management

The responsibility of overseeing the day-to-day operations and the strategic management
of the Company is substantially dependent uposn its senior management and its key
persennel. There can be no assurance given that there will be no defrimental impact on
the Company if one or a number of these employees cease their employment.

15



4.5,

4.6.

4.7.

4.8.

4.9,

4.10.

4.11.

The Company's future success also depends upon its continuing ability to attract and
retain highly quatified persennei. The ability to attract and retain the necessary personnel
couid have a material effect upon the Company’s business, results of operations and
financial condition.

New Products

The long term growth of the Company is dependent upon its ability to develop and
successfully commercialise new products.

Technological Developments

A failure by the Company to adapt to technological developments couid lead to a loss of
opporiunities and adversely impact the Company's operating results and financial
position.

Competition

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

Management of Growth

The expansion of the Company wiil depend upon the ability of management to implement
and successfully manage the Company's growth strategy. Further, the Company may in
the future make acquisitions. The capacity of the Company to manage and progerly
integrate those acquisitions may alsc play an important role in its financial performance.

Funding

While the Company believes it will have sufficient funds after completion of the Offer to
meet ail of its growth and capital requirements as stated in this Prospectus there can be
no assurance that the Company will not seek to exploit apportunities of a kind which will
require it to raise additional capital from equity or debt sources. There can be no
assurance that the Company will be able o raise such capital on favourabie terms or at
all. If the Company is unable to abtain such additional capital, it may not be able to exploit
such opportunities.

Protection of Proprietary Technology

While the Company has taken measures o protect its proprietary technalogy, there can
be no assurance that these measures have been, or will be, sufficient.

Product Liability

The Company’s contracts with its clienis generally coniain provisions drafted to limit the
Company’s exposure o product liability claims. However, it is possible that the limitation
of liability provisions may not be effective in certain jurisdictions. Hence, there can be no
assurance that the Company will not be subject to such claims.

16



4.12.

4.13.

The Company carries what the Directors believe to be adequate insurance. However,
there can be no assurance that a significant claim, if successiul, would not adversely
impact the Company’s operating resuits and financial position.

International Operations

The Company generates revenue from overseas operations. These revenues are typically
billed in foreign currencies. The profitability of the overseas operations, and the resulting
impact on the Company’'s operating resuits is dependent upon the future level of the
AUDS against these foreign currencies. The Company currenily does not underiake any
foreign currency hedging.

Summary

The above list of risk factors cught not to be taken as exhaustive of the risks faced by the
Company or its Sharehclders. The above factors and other factors not specifically
referred to above may in the fulure materially affect the financial performance of the
Company and the value of its Shares.

The New Ordinary Shares te be granted pursuant to this Prospecius carry no guarantee
with respect to the payment of dividends, return of capital or the market value of the New
Crdinary Shares.

Investmeni pursuant to this Prospectus is regarded as speculative and neither the
Comgpany nor any of its Directors guarantee that any specific objective of the Company
will be achieved.

17



52

ASX Listing

The Company has applied to ASX for quotation of the New Ordinary Shares on the
Official List of the ASX.

The Company participates in the Clearing House Electronic Subregister System, known
as CHESS. The Company will despatch transaciion confirmation statements in lieu of
share ceriificates that set cut the number of New Ordinary Shares allocated to each
successful Applicant under this Prospectus on 13 May 2603.

It is the responsibility of Applicants to determine their afiocation prier to trading in the
Shares.

Applicants who sell Shares before they receive their statement do so at their own risk.
Rights Aftaching to Ordinary Shares

The rights attaching to ownership of Shares are detailed in the Constitution of the
Cempany, which may be inspected during normal business hours at the registered office
of the Company. The following is a summary of the material provisions of the Constitution.

Voting

At a general meeting, every holder of shares present in person or by proxy, attorney or
representative has one vote on a show of hands and on a poll, one vote for every fully
paid share held. On a poll, partly paid shares confer a fraction of a vote pro rata to the
amount paid up on the share.

A poll may be demanded by the Chairpersen of the meeting, by any 5 sharehoiders
present in person or by proxy, attorney or representative or by any one or more
shareholders who are together entitled to not less than 5% of the total voting rights of all
the shareholders having the right to vote on the resolution on a poll.

General Meelings

Each shareholder is entitied to recelve notice of and, except in certain circumstances, to
attend and vote at general meetings of the Company and receive all financial statements,
notices and other documents required to be sent to shareholders under the Constitution
of the Company, the Corporations Act or the Listing Rules.

Dividends

Subject to any special rights or restrictions attaching ic a class of shares, the profits of the
Comgpany which the Directors from time to time determine to distribute by way of dividend
are divisible amangst the shareholders in proportion to the amounts paid up on the shares
heid by them.

18



5.3.

54.

Transfer of Shares

Holders of shares may transfer them by a proper transfer effected in accordance with the
Business Rules of the Securities Clearing House and the ASX and as otherwise permitted
by the Corporations Act.

The Directors may refuse to register a transfer of shares where the refusal to register the
fransfer is permitted under the Listing Ruies.

tssue of further Shares

The Direclors may (subject to the restrictions on the issue of shares imposed by the
Constifution of the Company, the Listing Rules and the Corporations Act) issue, grant
options in respect of, or otherwise dispose of further shares on such terms and conditions
as they see fit.

Winding up

Subject to any special or preferential rights attaching to any class or classes of shares, on
a winding up of the Company, any surplus assets of the Company will be distributed to
shareholders in proportion to the capital paid up on the shares held by them respectively.

Cn a winding up of the Company, the liquidator may, with the approval of a special
resolution, distribute among the shareholders the whole or any part of the property of the
Company and may determine how such division is to be carried out. The liquidator may
also, with the approval of a special resclution, vest the whole or any part of the property in
frustees on trust for sharehoiders as the liquidator thinks fit.

Proportional takeover provisions

The Constitution contains provisicns for sharehoider approval in relation to any
preportional takeover scheme. The provision will lapse unless it is renewed by special
resolution of shareholders in a general meeting within three vears from the date of its
adoption.

Litigation

Legal proceedings in the Federal Court of Ausiralia have been issued by Darren John
Logue (‘Logue’), the vendor of the SVi group of companies, against the Company and its
subsidiary Hansen Corporation Asia Limited, under which Logue claims the sum of
US8D51,000,000 and unspecified damages in relation to alleged misrepresentations and
alleged breaches of the share sale agreement and his employment agreement.

The Company has filed a Defence and Counterclaim claiming the sum of USD860,265
and damages from Logue. The Company intends to vigorously defend and pursue these
preceedings.

Interests of Directors and Experts

Pursuant o this ssue, the Directors that hold Shares will receive a pro rata entitiement to
New Ordinary Shares in their capacities as Shareholders.
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Each of the Directors has indicated to the Company that he will apply for New Ordinary
Shares in accordance with his pro rata entitlement.

The number of Shares and options in which each Director holds a relevant interest on the
date of this Prospectus and on completion of this lssue are and will be approximately as

follows:

Shares Entitiement fo Shares
prior fo Issue New Ordinary post Issue
S8hares
Kenneth Hansen 49,352,830 14,805,849 64,158,679
Arndrew Hansen 7,860,417 2,358,128 10,218,543
Geoff Tomiinson 204,167 61,251 265,418
Bruce Adams 91,365 27,410 118,775
Options Options
prior fo Issue post Issue
Kenneth Hansen - -
Andrew Hansen 550,000 550,000
Geoff Tomiinson 108,000 100,000
Bruce Adams 80,000 80,000

Interesis of Directors

Except as disclosed in this Prospecius, nc Diector {whether individually or in
conseqguence of a Director's association with any company or firm or in any material
coniract entered into by the Company)} has now, or has had, in the 2 year period ending
on the date of this Prospectus, any interest in:

» the formation or promotion of the Company; or
» the Issue.

Except as disclesed in this Prospectus, noe amounis of any kind {whether in cash, Shares,
options or otherwise) have been paid or agreed to be paid tc any Director or to any
company or firm with which a Director is associated to induce him to become, or fo qualify
as, a Director, or otherwise for services rendered by him or his company or firm with
which the Director is associated in connection with the formation or promotion of the
Comgpany or the issue.

Bruce Adams was a pariner of the law firm Tress Cocks & Maddox during the pericd 18
March 2001 to January 2002, During this period Tress Cocks & Maddox received
approximately $121,866 for professional services provided tc the Hansen Group.
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Bruce Adams has provided legal services to the Hansen Group from January 2002 uniil
the date of this Prospectus and has received approximately $36,140 for professional
services provided to the Hansen Group.

Kenneth Hansen and Andrew Hansen have through entities with which they are related
{Ector Pty Ltd and Kymarnam Pty Ltd) leased properties to the Hansen Group. The lease
rental payments made tc these director-related entities for the relevant periods are as
follows:

17712000 — 30/6/2001 - 5544546
/712001 — 30/6/2002 - $524,562
/712002 — 28/2/2003 - $437,558

Kenneth Hansen is a director of Hansen Couriers Pty Ltd. Hansen Couriers Pty Lid is
operated by Marcus Hansen who is Kenneth Hansen's son and brother of Andrew
Hansen. Hansen Couriers Ply Lid has provided courier services to the Hansen Group
and has received payments for the services for the relevant pericds as follows:

11712000 — 30/6/2001 - $230,401
/712001 — 30/6/2002 - $197,618
/712002 — 28/2/2003 - $100,492

Director's Emoliimenis

11712002 11712001 1/7{2000

to 28/2/2003 to 30/6/2002 to 30/6/2001

Kenneth Hansen $43,210 $70,648 $70,2186
Andrew Hansen $201,039 $333,474 471,550
Geoff Tomiinson $30,864 $50,462 $57,869
Bruce Adams $24 691 $40,370 $40,123

Interesis of Experts

Except as disclosed in this Prospectus, no expert, promoter or any other person named in
this Prospectus as performing a function in a professional capacity in connection with the
preparation or distribution of the Prospectus, nor any firm in which any of those persons is
Of was a partner nor any company in which any of those persons is or was associated
with, has now, or has had, in the last 2 year period ending on the date of this Prospectus,
any interests in:

» the formation or promotion of the Company; or

n the Issue.
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5.6.

Except as disclosed in this Prospectus, no amounis of any kind {whether in cash, Shares,
options or otherwise} have been paid or agreed tc be paid to any expert, promaoter or any
other perscn named in this Prospectus as performing a function in a professional capacity
in connection with the preparation or distribution of the Prospectus, or to any firm in which
any of those persons is or was a partner or to any company in which any of those persons
is or was associated with, for services rendered by that person in connection with the
formation or promation of the Company or the issue.

Tress Cocks & Maddox have acted as solicitors to the Company in relation o this
Prospecius. In respect of the work on the Prospectus the Company will pay
approximately $20,000 (plus GST) for these professicnal services. Tress Cocks &
Maddox have provided cther professional services to the Hansen Group during the last
two years totalling $191,885.37 (which includes provisicon for GST).

Inspection of Documents

The Company is a disclosing entity for the purposes of the Corporations Act and, as such,
is subject to regular repcriing and disclosure abligations. Copies of documents lodged at
ASIC in relaticn to the Company may be obtained from, or inspected at, an office of ASIC.
This Prospecius contains information required under special prospectus content rules for
continuously quoted securities pursuant o section 713 of the Corporations Act. This
section enables disclosing entities to issue a special prospecius in relation o securities in
a class of securities that have been quoted by the ASX at all imes in the 12 months
before the issue of the Prospectus. Apart from formal matiers, a ‘continuous disciosure’
prespectus need only contain infermaticn relating to the terms and conditions of the offer,
the effect of the offer on the Company and the rights attaching te the New Ordinary
Shares.

Other Documents

Caopies of the following documents are available for inspection during normal office hours
free of charge at the registered office of the Company, for thirteen months after the date
of this Prospectus being 1% March 2003:

{(a) this Prospectus;
{h) the Constitution;
{c) the consenis referred to in Section 5.7; and

{d) any other document or financial statement lodged by the Company with ASIC or
the ASX under the continuous disclosure reporting requirements in the period
after 30 September 2002 (the date of iodgment of the financial statemenis and
Annual Report for the year ending 30 June 2002) to the date of this Prospectus
being 18 March 2003:
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57.

Appendix 3B - Working Capital

Non-Rengunceable Rights issue Announcement
Media Relsase: Haif Yearly Resuits

Half Yearly Report & Half Year Accounts

Signs contract with Australian Iniand

Signs cantract in Marshall Islands

Appointment of Chief Financial Officer

Results of Annual General Meeting

Annual General Meeting — Chairman’s and Managing Directar’'s
address

Signs contract with TXU

Notice of change of interest of substantial holder — Hunter Hall
Investment Management Lid

Annuai Report & Top 20 hoiders

Notice of Annual General Meeting

Consenis

13 March 2003

13 March 2003

13 March 2003

13 March 2003

3 March 2003

4 December 2002

4 December 2002

21 November 2002

21 November 2002

28 October 2002

22 Qctober 2002

22 Qctober 2002

22 Qctober 2002

Written consents to be named in this Prospectius have been given and at the time of this
Praspectus have not been withdrawn by the following parties:

Tress Cocks & Maddox has given, and not withdrawn, its consent to be named as lawyers
fo the Offer in the form and context in which it is named, but it does not make any
statement in this Prospectus, nor is any statement in this Prospecius based cn any
statement by Tress Cocks & Maddox.

ASX Perpetual Regisirars Limited has given, and not withdrawn, ifs consent to be named
as the Share Registry of the Company in the form and context in which it is named. ASX
Perpetual Registrars Limited has had no invelvement in the preparation of any part of this
Prospectus.
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6.2,

6.3,

S
\CTION

What Sharehoiders may do

The number of New Ordinary Shares to which you are entitied {your Entitlement} is shown
on the accompanying Entitlement and Acceptance Form.

You may:

n fake up your Entitlement in full;

take up part of your Entitlement and allow the balance to lapse;

n allow your Entitlement to lapse;

take up Additicnal Shares out of any shaorifall in subscriptions.
Taking up all of your Entitlement

If you wish to take up all of your Entitiement complete the accompanying Entitlement and
Acceptance Form for New Ordinary Shares in accordance with the instructions set out in
the form. Hand in or forward your completed Entitlement and Acceptance Form tegether
with your cheque in Australian currency drawn on and payable at an Australian bank for
the amount shown on the form using the envelope provided o reach the Company’s
Share Registry, ASX Perpetual Registrars Limited, no later than 5.00pm {(Melbourae time)
on 23 April 2603 at the address set cut below:

By delivery:  Hansen Technologies Limited
cl- ASX Perpetual Registrars Limited

tevel 4, 333 Collins Street
Meibourne Vie 3000

By post: Hansen Technologies Limited
¢l ASX Perpetual Registrars Limited
GPQO Box 2785Y
Meibourne Vic 3001

Taking up part of your Entitlement

If you wish to take up part of your Entitlement and allow the balance to lapse complete the
accompanying Entitlement and Acceptance Form for New Ordinary Shares in accordance
with Secticn 6.2 in respect of the number of New Ordinary Shares you wish to take up.
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6.4.

6.5,

G.6.

6.7,

Eniitlements not taken up
You will receive no benefit from New Ordinary Shares not taken up.
Taking up Shortfall

If there is a shortfall in subscriptions and you wish to take up Additional Shares complete
the Additional Shares section of the Entitlement and Accepiance Form in accordance with
the instructions set ocut in the form. Hand in or forward your completed form together with
your cheque in Australian currency for the amount shown on the form using the envelope
provided to reach the Company’s Share Registry, ASX Perpetual Registrars Limited, no
later than 5.00pm (Melbournes time) on 23 Aprii 2003.

Payment

Cheques must be drawn in Australian cusrency on an Australian bank and made payable
fo 'Hansen Technologies Limited — Non-Rencunceable Rights Issue’ and crossed 'Not
Negotiable’. Shareholders are asked not to forward cash, postal notes, or monsay orders
by mail. Receipts for payment will not he issued.

Enguiries

If you have any gqueries about your Esntilement please contact the Company’s Share
Reqgistry:

ASX Perpetual Registrars Limited
tevel 4, 333 Cotllins Street
Meibourne Vie 3000

Ph 9615 9998 or 1300 554 474

Alternatively, contact your stackbroker or other professional adviser.
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These definitions are provided to assist persons in understanding some of the expressions used

in this Prospectus.

Additional Shares

Annual Report
Applicant
ASIC

ASX

Board

Business Day
CHESS

Closing Date

Company
Constitution
Corporations Act
Directors

Entitiement

Entitlement and Acceptance
Form

Existing Sharehoider

Hansen Group

Issue or Offer

Listing Rules

Any New Ordinary Shares issued in accordance with Section 1.8 of
this Prospectus.

The 2002 Annual Report of the Company as lodged with ASIC.
A person who submits an Enditiement and Acceptance Form.
Australian Securities and Invesiments Commission.

Australian Stock Exchange Limé#ted and iis subsidiaries.

The Board of Directors of the Company as stated in this
Prospectus.

Has the same meaning as in the ASX Listing Rules.
ASX Clearing House Electronic Subregister System.

23 April 2003 or such earlier or later date and or time as the
Directors may determine.

Hansen Technologies Limited ACN 080 986 455,

The Constitufion of the Company.

The Corporations Act 2001.

The Directors of the Company at the date of this Prospectus.

Your entitlement to subscribe for New Ordinary Shares as sef out in
the Endittement and Acceptance Form accompanying this
Prospectus.

The Entitiement and Acceptance Form accompanying this
Prospectus that sets out the Entittement of Shareholders to
subscribe for New Crdinary Shares pursuant to the Issue.

A shareholder of the Company entifled {o participate in this Issue
{see Section 1.2).

The Company and its subsidiaries.

The offer pursuant fo this Prospectus by the Company of New
Ordinary Shares at an issue price of 18 cents each.

The Listing Rules of the Australian Stock Exchange Limited.
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New Ordinary Shares The Shares to be allotted and issued pursuant {o this Prospectus.

Prospectus This Prospectus.

Record Date 28 March 2003.

Register The Regisier of Shareholders of the Company.

Righis The rights to subscribe for New Ordinary Shares pursuant 1o this
Prospectus.

Shareholders Holders of Shares.

Shares Ordinary fully paid shares in the capital of the Company.

Share Registiry ASX Perpetual Registrars Limited.

$ Australian dollars.
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The Directors of Hansen Technologies Limited have authorised the issue of this Prospectus on

behalf of Hansen Technologies Limited.

This Prospectus has been signed by a Director for and on behalf of the Directors, in accordance

with Section 351 of the Corporations Act.

ANDREW MHANSEN - DIRECTOR
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