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IMPORTANT NOTICES AND STATEMENTS

This Prospectus is dated 14 February 2005 and was lodged with the ASIC on that date.
The ASIC and ASX and its respective officers fake no responsibility for the contents of this
Prospectus of the merits of the investment 1o which the Prospectus relates. No securities
will be allotted or issued on the basis of this Prospectus later than 13 months after the
date of this Prospectus.

Before deciding fo invest in the Company it 8 important that investors read this
Prospecius in s entirety and seek professional advice before deciding 1o invest. In
particular investors should consider the risk factors outlined at Section 8 of this Prospectus
that could affect the performance of the Company and should carsfully consider these
factors in fight of thelr own personal circumstances.  The Shares described in this
Prospectus should be considered speculalive.

No person 5 authorised lo give any informalion or moke any representation in
connection with this Offer described in his Prospecius which s not conlained in this
Prospectus. Any information not so conlained may not be relied upon as having been
authorised by the Company in connection with this Offer.

Any phaotographs and #Hustrations used in this Prospectus are not necessarily of assets or
business interasts of the Company but have been included to give an indication of the
Company’s business and operations and the industry in which the Company operates.

WEB SITE — ELECTRONIC PROSPECTUS

A copy of this Prospectus can be downlooded from the website of the Company at
www.novacoat.com.ay. Any persan accessing the electronic version of this Prospectus
for the purpose of making an investment in the Company must be an Australian resident
and must only access the Prospechus from within Australia.

The Corporations Act prohibits any person passing onto another person an Applcation
Form unless it is altached to a hard copy of ihis Prospectus or it gccompanies the
complete and unaltered version of this Prospectus. Any person may obilain a hard copy
of this Prospecius free of charge by contacting the Company.

EXPOSURE PERIOD

In accordance with Chapter 40 of the Corporafions Act, this Prospectus is subject to an
exposure period of 7 days from the date of lodgement with the ASIC. This period may be
extended by ASIC for a further period of 7 days. This Prospectus will be circulated during
the Exposure Period. The purpose of the bxposure Period s 1o enable this Prospechss to
be examined by market participants prior 1o the raising of funds. Potential investors
should be aware that this examination may result in the identification of deficiencies in
the Prospectus and, in those circumstancess, any application that has been received
may need to be dealt with in accordance with Section 724 of the Corporations Act.

Acceptances and applications for Shares under this Prospectus will not be accepted by
the Company uniil affer the expiry of the Exposure Period. No preference will be
conferred on persons who lodge acceptances and applications prior 1o the expliry of the
Exposure Period.

This Prospectus has been prepared by the Company. In preparing this Prospectus, the
Company has taken reasonable steps to ensure that the information contained in his
Prospectus is not false or misleading. In doing so, the Company has had regard 1o the
requirementis of the Corporations Act.
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1. CHAIRMAN'S LETTER
Dear Investor

On behalf of the Board of Directors | am pleased to introduce an exciting opportunity to
invest in a Company that has an established protective coaling services businass and
the vision to diversity to provide other services to resource companies and infrastructure
owners in Australia for maintenance, operations and construction.

Novacoat provides shop based surface fredatment o structural and mechanical
components & well as rubber ining applications to the construction sector servicing
resources and infrastructure projects in Western Australia and Ausiralia and also has the
potential 1o expand info site based coaling services for construction and maintenance
work.

The Company’s sirategy s to grow and diversify the services offered fo the resources and
infrasfructure  sectors through o combination of acquiitions, organic growth and
alliances with specialist groups, provided these opporiunities fit the businass model and
add value 1o the Company.

The Board and senior management have experience In starfing, growing and
developing service companies and an extensive knowledge of the resource and
infrastructure sector in Australia.

Novacoat Ply Lid, a private company, was established in 1991 in Kwinang, Western
Australia as a surface treatment services company. In 2002 Fero Industries Piy Lid
acquired the business and associated assels. On 28 October 2004, the Company signed
a business sale agreement with Fero industries Pty Lid 1o acquire the business and
nominated assets,

Since 2002, the business has been restructured and capifal has been invested to increqse
efficiency. In the Direclors’ opinion, the Kwinana operation is now recognised as one of
the largest swrface treatment facilifies in Western Australia. Novacoat's success has
come from maintaining strong customer and supplier relationdips and providing quality
services on time and at g compelitive price.

With the increase in demand for services in the resources and construction sectors as
documenied by recent reports from boih the ABS and Australian industry group, Quttook,
the Board and executive management will initially focus on increasing the throughput of
surface treatment work af the Kwinana facility, expanding rubber lining services and

commencing site based prolective coaling maintenance services. In keeping with the
implementdation of a diversification growlh strategy. Novacoat has also recendly added
to its executive management team to ensure that the business Is positionad fo add to ifs
current range of services,

NHL offers both new shareholders, and those shareholders that received shares in the
Company via an in specie distribution from mBox.com Lid, an exciting opportunity to
participate in what Directors believe s o company ideally posiioned to take advantage
of the current surge in iInvestment occurring across Australia as a result of the favourable
conditions for both the mining resources and off & gas sectors.

Funds raised from this Offer will provide the Company with sufficient working capital o
finance the immediate expansion of site based services, while also providing funds for
other opportunities that may arise. The Company, upon s successful listing on ASX, will
have a strong balance sheet, will be cash flow positive, and should be well posifioned o
capitalise on exciting growth opportunities.



On behalf of the Board of the Company, | invite you 1o invest in our Company and in
whatl we believe will be an excellent opportunity but | request that you read his
Prospectus in detail before making an investiment decision.

Yours sincerely

Richard M Wright
EXECUTIVE CHAIRMAN
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INVESTMENT OVERVIEW
Important Notice

this Section i not intended to provide full information for investors intending to
apply for Shares. This Prospectus should be read and considered in ifs entirety.

Summary of the Offer

By this Prospectus, he Company invites investors to apply for up to 5,000,000
Shares at an issue price of $0.30 each fo raise up fo $1,500,000 [oversubscriptions
of up to a further 2,000,000 Shares at an issue price of $0.30 each to raise up to
$600,000 may be accepied)].

Indicative Timetable

Lodgement of Praspectus with the ASIC ~ Exposure Period 14 February 2005
Begins

Opening Date - Exposure Period ends 21 February 2005
Closing Date {5pm WST) 16 March 2005
Issue of Shares to investors 23 March 2005
Expecied date for listing on ASX 30 March 2005

the above dates are indicalive only and may change without nofice. The
Company reserves the fight to extend the Closing Dale or close this Offer early
without notice. Accordingly, investors are encouraged o submit  their
Applications as early as possible.

Objectives

the Company's objectives are to raise sufficient funds fo implement the organic
growth of the existing Novacoat business Info site based services, Increase
throughput through Tts existing Kwinana facility and commence a stralegy for
growth by diversification into offering other resource and construction relaled
services. Following the completion of this Offer, the Company will have enocugh
working capital to carry out these objectives.

{se of Proceeds

The Company intends to apply funds raised from this Offer as follows:

Description Amount
Development of Site Based Services Business $400,000
Management System and other set-up Costs

Site Based Services Marketing and Costs of Inffial $300,000
Sales

Plant and Fauipment for Site Based Services Business $400,000
Expenses of Offer and Listing Costs [Excluding $76,650
Supporting Broker Fees)

Supporting Broker Fees $90,000
Working Capital $233,350
Total $1,500,000
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if the Company atiains full over subscription it intends 1o apply the funds of
$400,000 as follows:

Descripfion Amount
Plant and Fguipment for Site Based Services Business $200,000
Supporting Broker Fees $36,000
Working Capital $364,000
Total ____ $400.000

Capital Structure

the capitd structure of the Company foliowing completfion of this Offer s
summarised below:

Shares Number
Existing 15,476,610
Current Offer 5,000,000
Oversubscriptions 2,000,060
Total 22,474,670

there are no Options on ssue as at the date of this Prospectus. Subject to the
successful completion of this Offer, the Diectors intend to seek sharsholder
approval to the issue of a fotal of 450,000 unlisted Options to the Direclors. Refar
to section 9.1 for further detalk.
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DETAILS OF THE OFFER

Tthe Offer

this Cffer follows announcements by mBox.com ULid in Oclober and December
2004 regarding the de-merger and proposed listing of a new public company,
Novacoal Holdings Lid. By this Prospectus, the Company offers for subscription
up to 5,000,000 Shares at an issue price of $0.30 per Share to raise $1,500,000
{oversubscriptions for up to a further 2,000,000 Shares at an issue price of $0.30 to
rakse up 1o $600,000 may be accepted).

This Cffer consists of:
{a} a Round Up Offer exclusively o Novacoat Shareholders; and
{s); a Public Offer which is open to the general public.

Please refer below for full details of the Round Up Offer and the Public Cffer.

Round Up Offer

Under the Round Up Offer, each Novacoat Shareholder registered as a member
on e Record Date will be offered o priorty allocation of additiondl Shares
subject to the following terms and conditions:

{a} the Round Up Offer is not an entitlement. The relevant Novacoat
Shareholders will merely be given priority over the general public in
relation fo their applications for Shares if thaey have a Shareholding of
less than 6,667 Shares; and

{s); the minimum number of Shares that must be applied for by a Novacoat
Shareholder under the Round Up Offer is that required to round up their
shareholding to 6,667 Shares. i o Novacoal Shareholder fails 1o
subscribe for this minimum number of Shares, the Directors reserve the
right to disregard the Application.

Applications for Shares by Novacoat Shareholders who wish o apply for Shares
under the Round Up Offer will only be accepted on the Round Up Application
Form atfached o this Prospectus.

Shares not taken up by Shareholders pursuant 1o the Round Up Offer will be
made available to public investors through the Public Offer.

The Public Offer

Under the Public Offer, members of the general public may apply for Shares
pursuant to this Prospectus.  The Company does not guarantee thal an
applcation for Shares pursuant to the Public Offer will be accepted by the
Company.

Applications for Shares under the Public Offer will only be accepted on the
Public Applicalion Form attached to this Prospectus.

Application for Shares

Applications for Shares by investors must be made using an Application Form
atached to this Prospectus.
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Payment for the Shares must be made in full at the issue price of $0.30 per Share.
Applications for Shares must be for a minimum of 10,000 Shares and thereafter in
multiples of 1,000 Shares {save for Novacoat Shareholders who may apply for a
fesser number of Shares to round up thelr shareholding to 6,667 Shares).
Completed Application Forms and accompanying cheques must be delivered
to:

Computershare Investors Services Pty Lid
Level 2

Reserve Bank Building

45 5t Georges Terrace

PERTH WA 6000

Or mailed to:

Computershare Investors Services Pty Lid
GPO Box D182
PERTH WA 6840

Cheques should be made payable to "Novacoat Holdings Limifed - Share Offer
Account” and crossed “Not Negotiable". Completed Applcalion Forms must
reach Computershare Investor Services Pty Lid by no lafer than the Closing Rate.

Oversubscriptions

The Company reserves the right to accept oversubscriptions of up to $%00,000
through the issue of a further 2,000,000 Shares at an issue price of $0.30 per
Share. The maximum amount which may be raised under this Prospectus is
therefore $2,100,000.

Alloiment

Subject 1o ASX graniing approval for the Company to be admitted o the
Official List, aliotment of Shares pursuant to this Offer will take place as soon as
practicable after the Closing Date. Prior fo allotment, olf application monies
shall be held by the Company on trust. The Company, irrespective of whether
the allotment of Shares tokes place, will retain any interest earmmed on the
applicalion monies.

Subject o the terms of the Round Up Offer, the Directors reserve the right to aliot
Shares pursuant to this Offer in full for any application or to gliot any lesser
number or to decling any application. Direclors may in their discretion give
preference o Novacoat Shareholders in accepling applications under this
Offer, especially where subscription for Shares is pursuant to the Round Up Offer.
Where the number of Shares allotted i3 less than the number applied for, of
where no alloiment s made, the surplus applcation monies will be refumed by
chegue 1o the applicant within seven {7] days of the allotment date.

Minimuyrmn Subscripiion
The minimum amount to be raised pursuant to this Prospectus is $1,500,000.
If the minimum amount has not been raised within 4 months after the date of this

Prospectus, oll applicalions will be deagl with in accordance with the
Corporations Act.
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Underwriting

This Offer s not underwritten,

Applicants ouiside Australia

This Prospectus does not, and is not intended to, constitute an offer in any place
or jurisdiction where, or fo any person o whom, it would not be lawful to make
such an offer or to issue this Prospectus. The distribution of this Prospectus in
jurisdictions outside Australid may be restricted by law and persons who come
into possession of this Prospectus should seek advice on and observe any such
restrictions. Any failure 1o comply with such restrictions may constitule g violation
of applicable Shares law. No action has been taken o register or qualify these
Shares or otherwise permil a public offering of the Shares the subject of this
Prospectus in any jurisdiction outside Australia.

I &k the responsibility of applicanis outside Australic 1o obtain all necessary
approvalk for the allotment and ssue of Shares. The return of a compleled
Application Form will be faken by the Company 1o constifule o representation
and warranty by the applicant that all relevant approvals have been obtained.

CHESS

the Company participates in the Clearing House Eectronic Subregister System
{CHESS). CHESS is operated by ASX Setllement and Transfer Corporation Ply Lid
(ASTC), a wholly owned subsidiary of ASX, In accordance with the Listing Rules
and the ASTC Settlement Rules.

Under CHESS, the Company will not issue cerfificates to investors.  Instead,
investors will receive a statement of their holdings in the Company. If an investor
is broker sponscred, ASTC will send o CHESS statement.

Privacy Act

if yvou complete an Application for Shares, you will be providing persondl
information to the Company {directly or by the Company’s share registry}. The
Company collects, holds and will use that informalion to assess your Application,
service your needs as a Shareholder, facilitate distribution of payments and
comporate  communications fo you as a Shareholder and carry out
administration.

the information may also be used from time fo ime and disclosed 1o persons
inspecting the register, bidders for your Shares in the confext of takeovers,
regulatory bodies, including the Australian Taxation Office, authorised Shares
brokers, print service providers, maill houses and the Company share registry.

You can access, correct and update the personal information that we hold
about you. Please contact the Company or iis registry if you wish to do so gt the
relevani contact numbers set out in this Prospectus.

Collection, maintenance and disclosure of certain personal information s
governed by legislation including the Privacy Act 1988 {as amended), the
Corporations Act and cerfain rules such as the ASTC Sefflement Rules. You
should note that if you do not provide the information required on the
apphcation for Shares, the Company may not be able to accept or process your
apphication.
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financial Forecasts

the Directors have considered the matters set out in ASIC Policy Statement 170
and believe that they do not have a reasonable basis to forecast future
earnings on the basis that the Company is in an expansion phase and so such
forecasts would be inherently unceriain. Accordingly, any forecast or projection
information would contain such a broad range of potential cutcomes and

possibilities that i 15 not possible to prepare a reliable best estimale forecast or
projection.
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COMPANY AND BUSINESS OVERVIEW
Background

this Offer and the proposed admission of the Company to the Official List has
been made possible by the demerger of the Company from mBox.com timited.
the Company was incorporated an 1 October 2004, 1is only asset was $1,400,000
in cash. The shareholder base was created via an in specie distribution to
mbBox.com Limited shareholders on 14 December 2004,

the Company was created with the specific purpose of acquiring Novacoat
from Fero Industries Pty Ltd with the ullimate aim of listing the Company on the
ASX,

the Novacoat business {formerly a division of Fero Indusiries Py Lid) waos
orginally established in 1991, and was acqguired by NHL on 8 December 2004.
The Novacoat business provides protective coating and rubber lining services to
the construclion seclor predominately servicing the mining, consiruction,
petroleum and refining indusifies.

In the finoncial vear 1 July 2003 to 30 June 2004, Novacoat [as a division of Fero
Industries Pty Ltd) recorded unaudited revenues of $5,988,090, and recorded an
unaudited EBI of $755,233,

Novacoat's workshop and office is situated In the Kwinana industrial precinet,
approximately 30 kilometres south of Perth. The site covers some 4 hectares of
land and incorporates a workshop of approximately 9,300 square melres as well
as lay down areas for assembly of components prior fo treatment and ransport
to site. The success of the business has come from the investment in efficient
and modem faciiies and from maintoining strong customer relations by
providing quality service, The business s recognised throughout the construction
industry as evidenced by iis large client base, its recurring income stream and its
10 yeaor history of operations. The Directors believe thatl the Kwinana operation is
one of the leading facilities of ifs ype in Western Australia, with the capabiity of
being able fo apply a wide range of protective coatings. Treatment contracts
performed by the business o date have been for many construction companias
and have included components for projects undertaken by BHP Billifon, Alcoq,
Rio Tinto, Apache Energy, Ausclad, OQutokumpu, GRE Minproc, Ludowici, CSBP,
B.P. Refinery, and others.

Novacoal's market position, coupled with the current activity In the resource
industry, provides opportunities to improve current tumover and profit levels by
increasing the scope of services offered.  The infroduction of several key
execulives should  assist the Company in targeling these new shtralegic
opportunities,

Market Analysis and Opporlunities

Western Australia and other states are currently undergoing sustained growth in
the construction industry that services the resources and infrastructure sectors.
this is evidenced by a recent report from the ABS which outlined o large number
of current and proposed projacts developing over the next few years.

This is significant in that steelwork used in the construction of resource and
infrastructure projecis requires protective coatings treatment o prevent the
premature failure of the structure by corrosion. The ability o provide shop based
application and ongoing maintenance on site by o single applicator ensures
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quality performance of work and removes the need for the client to have fo
deal with multiple vendors.

The Directors believe that as a result of s geographical location, modern
faciliies and skilled workforce, Novacoat s well posifioned to capture a large
section of the increase in the current protective coatings market. The localion
of Kwinana gives strategic access to a wide area road network as well as a sea
port created o allow for the transport of modularised sections to the various
projects around the State.  The current workshop has the capacity to freat
higher guantities of steelwork than it does presently, without any additional
maijor capital investment. The Direclors are already focused on developing
opportunities that utilise this additional capacity and thereby increase current
turnover levels,

Novacoat's modern facilifies and strategic location provide it with the ability 1o
surface ftreat steel work and conselidate and pre-assemble structures for
despalch direct to any site. This is a common frend as it reduces both
manpower and costs for remote projects where this type of work was
fradifionally carried out on site.

Addifionally, the growth of capital expenditure in the resource and infrastructure
sectors gives fse In demand for other oulsourced services such as engineering,
project management, fabrication and construchion. As well as this, the
increased capital invested in the resources and infrastructure sectors will also
ultimately lead 1o an increase in demand for maintenance services,

these areas are examples of the service sectors that the Company will be
reviewing for growth by organic means, acquisitions or strategic alliances.

Detailed Segment Analysis
{a) Workshop Focllities

Novacoat's workshop facility comprises approximalely 92,500 square
metres undercover, arguably one of the largest treatment facilities in
Waeastern Australia. An additional hardstond area of approximately 8,000
square metres {serviced by two 12.5 tonne semi portal cranes) provides
the ability to treal, consolidate and assemble steel structures for delivery
fo site for immediate installation.  The workshop has one of the largest
overall lifting faciities {100 fonnes} for steel treatment In Western
Australia.

Novacoat's large customer base has, in the past, generailly provided
the workshop facility with a confinuous work flow.  This 15 assisted by the
geographical location of Novacoal which provides access to
customers heavily involved in various aspects of the resource and
construction industry.

The large covered ared at the premises of Novacoat also allows work to
continue during unfavorable climalic conditions.

{b} Site Based Work
Following work-shop based freaiment of steelwork, ¢ lorge market also
exists for additional site based work. Providing workshop and site based

services provides certainly fo clients with regard to qudlity and
performance of coatings.

10
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Site based confracts are generally for site touch up of newly
construcied projects, or for ongoing maintenance work once projects
are in operation. Based on its industry experience, the Directors believe
Novacoeat is well positioned 1o capture both aspacts of these site based
contracts,

Opporunities

the increased aclivity in the resource industry should provide significant
opportunifies for the Company. Fulure plans for Novacoal are focused on
expansion through strategic opportunities that increase the size or scope of
services offered and increasing the level of site based activifies. it is important to
note that he Company already owns mobile purpose built equipment for site
based work,

To generate increased levels of long term revenue, the Company will be
particulatly focused on winning long fterm mainfenance conltracts, It is
envisaged that the experience and coniacts of incoming execulives will
facilitate this process.

the Novacoat facility aiso provides exciting opportunities for the Company due
to Tts ability to offer additional services., This may include treatment, assembly
and commissioning of new modules, of mainfenance of existing items.

the Directors believe that Novacoatl's curent operations and its longevily in the
sector provide an excellent base on which to build the Company into aleading
industrial services entity.

the new Board and additions to the existing Novacoat management team
should facilitate the Company expanding into larger workshop and site based
contracts.  The Board’s fulture plans for the Company may also involve
expansion through the acquisiion of other businesses which complement the
organisation's strategic business model and which Directors consider will add
value to the Company.
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CURRENT DIRECTORS
Richard Wright {Executive Chairman)

Mr Wright serves as Executive Chairman of the new Board. Mr Wright has been
nvolved with resource, engineeting, construction and mainienance companies
for over 35 years. He is a mechanical engineer graduated from the University of
New South Wales and has completed a postgraduate course in business at the
Hass Business School at the Berkeley Campus of the University of California, My
Wright's strengths have been in the leadership of crealing, developing and
growing service companies providing enginesring  project  management,
construction and maintenance services 1o the resource and infrastruciure
market sectors.  Recent positions include the Executive Chairman of ADrail Py
Lid, which was responsible for the design and construction of the Alice Springs-
Darwin raill project, and prior to that he was ihe Managing Director of Fluor
Daniel Australia, a wholly owned subsidiary of an international engineering,
construction and maintenance company.

Robett Franco (Execulive Direclor)

Mr Franco graduated from the University of Western Australia, completing «
degree in bngineering {Hons} and in Commerce. Mr Franco worked as an
engineearing consultant for a major multi-disciplinary national firm until 2001,
holding status as a chartered professional engineer. His involvement included
resource and commercial developments. Mr Franco has recently been involved
with Fero Industries Ply Lid, o rapidly expanding company in the mining services
industry, having been involved in business development and fnancial
management. Mr Franco was previously o director of mBox.com Limited.

Geoffrey Gander {Non Execulive birector)

Mr Gander graduated from the University of Western Australia in 1984 where he
completed a Bachelor of Commerce Degree. Mr Gander has had more than 19
years experignce in the information fechnology indusiry. He has held various
serior management roles in fechnology companies including Sales and
Regional Markeling Manager at IBM Australia, General Manager of the Globdl
Clectronic Paymenis and General Manager of the ASX listed Intellect Holdings
Limited.

Mr Gander has also worked as an industry consulfant to a range of private and
public fechnology companies. In addition to his Non-Executive Director role at
NHL Mr Gander also sits on the board of publicly isted Virtualplus Holdings
Limited, Westcoast Mining Limited and Acuily Investiment Management Limited,
and the privately held companies Buyshop Limited and Highway! {Australia) Ply
Limited. Mr Gander was appointed as an NHL director on 1 October 2004 and
had been a director of mBox.com Limited {now Virtualplus Holdings Limited]
since 20 November 2003,

i2
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Dear Sirs

WA 6605

Independent Accountant’s Report

Introduction
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1.2

1.3.

1.4

This report has been prepared at the request of the directors of Novacoat Holdings
Limited ("“NBHL"” or “the Company™) for inclusion in a Prospectus to be dated on or
about 14 February 2005 relating to the proposed offer of 5,006,600 fully paid
ordinary shares in NHL af an issue price of $6.30 per share o raise $1,500,000.

Oversubseriptions of up to 2,000,000 shares at an issue price of $0.30 per share to
raise an additional $600,600 may be accepied.

This report has been prepared in accordance with the general disclosure requirements
of the Corporations Act 2001 to assist investors make an informed assessment of the
financial performance and financial position of NHE.

The future prospects of NHL other than the sreparation of the proforma statement of
financial position, assuming completion of the proposed transactions are not
addressed in this report. This report also does not address the rights attaching to the
shares to be issued pursuant to this Prospecius, nor the risks associated with the
investment.
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2. Scope of Examination

2.1. You have requested RSM Bird Cameron Corporate Pty Lid 1o prepare a report on the
following for the Company:

. unaudited statement of {mancial position of the Company as at | October
2004: and
. unaudited proforma statement of financial position as at 1 October 2004

assuming completion of the capital raising and the transactions summarised
in Note 1¢h) to the financial statements.

22 The directors of NHL are responsible for the proforma financial information included
in this report.

2.3. Our review has been conducted in accordance with Australian Asuditing Standards
AUS 902 “Review of Financial Reports™. We made such enquiries and performed
such procedures as we, in our professional udgement, considered reasonable in the
circumstances including:-

. an analytical review of the financial information;
. review of the application of accounting standards and policies;
. examination of financial records: and
. enquiries of management.
2.4. These procedures were subsiantially less in scope than that would be required ia an

audit examination conducted in accordance with Australian Auditing Standards, thus
the level of assurance provided i less than that given in an audit. We have not
performed an audit and accordingly, we do not express an audit opinioa.



Background

3.1
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3.5.

3.6

3.7.

NHL was incorporated on 1 Qctober 2004 with the issue of one fully paid ordinary of
$1 to mBox.Com Limited.

On 21 October 2004, NHL issued 6,476,669 fully paid ordinary shares to mBox.Com
Limited, for a cash consideration of $1,399 959,

At the Annual General Meeting of mBox.Com Limited held on 7 December 2004,
shareholders approved a number of resolutions including resolutions to effect the
following:-

. The acquisition of the Novacoat business for consideration of $2.7 million
satisfied by the issue of 9,600,000 fully paid ordinary shares in NHL a¢ an
issue price of 36 cents each; and

. The in specie distribution of 6,476,670 fully paid shares held by mBox.Com
Limited in NHL t¢ mBox.Com Limited sharechoiders.

The business of Novacoal is now owned by NHL. Novaceat is a leading supplier of
anti corrosion treatment services to the miniag, oil aad gas, marise, construction and
engineering industries. The services supplied by Novacoat include abrasive blasting,
painting and rubber lining.

The Company commenced trading on 8 December 2004.

The Novacoat business is currently held in NHL. At the date of this report, the
Company has set up two wholly-owned subsidiaries:

. Novacoat {WA) Pty Lid, incorporated on 10 December 2004 with an issued
share capital of one fully paid ordinary share of $1; and

. Novacoat Workforce Pty Lid, incorporated on 10 November 2064 with an
issued share capital of one fully paid ordinary of $1.

The directors intend to transfer the Novacoat business into Novacoat (WA) Pty Ltd ia
due course.



Subsequent Events

4.1.

Apart from the matters dealt with in this report, having regard to the scope of our
work, to the best of our knowledge and belief, no material transactions or eveats
outside the ordinary business of the Company have come to our attention that are not
otherwise disclosed in this Prospectus, which require further comment upon or
adjustment to, the information referred to in this report, or which would cause the
information in this report 10 be misleading.

Opinion on historical and pro forma financial information

In our opinion, based on cur review, which is not an audit, nothing has come to our
attention that causes us to believe that the financial information set out in the
Appendix to this report does not present fairly:

5. 1.1, the unaudited statement of financial position of the Company as at 1 October
2004; and

5.12. ihe unaudited pro forma statement of financial position as at | October 2004
adjusted to include funds proposed to be raised pursuant 1o the Prospectus
and the completion of the iransactions summarised in Note 1(h) to the
financial statements.

Declaration

6.1.

6.2

6.3.

6.4.

RSM Bird Cameron Corporaie Pty Ltd beneficially owned by the direciors of RSM
Bird Cameron, a large national firm of chartered accounianis.

Mr A J Gilmour CA is a director and authorised representative of RSM Bird Cameron
Corporate Pty Lid and a director of RSM Bird Cameron. He has professional
guatifications and experieace appropriate to the advice offered.

RSM Bird Cameron Corporate Pty Ltd hag acted as lndependent Accountant for the
Company but has not been invelved in the preparation of any other part of this
Prospectus.  Accordingly, we make no representations as to the completeness and
accuracy of the information in any other part of this Prospectus. RSM Bird Cameron
Corporate Pty Lid has not made and will not make any recommendation, through the
issue of this report, to potential investors of the Company as to the merits of the
investment.

RSM Bird Camercn Corporate Pty Ltd will receive a fee for the preparation of this
report based on actual hours speat on the assignment at normal professional rates.
With the exception of the above fee, neither Mr A 1 Gilmour nor RSM Bird Cameron
Corporate Pty Ltd will receive any other benefits, either directly or indirectly, from
the preparation of this report and have no pecuaiary or other interest which could be
regarded as affecting the ability to provide an unbiased opinion in relation to the
proposed transaction.



6.5. RSM Bird Cameron Corporate Pty Ltd has consented fo the inclusion of this report in
the Prospectus in the form and context in which it appears. At the date of this report,
this consent has not been withdrawn.

Yours faithfully

ANDREW GILMOUR
Director



NOVACOAT HOLDINGS LIMITED
STATEMENTS OF FINANCIAL POSITION
As at 1 OCTOBER 2064

Unaudited Unaudited

as at Proforma
1 October as at
Note 2004 I October
2004
$ $
Current assets
Cash assels 3 ] 2,735,060
Inventories 4 - 500,000
Total carrent assets 1 3.235,060
Non current assets
Property, plant and equipment 5 - 1,660,000
Intangibie agsets 33 - 630,000
Total non current assets - 2.230.060
Total assets 1 5,465,000
Current liabilities
Provisions - 30,000
Total current Hahiifies - 30,060
Net assets 1 5,435,060
Equity
Contribsted equity 7 ] 5,435,000
Accumulated losses - -
Total equity 1 5,435,060

The unaudited proforma statement of financial position represents the unaudited statement of financial position as at 1
October 2004 adjusted for the transactions outlined in Note {{h). The statements of financial position should be read in
compuniction with the notes 1o and forming part of the financial statements.



NOVACOAT HOLDINGS LIMITED

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

AS AT 1 OCTOBER 20604

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The significant accounting policies that have been adopted in the preparation of this financial
report are:-

(a)

(b

(©)

Basis of preparation

The financial report has been prepared in accordance with the Accounting Standards
and other mandatory reporiing requiremenis in Australia except some of the
disclosure requirements under Accounting Standards have not been included where
the information that would be disclosed is not considered relevant or material to
potential investors.

The financial report has been prepared using the accrual basis of accounting and is
based on historical costs and does not take into account changing money values or
except where stated, current valuations of non-current assets. Cost is based on the
fair values of the consideration given in exchange for assets.

Income Tax

The Company adopts the liability method of tax effect accounting whereby the
income iax expense i based on the profit from ordinary activities adjusted for any
permanent differences.

Timing differences which arise due 1o the different accounting periods in which itesns
of revenue and expense are included in the determination of accounting profit and
taxable income are brought o account as either a provision for deferred income tax or
as a future income tax benefit at the rate of income tax applicable to the period in
which the benefit will be received or the liability wili become payable.

Future income tax benefiis are not brought to account unless realisation of the asset is
assured beyond reasonable doubi. Future income tax benefits in relation to tax fosses
are not brought to account unless there is virtual certainty of realisation of the benefii.

Property, plant and equipment

Plant and equipment

Plant and equipment are measured on the cost basis.

The carrying amount of plant and equipment is reviewed annually by directors o
ensure it is not in excess of the recoverable amount from these assets. The recoverable
amount is assessed on the basis of the expected net cash fHows which will be received

from the assets employment and subsequent disposal.  The expected net cash flows
have not been discounted to their present values in determining recoverable amounts.



NOVACOAT HOLDINGS LIMITED

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

AS AT 1 OCTOBER 20604

I. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(©)

(d)

(e)

(0

Property, plant and equipment (Cont.)

Depreciation

The depreciable amount of all fixed assets including capitalised leased assets, is
depreciated on a straight line basis over their useful lives to the company commencing

from the fime the asset is held ready for use.

The depreciation rates used for each class of depreciable assets are:

Class of Fixed Asset Depreciation Rate
Plant and equipment 16-33%
Intangibles

Goodwill

Goodwill, representing the excess of purchase consideration plus incidental costs over
the fair value of the identifiable net assets acquired on the acquisition of a controlled
entity or a business i amostised over the period of time during which benefits are
expected to arise. Goodwill is amortised on a straight line basis over 20 years.

Fnveniories
Reonwe materials and stores
Raw maferials and stores are stated at the lower of cost and net realisable value.

Costs incurred in bringing each product 1o its present location and condition are
accounted for at purchase cost on a first in first out basis.

Revenue
Revenue from the sale of goods is recognised upon the delivery of goods to customers.

Interest revenue is recognised on a proportional basis taking into account the interest
rates applicable to the financial assets.

Revenue from the rendering of a service is recognised upon the delivery of the service
1o the customers.
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NOVACOAT HOLDINGS LIMITED

NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

AS AT 1 OCTOBER 20604

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Cont.)

(g)

()

Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where
the amount of GST incurred is not recoverable from the Australian Tax Office. In these
circumstances the GST is recognised as part of the cost of acquisition of the asset or as
part of an item of the expense. Receivables and payables in the statement of financial
position are shown inclusive of GST.

Proforma Tinancial statements

The proforma statement of financial position has been included for illusirative
purposes only. The proforma coasolidated statement of financial position has been
prepared by adjusting the statement of financial position 1o reflect the financial effect
of the followiag transactions as if they had occurred at | October 2004,

(i) ssue of 6,476,669 fully paid ordinary shares to mBox.Com Limited for a
cash consideration of $1,399,999.

(i) lssue of 9,000,006 fully paid ordinary shares to Fero Indusiry at an issue
price of 30 cents each as consideration for the acquisition of the business of
Novacoat.

(i) Issue of 5,600,600 fully paid ordinary shares of 30 cents each fo raise
$1,500,000 pursuant to this Prospectus.

(iv) Estimated costs of $165,000 associated with the capital raising have been set
off against share capital.



NOVACOAT HOLDINGS LIMITED
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
AS AT 1 OCTOBER 20604

INTERNATIONAL FINANCIAL REPORTING STANDARDS

Australia is currently preparing for the iniroduction of Interpational Financial Reporting
Standards (IFRS) effective for financial years commencing 1 January 2005, This requires the
production of accounting data for future comparative purposes at the beginning of the current
financial year, being 1 July 2604.

The Company’s directors and management, along with #s auditors, are assessing the
significance of these changes and preparing for their implementation. An IFRS commitiee
has been established to oversee and manage the economic entity’s fransition to 1IFRS. The
directors will seek io keep stakehoiders informed as to the impact of these new standards as
they are finalised.

The directors are of the opinion that the key differences in the Company’s accounting policies
which will arise from the adoption of 1FRS are:

s mpairment of Assets

The Company currently determines the recoverable amount of aa asset on the basis of
undiscounted net cash flows that will be received from the assets use and subsequent disposal.
in terms of pending AASB 136: Impairment of Assets, the recoverable amount of an asset will
be determined as the higher of fair value less cosis to sell and value in use. It is likely that
this change in accounting policy will lead to impairments being recognised more often than
under the existing policy.

e Goodwil!

Under the new AASB 3 : Business Combinations, goodwill is to be capitalised to the
statement of financial position and subjected 1o a rigorous aanual impairment test, that is
further discussed below in relation to Impairment of Assets. Amortisation of goodwill is 1o be
prohibited. AASB 3 also requires that where possible ideniifiable intangible assets be
recognised rather thas goodwill. 1dentifiable intangible assets acquired are to be amortised
over their useful lives. Current accousting policy of the entity is to amortise goodwill on a
straight line basis over the period of 20 years.



NOVACOAT HOLDINGS LIMITED
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
AS AT 1 OCTOBER 20604

Unauadited Unauadited
Proforma
1 October 2004 1 October 2004
5 3
CASH
Cash at Bank (Note 8) ] 2,735,000
INVENTORIES
Raw malerials and shares — al cost - 500,600
PROPERTY, PLANT AND EQUIPMENT
Plant & Equipment at Cost - 1,377,600
Motor vehicles at cost - 223,600
- 1,600,600
INTANGIBLES
b}

Goodwill - 630,000




NOVACOAT HOLDINGS LIMITED
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS

AS AT 1 OCTOBER 20604

7. CONTRIBUTED EQUITY

Neo. of Shares

1

1

6,476,669

9,606,000

3,606,000

20,476,676

1 fully paid share issued on
incorporation
As at 1 October 2004

Fully paid shares issued for a cash
consideration of $1,399,999

Fully paid shares of 30 cents each issued
as coasideration for the acquisition of
the business and business assets of
Novacoat

Fully paid shares of 30 cents each issued
pursiant 1o this Prospectus

Costs associated with this share issue

8. RECONCILIATION OF CASH

Cash at Bank

lssue of 6,476,669 shares to MBox.Com Limited
Funds raised pursuant to this Prospectus

Capital raising Costs

Unandited Unaadited
Proforma

1 October 2004 1 October 2004
5 5

1 i

1 1

- 1,399 999

- 2,700,606

- 1,500,606

- (165,000)

1 5.435.606

Note Unaadited
Proforma

1 October 2004

5

3 1

Th(1) 1,399,999

Th{iv) 1,506,006
Th(v) {165,000}

3 2,735,606
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NOVACOAT HOLDINGS LIMITED
NOTES TO AND FORMING PART OF THE FINANCIAL STATEMENTS
AS AT 1 OCTOBER 20604

RELATED PARTY DISCLOSURE

(a) Directors
The directors of NHL at the date of this report are:
Richard Wright
Geof¥ Gander

Robert Franco

)] Direciors” holdings of shares, directors” remuneration and other directors’ iaterests
are set ouf in Section 9 of this Prospectus.

COMMITMENTS
5
Lease expenditure commitments
Operating leases (non-cancellable)
Minimum lease paymenis

- not later than one year 177,206

- later than one year and not fater than five years 708,800

- later than five years 886,000
Aggregate lease expenditure contracted for at reporiing

date 1,772,606

The Company has entered intc a 10 year fease agreement for its premises in Kwinana at
$177.200 per annum {plus GST and cutgoings). The commitments note above does not take
consideration of future rental increases that may oceur {see Section 7 of this Prospecius for
farther details}.



7.1

MATERIAL CONTRACTS

Business Sale Agreement - Fero Indusiries Ply Lid

On 28 October 2004 the Company and Fero industries Pty Ltd [Fero) enfered info
« business sale agreement for the aequisifion of 100% of the Novacoat business
{Business Sale Agreement]. Completion of the Business Sale Agreement
occurred on 8 December 2004.

The purchase consideration of $2,700,000 was satisfied by the issue of 9,000,000
Shares with a deemed issue price of $0.30 each. The Shares issued to Fero will be
held in escrow for 24 months or for ¢ Hime period determined by the ASX.

However this fransaction will be reversed i the following conditions are not
satisfied prior fo 31 March 2005:

{a)

(b

(h}

the Company completing due diligence investigations in relation o the
Novacoat business to the salistaction of the Board [how complete);

the receipt of an independent expert’s report concluding that the
acquisition of the Novacoal business 5 falr and reasonable 1o the
existing shareholders of mBox {report has been oblained};

the approval in a general meeting of the acquisition of Novacoat by
the shareholders of mBox [{shareholder approval has now being
obtained);

the execution of escrow agreements by ol parlies who receive Shares in
consideration for the Novacoat business;

the signing of a preferred supplier agreement between Fero and the
Company on terms and conditions acceptable to the Company;

the Company being admitied 1o the Official List of ASX on or before
31 March 2005;

the Company raising a minimum of $900,000 pursuant o this Prospectus;
and

the signing of the lease referred 1o in Sechion 7.4 of this Prospecius {this
has now been signed}.

Reversal of the fransaction will have the following affecis:

the Novacodat business and all assets will be fransferred back to fero:

all Shares issued o Fero as consideration for the acquisition of the
Novacoat business will be cancelled;

a dividend will be paid out of the profit made by the Company for the
period running from 8 December 2004 to 31 March 2005 in proportion to
the respective shareholdings of the Company and Fero;

the board of the Compoany must resign and the direciors of Fero in
place prior 1o 7 December 2004 will be reinstaled; and

the net position of the Company must not be less than $1,200,000 as at
31 March 2005 {in the event that there Is any shortfall in the net position

14



7.2

7.3

of the Company, Fere shall be responsible for the shortfall and pay fo
the Company the amount of any shortfall,

Pursuant 1o the Business Sale Agreement the employees of Fero were offered
employment by the Company on the same terms which they were employed by
Fero. The maximum liability of Fero for any claims made by the Company for
breaches of representations, warranties or covenanis under the Business Sale
Agreement is an aggregate of $1,320,000.

the Business Sale Agreement contains the usual confidentiality and warranty
clauses.

Novacoal (WA) Ply Lid Business Sale Agreement

Novacoat (WA] Ply Lid Novacoal WA} s a wholly owned subsidiary of the
Company.

On 28 January 2005 the Company and Novacoalt WA entfered into o sale of
busingss agreement for the purchase by Novacoat WA of the business and
nominated assets the subject of the business sale agreement summarised in
Section 7.1 {Sale Agreement].

The Sale Agreement embodies the same terms as the Business Sale Agreement,
subject to minor varialions.

the Sale Agreement is conditional upon it being assessed as exempt from stamp
duly pursuant 1o section 7510 of the Stamp Act.

Supporting Broker Agreement

On 14 February 2005 the Company entered into an agreement with
Cunningham Securities whereby Cunningham Securities 1s responsible for raiing
funds under this Prospectus on a best endeavours basis.

the tees for this raising are made up of two components:

{a} a 5% brokerage fee payable o AFS licensees as directed by
Cunningham Securities in respect of all funds raised by Cunningham
Securities {a total of up 1o $75,000 if the Offer is subscribed to the extent
of $1,500,000 and up o $105,000 If the Offer is subscribed o the extent
of $2,100,000}; and

(b} a 1% management fee payable 1o Cunningham Securities {a total of up
to $15,000 if the Offer s subscribed to the extent of $1,500,000 and ¢
fotal of $21,000 if the offer is subscribed to the extent of $2,100,000).

These fees will be payable by the Company to Cunningham Securities if:

{a} prior fo the closing date of this Prospectus, Cunningham Securities
provide e Company agpplicalion forms and cleared funds in relation o
the Prospeactus, and

{s); the investors introduced by Cunningham Securities together with existing

capital shareholders satisfied ASX shareholder spread requirements 1o
enable the Company o fist on ASX.

15



74

lease

On 28 January 2005 the Company entered into ¢ lease with Emmerick Ply Lid for
the term of 10 years for ifs Kwinana operations (Lease]. The Lease has two five
year options for renewal.

the proposed leased facility comprises of a workshop and associated office,
amentties and annexure totalling 9,300 square mefres.

The cost of the rental property is $177,220 per annum {plus GST and outgoings)
for the first 2 years. After the first 2 yvears the rent shall be ot the agreed rate, or if
the agreement cannot be reached then the rent shall be determined by an
independent marketl valuation of the rental return.

the Lease agreement otherwise contains ferms and condifions which are usual
in a contract of this nature,

16



8.2

83

84

8.5

8.6

RISK FACTORS

Introcduction

An investment in the Company is not risk free and prospective new investors
should consider the sk factors described below, together with Information
contained elsewhere in this Prospectus, before deciding whether 1o apply for
Shares.

the following is not intended o be an exhaustive st of the risk factors 1o which
the Company 15 exposed.

Economic Risks

the Company, in common with other companies, s affected by generdl
economic conditions including the level of inferest rates, employment rates,
commodity demand and prices, State and federal government’s levels of
spending on infrastructure, global inflation and spending by clents on capifal
and maintenance work.  Any changes in government fiscal, monetary and
regulatory policies may also affect the Company’s business.

Market Condilions

this Offer represents the first offering of NHL shares, and therefore Shares in the
Company have no past frading market. The market price of the Shares can fall
as well as rise and may be subject to vared and unpredictable influences on
the market for equities. Neither the Company nor the Directors warant the
future performance of the Company or any return on an investment in the NHL.

Addilionul Recuirements for Capital

The Company's capital requirements depend on numerous factors. Depending
on the Company's abllity to generate income from investments in it, the
Company may require further financing in addilion to amounts raised in this
Offer.  Any addiional equity financing will dilute shareholdings, and debt
financing, If available, may involve restrictions on financing and operaling
activiies. [f the Company is unable 1o obtain addifional financing as needed, 1t
may be required to reduce the scope of its growth plans.

Uncerlainty of Fulture Profifabilily and Competilion

the Company's ability to operate profitably in the future will depend on its ability
to achieve its customer expectations in quality, fimely delivery and value and
building on existing customer relationships and developing new customer base.
this will depend on the ultimate demand for its services by customers which
cannot be guaranieed.

Other factors that will determine the Company's profitability are ifs ability 1o
manage its cosls, to execute its development and growih strategies, economic
condifions in the markels the Company operales, competitive factors and
requidatory developments, Accordingly, the extent of future profils, f any, and
the time required to achieve a sustained profitability is unceriain, Moreover, the
level of such profitability cannot be predicted.

International Accounting Standards

For reporting periods beginning on or after 1 Jonuary 2005, the Company must
comply with International Financial Reporting Standards {IFRS}. These changes

17



8.7

8.8

8.9

8.10

will affect the way certain tems are reported in the Company's financial
statements. The most significant changes o accounting freatment under IFRS
as it appbes to the Company relates to the accounding for research and
development costs, infangble assets being palents and goodwill, share based
payments and foreign currency translation.

All share-based payments to employees and third parfies in respect of goods
and services must be expensed and a corresponding increase in equily S
recognised when goods or services are received {or a ligbility if the goods or
services were acquired in a cash-setfled share-based transaction).

In relation to foreign currency, the Company can choose which currency it will
present its financial statements in.  If Australlan currency s not used a
justification is required in the notes to the accounis.

Also in relation o foreign currency, there Is no longer a distinclion belween self
sustaining and Integrated foreign operalions. Instead, where a foreign
operation s required to be consolidalted info the Company's financial
statements [or vice versa), general franslation provisions are included in the
Standard which largely follow the current method for transiating self sustaining
operations using o separaie equity raserve for foreign exchange differences.

licences and Registration

Novacoal s cumenily awaiting registration from  the Department  of
Ervironmental Protection, approving ifs abrasive blasting and protective coating
apphicaotion at s Kwinana facility. The registration was previous held under the
name of Fero Industries Pty Lid. The Directors are unaware of any reason why
such licence would not be granted.  Novacoat also holds a licence o store
dangerous goods, issuad by the Department of industry and Resource.  # the
Company did not obtain the abovementioned registration or either the
registration or licence to store dangerous goods was revoked, Novacoat would
be unlikely to be able o continue ifs current business operations.

Legislation

The Company’s operations are subject 1o laws and regulalions relaling to,
amongst other things, occupationdal safety, the use and handiing of hazardous
materials, prevention of liness and Injury and environmental protection. There
can be no assurance thatl future legistation will not Impose further regulation,
which may adversely effect the business or financial condition of the Company.

Commodity

the Company provides protective coaling services predominantly to the mining,
petroleum and refining industries.  Accordingly, a downturn in any of these
industies due to fall in commodity prices or a cut back in infrastructure spending
would adversely affect the business of the Company.

Supply Arangements and Raw Material Prices

The Company relies on four principal suppliers for the supply of the special
protective coating which it uses to carry out ifs busingss. Increase in the cost of
the special protective coating or the inability of all four suppliers to supply the
special profechive coaling {which i unlikely} would have an adverse effect on
the profitability and success of the business of the Company.

18



8.11

8.12

8.13

8.14

8.15

lease Arrangements

the Company has recenily entered Into o lease for its Kwinana operations. This
lease is for o term of 10 years.

Termination of this lease through, amongst other things, default on the
Company’s part duty any fallure to pay rent, failure to effect repairs or breach of
covenants confained within the lease could have g malerial adverse effect on
the operations of the business of the Company.

Insurance

the Company could be adversely effectad by increases in the cost of insurance
premiums or an ability 1o access insurance coverage ariSing from circumstonces
that might or might not be related 1o the business of the Company. In addition,
some 1isks may be uninsurable or may exceed sums insured. Such events, if they
arise, could have a material adverse impact on the Company.

Exchange Roate Risk

if the Company B successful In securing major overseas confracts, potential
income of the Company may be derived from overseas markets and thus the
Company will become exposed to exchange rate risks. Some contract income
may be nominated in foreign currencies whereas the income and expendifure
of the Company are laken into account in Australian currency. The Company
could be exposed to fluctuations and volatility of the rate of exchange between
varous foreign currencies and the Australian dollar as determined in an
international market.

Reliance on Key Personnel

the Company relies on a number of key employees. There 8 a risk thatl the
Company may fail to attract, retain or develop key employees  which could
have an impact on the development of the Company.

the Company's success also largely depends on the core competencies of iis
Directors and their familiarisation with and abllity 1o operate in the protective
coating and construction and maintenance services industry In the resources
sector,

The loss of one or more of the Directors, or other key persons could have g
material adverse effect on the Company's business, financial position and results
of operations.

Environmental Risks

The operations of the Company are sublect fo laws and reguilations concerming
the environment. [t is the Company's infention 1o conduct ifs aclivifies 1o the
highest standard of environmental obigation, including compliance with Gl
environmental kaws. Nevertheless, there are cerfain risks inherent in the
Company's aclivities such ¢s accidental leakages or spills, or other unforeseen
circumstances which could subject the Company to extensive bability. Change
in environmenial laws governing the Kwinana operations may aftect the
COMPanNY's work processes,
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8.14

8.17

Competition

The Company will be competing with other companies in ifs activities, many of
which may have access o greater resocurces than the Company and may be in
a better position to compete for future business opportunities. There can be no
assurance that the Company can compete effectively with these companies.

Investment Speculative

the above list of risk factors ought not to be taken as exhaustive of the risks
faced by the Company or by investors in NHL. The above factors, and others not
specifically referred o above, may in the future materially affect the financial
performance of the Company and the value of the Shares offered under this
Prospectus.

therefore, the Shares to be issued pursuant to this Prospectus carny no guarantee
with respect o the payment of dividends, returns of capital or the market value
of those Shares.

Potential Investors should consider that the investment In NHL s speculative and

should consult their professional advisers before deciding whether to apply for
Shares.
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9.1

9.2

ADDHIONAL INFORMATION

Disclosure of Interests

Directors are not required under the Company’s Constitulion 1o hold any Shares.
As at the date of this Prospectus, the Directors have relevant interests in Shares
a5 set out in the table below:

Director Shares
Mr Richard Wright 0

Mr Robert Franco 7.040,7007
mMr Geoff Gander 100,000

*2,300,000 Shares are held by Delauney Ply Lid ATF The Franco Family Trust,
which is a discretionary trust of which Robert Franco is a potential beneficiary.
20,900 Shares are held by the Mario Franco Super Fund of which Robert Franco is
a member.  Robert Franco's parents control the Mario Franco Super Fund.
4,120,000 Shares are held by LMR franco Unit Trust of which Robert Franco 5 g
beneficiary, with Primo Family Trust [a discretionary frust that Robert Franco has
confrol over) being a one third unit holder. 600,000 Shares are held by The LMR
Franco Parfnership of which Robert Franco has a one third direct interest.

See Section 9.5 for righis altaching o the Shares.

The Directors also propose to seek Sharehoider approval 1o the issue of 450,000
unlisted Options at the Company’s next shareholder meeting. These Options will
form part of each Direclor's agreed remuneration package. B is proposed that
Mr Richard Wright and Mr Robert Franco will be issued 250,000 Oplions each and
Mr Geoff Gander will be issued 150,000 Options. These Options will not vest unti
the relevant Director has completed 12 months of service. These Options will all
be exerclable at $0.30 each on or before 30 June 2007.

Remuneration

The Company's Constitution provides that the remuneration of Directors will be
not more than the aggregoate fixed sum determined by the Direclors prior 1o the
first annual general meeting of the Company. The Directors have determined
that the maximum remuneration for each Director s $120,000. The remuneration
of the Directors can only be increased by Shareholders in a general meeting.

On 28 January 2005 Mr Robert Franco enfered into o service agreement with
NHL covering the ferms and condifions of his employment as Chief bExecutive
Officer and Managing Director of the Company. Under this agreement Mr
Franco receives remuneration totalling $120,000 per annum  {including
superannuation). The ferms and condifions of Mr Fraonco's employment will be
reviewed by the Board following the release of the 200472005 operating resulls of
the Company.

On 28 January 2005 Mr Richard Wright entered info a service agreement with
NHL covering the terms and conditions of his employment as Executive
Charman of the Company. Under this agreement Mr Wirght recelves
remuneration totaliing $120,000 per annum.

Symdean Ply iid {Symdean}, o company controlled by Mr Geoff Gander, has
entered into g consulting agresment with the Company for the provision of Mr
Gander’s services to the Company. Symdean will be paid $4,000 per month for
the provision of these services and an hourly rate of $150 per hour {plus GSTI is




9.3

payable to Symdean for all assignments undertaken by Symdean outside the
scope of its duties under the agreement.

As ot the date of this Prospectus, the Company does not have any
commitments or contractual obligation with respect 1o executive Directors other
than those disclosed in this Prospecius.

Fees and Benefits
Other than as set out below or elsewhere I this Prospectus, no:
{a} director of the Company;

{s); person named in this Prospectus as performing a function in a
professional  advisory or olher capacity in connection with  the
preparation or disifibution of this Prospectus;

{c) promoter of the Company,; or
{d} underwriter,

has, or has had within 2 years before lodgement of this Prospectus with ASIC, any
interest in:

{i} the formation or promotion of the Company;

(i} any property acquired or proposed 1o be acauired by the
Company in connection with its formation or promaotion or in
commection with the offer of Shares under this Prospectus; or

(i) the offer of Shares under this Prospecius,

and no amounts have been paid or agreed o be paid and no benefits have
been given or agreed 1o be given to any of those persons as an inducement o
become, or to qualify as, a director of the Company of for services rendered in
connection with the formation or promotlion of the Company or the offer of
Shares under this Prospecius.

RSM Bird Cameron Corporate Pty Lid has acted as the independent accountant
to the Company and has prepared the Independent Accouniant's Report
which has been included in Section 6. The Company estimates it will pay RSM
Bird Cameron Corporate Ply Lid a total of $7,500 for these services {exclusive of
GST}. Subsequently, fees, if any, will be charged in accordance with normal
charge out rates.

Steineprels Paganin has acted as the solicitors 1o the Company in refation o this
Offer and has been involved In due diligence enguihies on legal matters
involving the Company. The Company estimates it will pay Steineprels Paganin
$20,000 {exclusive of GST} for these services. Subsequently, fees, if any, will be
charged in accordance with normal charge out rates.
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9.4

9.5

Consents
Fach of the parties referred 1o in this Section:

{a} does not make, or purport 1o make, any statement in this Prospectus
other than those referred to In this Section; and

(b} o the maxdimum extent pearmilied by law, expressly disclaim and foke
no responsibility for any part of this Prospectus other than a reference to
s name and d statement included in this Prospectus with the consent of
that party as specified in this Section.

RSM Bird Cameron Corporale Py Lid has given ifs written consent 1o being
named as ndependent accountant in this Prospectus and to the inclusion of the
Independent Accountant’s Report in Section é in the form and confext in which
the repott s included. RSM Bird Cameron Corporate Pty Lid has not withdrawn
its consent prior o lodgement of this Prospectus with the ASIC.

RSM Bird Cameron Partners has given ifs writlen consent 1o beling named Qs
auditors to the Company in this Prospectus. RSM Bird Cameron Parthers has not
withdrawn its consent prior to lodgement of this Prospectus with the ASIC.

Steinepreis Paganin has given its writlen consent 1o being named as the solicifors
to the Company in this Prospectus and have not withdrawn its consent prior to
the lodgement of this Prospectus with the ASIC,

Cunningham Securities has given its written consent to being named as
manager to the Offer In this Prospectus and have not withdrawn ifs consent prior
to the lodgement of this Prospectus with the ASIC.

Computershare investor Services Ply Hd has given its written consent 1o being
named as share regisiry fo the Company in this Prospectus and have not
withdrawn its consent prior o the lodgement of this Prospectus with the ASIC.

Rights Altaching to Shares

Ordinary Shares

The rights and liabilities atfaching to Shares can be summarised as follows:
{a) General Meetings

Shareholders are entitied o be present in person, or by proxy, atforney
or represeniative 1o altend and vote at general meetings of the
Company.

Shareholders may requisition meetings in accordance with Section 2490
of the Corporations Act and the Constitution of the Company.

{b) Voting Rights

Subject 1o any rights or restrictions for the time being attached to any
class or classes of shares, at general meetings of shareholders of classes
of shareholders:

{3 each shareholder entiled to vote may vole in person or by
proxy, altormey or representative;
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(c)

(d)

(e)

)

{ie} on a show of hands, every person present who s a shareholder
or a proxy, attomey or representative of a shareholder has one
vote; and

{iif} on ¢ poll, every person present who s a shareholder or a proxy,
attormney or representative of a shareholder shall, in respect of
each fully paid share held by him, or in respect of which he is
appointed a proxy, attorney or represeniative, have one vote
for the share, but in respect of partly paid shares shall have such
number of votes as bears the same proportion to the fotal of
such shares registered in the shareholder’s name as the amount
paid [or credited] bears o the fotal amounts paid and payable
{including amounts credited).

Dividend Rights

The Board may from time o Hime declare ¢ dividend to be paid o
shareholders enfitled 1o the dividend. The dividend shall {subject o the
rights of any preference shareholders and 1o the rights of the holders of
any shares created or raised under any special arangement as 1o
dividends] be povable on ol shares in accordance with the
Corporations Act.  The Board may from lime fo fime pay fo the
shareholders such inferim dividends as they may determineg and will be
paid according to the proportion that the amount poid {or credited) is
of the total amounts paid and payable {including amounts credited] in
respect of such shares. No dividends shall be pavable except out of
profits. A determination by the Board as o the profils of the Company
shall be conclusive. No dividend shall carry interest as against the
Company.

Winding-Up

if the Company is wound up, the liquidator may, with the authority of g
special resolution, divide among the shareholders in kind the whole or
any part of the property of the Company, and may for that purpose set
such value as he considers fair upon any property 1o be so divided, and
may determing how the division is to be carried out as between the
shareholders or different classes of shareholders. Where an order is
made for the winding up of the Company or 1 is resolved by special
resolution o wind up the Company, then on a digtribution of assels to
members, shares classified by ASX as restricted Shares and which are
subject to escrow restrictions at the time of the commencement of the
winding up shall rank in priority after all other shares.

Transfer of Shares

Generally, shares in the Company are freely transterable, subject 1o
formal requirements, the registration of the fransfer not resulting in o
confravention of of fallure 1o observe the provisions of a law of Australia
and the fransfer not being in breach of the Corporations Act or the
Listing Rudes.

Changes to Capital Structure

The Company may by ordinary resolution and subject o the
Corporations Act and the Listing Rules:
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9.6

9.7

9.8

{} increase its share capital by the Bsue of new shares of such
amount as is specified in a resolution;

{ie} consolidate and divide all or any of its share capital into shares
of larger amounis than its existing shares; and

{iif} sub-divide all or any of iIs shares info shares of smaller amount
than B fixed by the Company's Constitution, but so that in the
sub-division the proportion between the amount paid and the
amount {if any} unpaid on each such share of g smaller amount
5 the same as it was in the case of the share from which the
share of a smaller amount is derived.

{¢)] Variation of Rights

Pursuant 1o Section 2448 of the Corporations Act, the Company may,
with the sanclion of a special resolution passed at a meeting of
shareholders vary or abrogate the rights attaching to shares.

if at any time the share capital is divided into different classes of shares, the
rights attached o any class {unless otherwise provided by the terms of issue of
the shares of that class), whether or not the Company is being wound up may
be vafied or abrogaled with the consent in writing of the holders of three-
auarters of the ssued shares of that class, or if authorised by a special resolution
passed al a separate meeating of the holders of the shares of that class.

Corporate Governance

the Board monitors the business affairs of the Company on behalf of
Shareholders and has formally adopted a corporate governance policy which is
designed to encourage the Board 1o focus their attention on accountability, risk
management and ethical conduct.

Restricted Shares

ASX has indicated that cerfain existing securily holders may be required 1o enter
into agreements which restrict dealings in Shares held by them. These
agreemenis will be enfered into in accordance with the Listing Rules.

No shares issuaed under this Prospectus will be subject to restricted frading.

Expenses of the Offer

The total expenses of this Offer, estimated fo be approximately $164,650
assuming the amount of $1,500,000 s raised, are to be applied towards the items
set out in the table below:

ASIC and ASX Fees $27.650
Legal Adviser's Fees $20,000
Investigating Accountant’s Fee $7.500
Supporting Broker Fees® $20,000
Printing and distribution $17.500
Other Consultanis $4,000
TOTAL _S168,650
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9.9

*Note thal the estimaled supporting broker fees have been based on
Cunningham Securities raising $1.500,000 [as set out in the agreement
summatised in Section 7.3).

Litigation

As atf the date of this Prospectus, the Company are not involved in any legal
proceedings and the Directors are not aware of any legal proceedings pending
of threalened against the Company.
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10.

DIRECTORS’ AUTHORISATION

This Prospectus is issued by the Company and ifs issue has been authorised by o
resolution of the Directors.

In accordance with Sections 716 and 720 of the Corporations Act, each Director
has consented in writing o the lodgement of this Prospectus with the ASIC and
the inclusion of any statements in the Prospecius attributable to them.

Richard M Wright
For and on behalf of
Novacoat Holdings Limited
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11.

GLOSSARY

Where the following terms are used in this Prospectus they have the following
meanings, unless the context indicates otherwise:

S means an Ausiralian dollar,
ABS means Australian Bureay of Statistics.

Annual General Meeling means the annual general meeling of mBox.com
Limited shareholders held on 7 December 2004,

Application means an application under this Offer made on an Application
Form.

Application Form means o Round Up Application Form or a Public Application
Form.

ASIC means Australian Securities & investments Commission.
ASX means Australian Stock Exchange Umited.
Board means the board of Directors as constituted from time 1o time.

Business Day medans o week day when frading banks are ordinarily open for
business in Perth, Western Australia.

Closing Dafe means the closing date for receipt of Application Forms under this
Prospectus, being 5pm{WST on 16 March 2005 {unless this Offer is extended or
closed earlyl.

Company or NHL means Novacoat Holdings Limited {ACN 111 210 390).

Compuany’s Conslitution or Constitution means the constitution of the Company
as at the date of this Prospectus.

Cormporations Act means the Corporations Act 2001 {Cih).

Cunningham Securities means Cunningham Securities Pty Lid (ACN 088 055 634).
Directors means the direclors of the Company at the date of this Prospectus.
EBIT means eamings before interest and tax.

Exposure Period means the pericd of 7 days after the date of lodgement of this
Prospecius, which period may be exiended by the ASIC by not more than 7
days pursuant 1o Section 727{3} of the Corporations Act.

GST has the meaning given fo it in the GST Act.

GST Act means A New Tax System {Goods and Services Tax} Act 1999 and any
regulations thereto or such other act or regulations of equivalent effect.

Listing Rules means the official Listing Rules of the ASX.
mBox means mBox.com Lid [ACN 090 772 222).

Novacoal means the business acquired by NHL from Fero Industries Pty Lid.
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Novacoal Shareholders or Shareholders means a holder of Shares on the Record
Date.

Offer means the invilation o investors to apply for Shares pursuant o this
Prospectus ot an issue price of $0.30 per Share as detailed in Section 3.1 {which
includes both the Round Up Offer and the Public Offer].

Officicd List means the official list of ASX.

Official Quotation means official quoiation by ASX In accordance with the ASX
Listing Rules.

Options means an option fo acquire o Share.
Prospectus means this prospectus.

Public Application Form means the Public Offer Application Form attached o
this Prospecius.

Public Offer means the invitation to the general public 1o apply for Shares
pursuant to the general offer detailed in Section 3.1 of this Prospectus.

Record Date means 5.00pm {WST} on the dale of this Prospectus.

Round Up Application Form means the Round Up Application Form attached fo
this Prospectus.

Round Up Offer means the invitation for Novacoat Shareholders to apply for
Shares pursuant o the Round Up Offer detailed in Section 3.1 of this Prospectus.

Secltion means a section of this Prospectus.
Share means o fully paid ordinary share in the capital of the Company.
Share Registry means Computershare Investor Services Pty Limited.,

WST means Western Standard Time, Perth, Western Australia.
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ONLY COMPLETE THIS APPLICATION FORM I YOU WISH TG
SUBSCRIBE FOR SHARES UNDER THE PUBLIC OFFER.

PUBLIC OFFER APPLICATION FORM

NOVACOQAT HOLDINGS LIMITED
ACN 111 210 390

The securities fo which ihis application form Application Form) relates are fully ordinary paid shares {Shares) in the capital of Novacoat Holdings Limited
{Company). A prospectus containing information regarding investment in Share was lodged with the Australian Securifies and Investments Commission on 14
February 2005 Prospectus). The Prospectus wil expire on 14 March 2006, While the Prospectus is current, the Company will send paper copies of the
Prospechus, any supplementary documents and the Application Form, free of charge to any person upon request. You should read the Prospectus before applying
for Shares. A person who give another person acoess to the Application Form must at the same ime and by the same means give the other person access to the
Prospecius and any supplementary document,

PLEASE READ ALL INSTRUCTIORS ON THE REVERSE OF THIS FORM

£ul name (PLEASE PRINT)
Title, Given Name(s} & Sumame or Company Name

Joint Applicant #2 or <designated account>

Joint Applicant #3 or <designated account>

Postal Address (PLEASE PRINT)

Streel Number Street
Subusb/Town State Post Code
ABN, Tax Fie Number or Exemption Applicant #2 Applicant #3

CHESS HIN or Existing SRN {where applicabie)

Number of Shares applied for Application Money enclosed at 30 cents per Share
A%
|/We whose full namels) and address appear above hereby apply for the number of Shares Shown abmre {to be allocated o melus by the Company in respect of this

Application} under the Prospecius on the terms set out in the Prospectus.

Cheque Detalis;
PLEASE L e L Bank D L BEB o Branch Lo Ameust U
ENTER
CHEQUE
DETAILS
THANKYOU

My/Our contact numbers in the case of inguiry are;

Telephone ! } ... .. . ... ... .. Faxt ) o

Chegues should be made payabie fo Novacoat Holdings Limited — Share Offer Accound, crossed "NOT NEGOTIABLE".

Cheques and completed Application Forms should be forwarded, {0 amive no later than 5:00pm on 16 March 2005 (or such other dale as is defermined by the
Directors} fo Computershare Investor Services Ply Limited:

Novacoat Hoidings Limited ~ Share Offer Account - « e - Hovacoat Holdings Limited - Share Offer Account
CI-Canmutershara InveslaarSemces Pty itd - Lot U Gl Computershare InvestorSemces Ptthd

GPO Box D182 . Level 2, Reserve Bank Bmldlng
PERTHWAS%&#SS&George’si‘m ............

PERTH WA 6000



GUIBE TO THE APPLICATION FORM

If an appiicant has any questions on how to complete this Application Form, please telephone Computershare Investor Services Pty Limited on 1300 557 410

A Application for Shares

The Application Form must only be compieted in accordance with instructions included in Prospecius.

B. Name of Applicant

Write the Applicant's FULL NAME. This must be either an individual's name or the name of a company. Please refer to the boffom of this page for the
correct form of registerable ffle. Applications using the incomect form of registerable fitle may be rejected.

C. Name of Joint Applicants or Account Designation

If JOINT APPLICANTS are applying, up to three joint Applicants may register. f applicable, please provide detalls of the Account Designafion in brackets.
Please refer 1o the bottom of this page for instructions on the comect form of registerable fitle.

D. Address

Enter the Applicant's postat address for all correspondence. If the postal address is nof within Australia, please specity Country atter Clty/Town,

E Contact Details

Please provide a confact name and dyfime telephone number so that the Company can contact the Applicant if there is an irreguiarity regarding the

Application Form.

F. CHESS HIN or existing SRN Details

The Company participates in CHESS. If the Applicant is already a participant in this system, the Applicant may complete this section with their existing
CHESS HIN. i the applicant is an existing shareholder with an 1ssuer Sponsored acoount, the SRN for this existing account may be used. Otherwise

leave the section blank and the Applicant will receive a new Issuer Sponsored account and statement.

G Cheque Details

Make cheques paysble to “Novacoat Holdings Limited — Share Qffer Account” in Australian currency and cross them “Not Negotiabie®. Chegues
must be drawn on an Australian Bank. The amount of the cheque should agree with the amount shown on the Application Form,

H. Declaration

This Application Form does not need 1o be signed. By lodging this Application Form and a cheque for the application money this Applicant hereby:

{1}  applies for the number of Shares specified in the Application Form or such lesser number as may be aliocated by the Directors;

agrees o be bound by the consfifution of the Company;

{2)
{3} authorises the direciors of the Company fo complete or amend this Application Form where necessary {0 correct any errors or omissions;
{4} acknowiedges that he/she has received a copy of the Prospecius attached this Applicafion Form or a copy of the Application Form before applying

for the Shares, and

{8  acknowledges that helshe will not provide another person with this Application Form unless i is attached fo or accompanied by the Prospecius,

CORRECT FORMS OF REGISTRABLE TITLE
Note that ONLY legat endifies are allowed to hold securities. Application Forms must be in the name(s) of a najural person{s}, companies or oiher legal entifies acceptable fo
the Company. Af least one full given name and the surname is required for each natural person. Application Forms cannot be completed by persons under 18 years of age.

Examples of the correct form of registrable tifle are sef out below.

Use the pariners personal names.

Wr Michasl John Smith
<John Smith and Son A/C>

[Type of Investor Correct Form of Registration Incorrect Form of Registration |
Individua!  Use given names in full, nof intials Mr John Alfred Smith %A Smith e
Company  Use the company’s full tifle, not abbreviations ABC Piy Lid ABLCPIL or  ABC Co
Joint Hoidings Mr  Peter Roberd Wikems & Robert
Use full and complete names Ms Louise Susar Williams
Trusts Mrs Susan Jane Smith
Use the frustee(s} personal namef(s). <Sue Smith Family A/C>
Deceased kstates Ms dane Mary Smith &

Use the execulors) personal name(s). Mr Erank William Smith
<Est John Smith A/IC>
Minor (a person under the age 4 18} Mr John Alfred Smith
Use the name of a responsible adult with an appropriate designation. <Peter Smith 4/1C>
Partnerships Mr John  Robet Smith &

Long Names.

Wr John William Alexander
Roberison -Smith

ClubsiUnincorporated Bodies/Business Names
Use office bearer(s] personal name(s).

Wr Michas! Peter Smith
<ABC Tennis Association A/C>

Superannuation Funds
Use the name of the frustes of the fund.

Jang Smith Pty Lid
<Super Fund AIC>




ONLY COMPLETE THIS APPLICATION FORM IF YOUARE A SHAREHOLDER OF NOVACOAT HOLDINGS LiMITED AND WISH 10
SUBSCRIBE FOR ADDGITIONAL SHARES PURSUANT TQ THE ROUND UP OFFER,

ROUND UP APPLICATION FORM

NOVACOAT HOLDINGS LIMITED
ACN 111 210 390

The securities fo which ihis application form Application Form) reiates are fully ordinary paid shares Shares) in the capital of Novacoat Holdings Limited
{Company). A prospectus containing information regarding investment in Share was lodged with the Australian Securilies and Investments Commission on 14
February 2005 Prospectus). The Prospecius will expire on 14 March 2006. While the Prospectus is current, the Company wili send paper coples of the
Prospectus, any supplementary documents and the Application Form, free of charge fo any person upon request. You should read the Prospectus before applying
for Shares. A person who give another person acoess to the Application Form must at the same ime and by the same means give the other person access to the
Prospecius and any supplementary document,

PLEASE READ ALL INSTRUCTIONS ON THE REVERSE OF THIS FORM

£ult name (PLEASE PRINT)
Title, Given Name(s} & Sumame or Company Name

Joint Applicant #2 or <designafed account>

Joint Applicant #3 or <designated account>

Postal Address (PLEASE PRINT)

Street Number

Sireet

Subusb/Town Siate Post Code
ABN, Tax Fis Number or Exemption Applicant #2 Applicant #3

CHESS HIN or Existing SRN {where applicabie)

Number of Shares applied for Application Money enclosed at 30 cenls per Share
AS...
|/ whose full namels) and address appear above hereby apply for the number of Shares shewn abm.fe {tc be allocated o mefus by the Company in respect of this

Application} under the Prospectus on the terms set out in the Prospectus.

Please complete the following cheque payment detalls.
Drawer Bank Branch or BSB Amount

My/Cur contact numbers in the case of inguiry are;
Telephone !t } .. ... .. ... .. ... .. Baxl b
Chegues should be made payabie fo Novacoat Holdings Limited — Share Offer Accound, crossed "NOT NEGOTIABLE".

Cheques and completed Application Forms should be forwarded, to amive no later than 5:00pm on 16 March 2005 (or such other date as is defermined by the
Directors} to Computershare Investor Serviges Ply Limited:

Novacoat Holdings Limited — Share Offer Account - < e s Novacost Holdings Limited - Share Offer Account - - - -

Ci- Campuiershare Inveslaar Sawkes Pl‘y !.t& Sl e Gl Computershare Investor Semces Pty Ltd ’

GPO Box D182 o "'.'.i.aueiZ,ReserveBani(Bttlldlng -

PERTH WA 6000



GUIDE TO APPLICATION FORM

Please post or deliver the completed Application Form together with a cheque to the share registry of the Company. Fan Applicant
has any questions on how to compiete this Application Form, please telephone Computershare Investor Services Pty Ltd on 1300 857
010

A. Application for New Shares
The Application Form must only be completed in accordance with instructions included in Prospectus.

B. Contact Details

Please provide a contact name and daytime telephone number so that the Company can contact theaApplicant if there is an
regularity regarding the Application Form.

C. Cheque Details

Make cheques payable fo *Novacoat Holdings Limited - Share Offer Account” in Australian currency and cross them
“Not Negotiable”. Cheques must be drawn on an Australian Bank. The amount of the chegue should agree with the amount
shown on the Application Form.

H. Declaration

This Application Form does not need 1o be signed. By lodging this Application Form and a cheqgue for the application money

this Applicant hereby:

(6) applies for the number of Shares specified in the Application Form or such lesser number as may be aliccated by the
Directors;

{7y agrees to be bound by the constitution of the Company;

(8) authorises the directors of the Company to complete or amend this Application Form where necessary 1o correct any
EITOrS OF OMmissions;

(9) acknowledges that he/she has received a copy of the Prospectus attached this Application Form or a copy of the
Application Form before applying for the Shares; and

(10} acknowledges that he/she will not provide another person with this Application Form unless itis attached fo or
accompanied by the Prospecius.






