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IMPORTANT NOTICE

This Prospectus s duted 29 October 2004 and was lodged with the ASIC on 29 October 2004, No
responsibility for the contents of this Prospectus is taken by the ASIC or s officers. This Prospectus does
not constrtute an offer in any place 1 which, or to any person to whom, #f would not be lawful to make such
an offer.

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons
who come indo possession of this Prospectus should seek advice o and observe any such restrictions. Any
failure to comply with such restrictions may constitute a violation of applicable securities laws.

Before deciding to 1avest m Labtam Limited, potential investors should read the entite Prospectus and in
particular consider the risk factors that could affect the financial performance of Labtam Linmted. The price
of shares may rise or fall according to a mumber of factors. You should carefully consider these risks in
Tight of your personal circumstances (including financial and taxafion issues) and seek professional advice
from your accountant, stockbroker, lawyer or other professtonal adviser before deciding whether to invest.

No securtties will be issued or altotted on the basis of this Progpectus affer its expiry date, being the date
13 months after the date of this Prospectus. A number of terms and abbreviations used in this Prospectus
have defined meanings which appear 1t the Glossary in Section 10, All financial amounts shown 1 tns
Prospectus are expressed i Australian dollars unless otherwise stated.
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KEY DATES AND GENERAL INFOR

KEY DATES

Offer opens (following the ASIC exposure period) Monday & November 2004
Offer closes Friday 17 February 2005
Expected date of dispatch of transaction confirmation staternents Taesday 3 Marclh 2005
Expected date of quotation of Shares on the ASX Friday 10 March 2005

The above dates are indicative only and the Company reserves the right to alter them without notice or discontinue the Offer
without consultation or allotting some or any of the New Shares.

OFFER STRTISTICS

Offer PrICe $0.20 per Share
Number of Shares onissue followingthe Offer ... 0o L o oo L 42,600,000 (1)
Number of Shares being offered by this Prospectus ... . oo L 14,000,000 ()
Number of options being offered by this Prospectus .. ... .. o oL 7,000,000 (2)
Ciross proceeds from issue available to Labtam Limited .. .. ... 0 0oL S2. 800,000 (13
Market Captalisation at the Offer Price ... .. o o o o i SRE20,000 (1)
Netassets per Share ... e 14.2 cents {3)
Net tmrgible assets per Share ..o 3.2 cents (3)
Notes:

1. This assumes successfild completion of the Offer including oversubseriptions.
2. including oversubscriptions,
3. Based on the pro forma financial position (refer Seefion 7).



CHRIRMAN'S LETTER

Dear Investor

On behalf of my fellow Directors, | have great pleasure in presenting you with the opportunity to participate in the ownership
and fiture growth of Labtam Limited (“Labtam Limited” or “Company™).

The Company has been estabhished to imtially acquire the automated electronics manufacturing business (“Labtam Business™)
currently operated by ACN 058 199 678 Labtam Pty Lud (“Vendor™). The Board intends adding to the Company’s operations

through the acquisifion of complementary businesses as well as growing the Labtam Business.

The strategic mvestment eriteria the Board will apply in assessing further potential sequisitions in the electronics industry

include:

. the generation of local sales revenue;

v possessing and owning intellectual property which 1w clearly identifiable and protected;
* fow debt to asset malios;

v adding to sharcholder value and profit; and

v possessmg international market potential through sales or heensing arrangements.

The Board and senior management of Labtam Limited are experienced in public company management and the electromies
industry and are commutted to maxinusing sharcholder returns.  Under this Prospectus, Labtam Limited is offermg for
subscription up to 14 million New Shares at an 1ssue price of $0.20 to ruise up fo $2.8 million. Wikle the Company 18 listed on
ASX, its Shares are currently suspended from quotation. Upon completion of the Offer, the Company will apply to have all of
ifs Shares re-listed for quotation (other than any Shares classified as restricted securities by ASX). Upon completion of the Offer,
Labtam Limited will have a market capitalisution of approximately $8.3 million at the Offer Price.

Details of the Offer and the operations, financial performance and outlook of the Company are set oul in this Prospectus. |
encourage you to read it carefully, On behalf of the Board of Labtum Limited, | ook forward to welcoming you as a sharcholder

in the Compaty.

Yours sincerely

Lloyd Gosling AM

Chatrman
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1. IHUVESTMENT HIGHLIGHTS

The details contained in this Section constifute a stmmary and are not intended to provide comprehensive information on the
Shares and Options offered under this Prospectos, the business or financial affairs of Labtam Limited. Prospective mvestors
should read the full text of this Prospectus.

Backyground 1g Lahtam Limited
Labtam Limited, formerly named Heat Exchangers Infernational Limited, was incorporated in 22 October 1968,

On 19 Augost 2004, the sharcholders of the Company approved & number of resolutions mimed at the re-structuring, re-
capitalising and poteniial re-listing of the Company on the ASX. Incladed within the resolufions were approvals to change the
Company’s name from “Heat Exchangers Infernationa] Limited” to “Labtam Limited”, change of activities fo melude activity
withm the electronios industry, the acquisition of the Labtam Business for cash and shares, the 1ssue of new ordinary shares for
seitlement of debt and satisfying Deed of Compuny Arrangement, approval of new shares and options pursuant to g prospectus,
an Employee Share Option Plan and the adoption of & new constitution.

The Company intends expanding by focusing on business opportunities that provide value to its sharcholders within the
clectronics industry and meet the strategic investment oriteria set by the Company. The Company’s strafegic investment criteria
tetudes but 15 not limited to an entity thet generates local sales revenue, possess and own intellectual property which is clearly
wdentifiable and can be protected, have a low debf {0 asset ratio, adds to shareholder value and bottom line and possess
itfernational market potential through sales or Heensing arrangements.

The Company’s first proposed acquisition is the Labtam Business, which is currently operated by the Vendor. The acquisition
of the Labtam Business was approved by sharcholders at an annual general meeting held on 19 August 2004,

The Vendor has focused on developing and maintaining gquality manufacturing relationships with key principals and customers,
alfowing it to estubhish a growing, profitable business. The contract manufacturing eperations strongly support relationships
with fanovative product development compunies who are looking for channels to market.

The operations of the Vendor include the:

. Provision of costomised contract manofacturing services to leading local und international manufacturers of
telecommunications, computer networking, scounty and gaming equipment; and

. Provigion of specialist design and prototyping services for a wide range of sophsticated electronic applications to
Australian businesses who own Intellectual Property suitable for the domestic and Infernational markets.

The Vendor has g long history of performance and growth. The Vendor has been profitable for the past three years and has
grown from & small manuficturing base fo achieve the turn-over if has foday.



2.  DETRILS OF THE OFFER

DESCRIPTION OF THE OFFER

This Prospectus offers a total of 12.5 mullion New Shares in the Company at an issue price of $0.20 (26 cents) per New Share
and ap 10 6,250,000 one-fortwo attaching options (gach to acquire one (1) Share in the capitul of the Company deemed fully
patd at an exercise price of twenty cents {$0.20), expiring on 31 December 2007)

The Compuny will accept applications for a further 1,500,000 fully paid ordinary New Shares in the Company at a minimum
isste price of $G.20 (20 cents) per Share and up to 730,000 one-for-two attaching options (each fo acquire one (1) Share m the
capital of the Company deemed fully paid at an exercise price of twenty cents (30209, expiring on 31 December 2007) in the
case of over subscriptions.

The New Shares and Options heing offered onder this Prospectus comprise an issue of new Shares and Options by Labtam
Limited. The New Shares to be issued by Labtam Limited under the Offer will rank equally in sl respects with each other and
the existing wsued Shares of Labtam Limited affer completion of the Offer. See Section 8 for details of the rights attachmg to
the New Shares and Options.

H all the available New Shures are subseribed for, after the close of the Offer the issued capital of Labtam Limited will be 42.6
milkon fidly paid Shares, of which the Vendor will hold 20 mitlion Shares, or approximately 47% of the total issued capital.
The Vendor will be governed by any escrow arrangements imposed by ASX relating to their Shares, details of winch are set out
in Seetion 8.

The Directors believe that, on completion of the Offer, Labtum Limited will have enough working capital to carry out its
objectives stated in this Prospectus.

MINIMUM SUBSCRIPTION

The minimum subscription to be raised pursuant to this Prospectos 18 $2,500,000.
No New Shares will be wmssued until the Miminnim Subseription has been received. I the Company does not receive the

Mimmum Subscription within 4 months of the 1ssue of the Prospectus, all Applicstion Monies received from Applicants will be
refunded in full without interest.

PURPOSES OF THE OFFER
The purposes of the Offer are as follows:

v to fund the purchase consideration under the Sale of Busimess Agreement enfered into with the Vendor including
gequisition costs £$1,150,000). See Scotion 10 for further details;

* to puy the costs of the Offer (3473886},

v to provide working capital requirements and expansion of the Labtam Business (51,026,114, with over subscriptions of
a further $300,000);

» to assist Labtam in retaining the services of employees by providing them with the opportunity o own Shares m the
Company pursuant to an Employee Incentive Scheme Plan;

. o meresse the public profile of Labtam both nationally and internationally; and

v to alow Labtam easter access to the equity markets in order to fund future growth opportunities both through
aequisitions and other business opportumities.

v to adhere to ASX Listing Rules requirement, in particular, Chapters 1 & 2.
ASSET BACKING

Based on the Proforma Balance Sheet annexed fo the Investigating Accountant’s Report in Section 7, Labtam's proforma net

gsse backing per Shure will be 14.2 cents and proforma net fungible asset backing per Share will be 5.2 cents.

. i




DIVIDEND POLICY

{t is the current intention of the Directors to provide a payout ratio of 50% of net profit afler tax before goodwill amortisation
and to make regularn, half yearly dividend payments. 11 intended that dividends will be franked to the fullest extent possible
given available franking credits,

Provided sufficient profits and franking credits are available, the Directors currently infend declaring a fully franked interim
dividend for the period between the date ASX reinstates quotation of the Company’s Shares and 31 March 2003 (expected to
be purd in June 2005 and a fully frunked final dividend for the three month period ending on 30 June 2005 (expected o be paid
1 September 2003).

{nvestors should note that the Directors cannot give any assurances us fo the extent, timing, level of franking or payment of any
future dividends as they are dependent upon 4 number of factors including the level of future carnmgs, the amount of tax paid,
the future financial position of the Company and future operating conditions which may be materially effected by factors outside
the control of the Company and the Directors.

HOW T0 APPLY FOR NEW SHARES

An application for New Shares in the Offer can be made only by completing an Application Form contained in this Prospectus.
Detatted instructions on the correct method of completing an Applhication Form are included at the end of this Prospectus.

The Application Form must be accompanied by a cheque, drawn on an Australian branch of an Australisn bank and in Australian
Dollars, for the Application Momies. The mimmum Application under this Offer is for 10,000 New Shares (being application
monies of $2,000} and thereafter in multiples of 100 New Shares. Al cheques must be made payable to “Labtam Limited Float
Account” aird crossed “Not Negotiable”.

The completed Application Form and accompanying Application Monies must be recerved by

ASX Perpetual Registrars Linnted
Level 4

333 Colling Street

Melbowme VIO 3000

no later than 3.00pm EST on the Closing Date. The Closing Date is expected to be Friday 17 February 20035, Payments by
chegue will be deemed to be made when the cheque is honoured by the bank on winch it i drawn. Applicants are advised to
Todge their applications as early as possible after the Offer opens.

Labtam reserves the right to close the application Hst at any time after expiry of the Prospectus exposure period without prior
notice. The Company reserves the right to extend the Offer penod.

ACCEPTANGE OF APPLICATIONS

The Company may accept or reject any Application, or accept an Application in respect of & number of Shares less than the
number for which the Applicant applied.

Where an Application 15 rejected, the Application Monies will be refunded in full. If the number of Shares allotfed to the
Applicant i fewer than the number for which the Applicant applied, the surplus Application Monies will be refunded. Interest
will not be paid on any refunded Application Monies.

The Company will issue the Shares that are the subject of successful Applications as soon as possible after the Closing Date
and the grant of ASX permussion for Official Quotation of the Shares unconditionally or on conditions acceptable to the
Directors.

P{.ndmg the issue by the Compuny of the New Shares offered by this Prospectus, the Company will deposit Application Monies
ate bank account and keep them there for so Tong as those Applications, or any part of them, are hable fo be repaid in
orations Act and this Prospectus.




RISK FACTORS

The Directors advise mvestors to read this Prospectus 1n its enfirefy and to consult thew mvestment advisor, accountant or other
financial expert and fo consider whether specialist advice should be sought on the features of this investment or any other matfer
fnvestors should consider the factors contained in Section 6 in order to fully appreciste the visks and should have regard 1o their
own investment objectives and financial circumstunces,

The New Shares o be issued pursuant o this Prospectus carry no guarantee with respect 1o the payment of dividends, returns
or cupital on the market value of those Shares.

EMPLOYEE AND EXECUTIVE SHARE OPTION PLAN
Further defails of the employee and executive share option plans are contained in Section 8,
AUSTRALIAN STOCK EXCHRANGE

Although the Company s listed on ASX s Shares are currently suspended from gquetation.  Subzect to the Minimum
Subscription bemng satisfied, the Company will apply fo ASX 10 have quotation of its Shares remnstated and will apply for official
quotation of the New Shares and Options issued under this Prospectus (other than Shares or Options which are freated by ASX
as restricted securities).

The Company will alse make ai application fo the ASX within 7 days after the datfe of this Prospectus for the official quotation
of all Shares (other than the Shares classified as restricted securities by the ASXY

The fact that ASX may grant official quotation of the Shares is not to be taken as an indication of the merits of the Compuny
or the Shares and Options. The ASX, its officers and employees take no responsibility for the contfents of this Prospectus.

H granted, quotation of the New Shares und Options will commence as soon as 1% practicable affer the issue of statements of
holdings to Sharcholders.

H permission for official quotation of the New Shares and Options 1 not granted or deemed granted within 3 months of the date
of thig Prospectus none of the New Shares offered by this Prospectus will be issued unless an exemption 1s granfed by the ASIC
permiting such issue. I no issue is made, all Application Momes will be refunded withm the time presenibed by the
Corporations Act. Interest will not be pard on uny Application Momies refunded.

CLEARING HOUSE ELECTRONIC SUBREGISTER SYSTEM [CHESS]

The Company participates in the Securities Clearing House Electrome Subregister System, known as CHESS. Under CHESS,
the Company does not issue cerfificates fo sharcholders.

Upon allotment successful Applicants will be msued a transaction confirmation statement that sets out the namber of Shares and
Options alotted o cach of them under this Prospectus. The notice will also advise holders of their Holder ldentification
Numiber (“HIN™) for CHESS holdings and security holder reference mumber (PSRIN'Y for issuer sponsored holdings. Atthe end
of each month in which your holding has changed you will be issued with a holding statement.

OFFER NOT UNBERWRITTEN
The Offer is not underwritten.
OVEESEAS INVESTORS

f i the responstbility of investors to obtain all necessary approvals for the subsenption for New Shares under tins Prospectus.
This Prospectus does not constitute an offer m any place in which, or to any person to whom, 1t would not be fawful to make
an offer.

. i




3. OUERwl

OF LABTAM LIMITED

Background
Labtum, formerly named Heat Exchangers Intemational Limited, was incorporated in 22 October 1968,

Although the Company is Hsted on the ASX s Shares are currently suspended from quotation. On 9 January 2001 a recetver
and manager was appointed by the Company’s largest secured creditor at the time and the Compuany’s securifies were
consequently sospended from frading on the ASX. Subsequent to the Company being managed under a receivership
arrangement, a voluntary administrator was appointed on 29 Sepfember 2003, Durning the receivership and administration
process, all assets of the Company were sold to various parfies.

On 14 November 2003, a Deed of Company Arrangement was enfered into with the existing creditors of the Company. Under
the Deed of Company Arrangement, the credifors agreed to accept 8 cents in the dollar for all substantisted outstanding
secounts whereby they would be provided considerstion in new ordinary shares of the Company at the re-listed share price,
being 20 cents per share (80.20)

On 19 Augost 2004, the shareholders of the Company approved & number of resolutions aimed al the re-structuring, re-
capitalising and potential re-listing of the Company on the ASX. Incladed within the resolutions held were approvals to change
the Company’s name from “Heat Exchangers International Limited” to “Labtam Limited”, change of activities to include
activity within the clectronics industry, the scquisition of the Labtam Business for cash and shares, the issue of new ordinary
shares for setflement of debt and satisfying Deed of Company Arrangement, approval of new shares and options pursuant 1o a
prospectus, an Employee Share Option Plan and the adoption of a new constitution.

For any further details regarding the annual penersd meeting of shareholders held on 19 August 2004, please refer to the

registered office of the Company whereby a copy of the notice of meeting and information memorandum will be provided free
of charge.

{ahtam Limited - moving forward

The Company intends expunding by focusing on business opportunities that provide value to its sharcholders within the
electronics industry that meet the strategic investment criferia set by the Company.

The strategic mvestment criteria are defined a8 those compunies or businesses (and their products) that:

. Generate local sales revenue;

. Possess and own intellectual property  which is clearly identifiable and can be protected;
. Low deht to asset vatio;

. Add to shareholder value and bottom Hne; and

. Possess taternational murket potential through sales or heensing arrangements.

{t should be noted that future acquisitions may not be reguired to meet sl of the above criteria. The assessment of future
acquistions will be undertaken on a company by company (or business by business) approuach. Although the above investment
criteria have been identified as the fundamental elements that constitute a future business acquisition by Labtam, other factors
will also be taken info consideration such as advice from the Company’s professional advisors and the formal due diligence
PrOCESS.

On 19 August 2004, sharcholders approved the acouisition of the Labtam Business from the Vendor.  See below for further
information,

od other potential acquisitions within the electronics industry. The Directors will advise shareholders in
uisition if and when required to do so pursuant to the continuous disclosure requirernents of the



The labtam Business

The Labtam Buosiness is a leading designer, developer and manuofacturer of computer and electronic products.

s strength Hes in ifs combined technical expertise, vision, management and commitment fo qoality.

Al the major factory that make a suecesstul fechnology development and manufacturing company are in place including the
appropriate financial strength necessary for growth und development.

History of the Labiam Business

The Labtam Busness was origmally founded 1n 1972, The Vendor, whose directors are Dawson Johns and Tony Oxley,
purchased the Labfam Business i 1994

Manafacluring Capahility

The Labtam Bosiness has manufactured scienfific instruments and computer products for approximately 24 years.

Beginning in early 1994, the Labtam Business embarked on a three stage, three million dollar plus re-equipment program for
the manufacturing facility. The first stage removed the use of CFC (Chloro Fluro Carbon) based cleaning processes from the
manufactoring operation. This was replaced by in Hine aqueous cleaming equipment. The second stage was the upgrade of the
Labtam Business through hole soldering machine for a “SEHO 85307 dual wave oil free umit. This gave i the ability to wave
solder double sided surface mount boards. The finad stage of this expansion was between October 1994 and June 1995, This
added 4 state of the art Yamaha sorface mount Hine to eguip the plant fully and ensure 1t can produce the volume and quality of
manufacture plus the price points that customers require.

Early 1998 saw the manufactaring plant relocute to 1its current address. This building has a total floor space of 24,500 squure
feet with 19,000 square foot allocated directly to production.

Eater in June P99 the surface mount Hne was expanded to give maximum throughput by the addition of two eight head, full
vision placement clip shooters. These machines replace the two origingl three head mechanical ahignment machines. This
addifional equipment boosted the actual plucement rate to between eighteen and twenty thousand parts per hour. Currently the
factory runs af an average usage of 1 shuft per working day. This is readily expundable to three shifts per day and we are actively
seeking work to achieve this throughput.

The Labium Business uses water soluble solder pastes and fuxes whose residues are removed via an in line agueous washing
machine. The Labtam Business has used no-clean process whenever required by customers. The Labtarn Business has remamed
faithful to this technology as they believe the more active ingredients in these fluxes produce a superior solder joint and the total
removal of residues ensures an wonically clean and stable product.

The production facility has recently been upgraded with a new yamaha surface mounter YVLEE 1l and YTF100A pick & place
tray feeder with buffer conveyor. This model is capable of mounting parts ranging from super-small 1005 chips and 0.3mm parts
to extra Jong connectors up fo 100mm in length. Adoption of & new-design migh-speed serve system with modified CPU for
increused processing speed and serve motors with increased capaeity, and increasing axis speed, particularly in acceleration and
deceleration, through improvements in the performance of the custom LSI (large scale integration) motor controller, have
combined 1o help shorten cyele time in actual prodection by move than 10%.

Other equipment includes a demountable hot room for the removal of moisture from PCB™ (printed cireait board) and
componeniry plus various components forming machines,

The production factlity has been maintained to the latest standards and is still current leading edge assembly technology. The
Labtam Buosiness plans to add lead-free soldering capuabibities in the near future as part of an effort fo build a “green” production
facility.

Materials Sourcing

Over many years of manufacturing, the Labtam Business has developed a vast network of Australia wide and hxternational
suppliers for alf aspeets of electronic componentry and materials. By atilising this network, the Labtam Business can source for
its customers those difficult to obtain devices at cost effective pricing.
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Quality Assurance

The Labtam Business is committed to the manufacture and assembly of electrome equipment to the mghest standards. The
quality control procedores already ensure that products match or exceed best ifernational practice. The Labtam Business has
gained aceredifafion to the AS/NZS 180 9001:2000 standard with the aim to use the features of this standard for continuous
process montoring and improvement,

ustomer Base

The Labtam Business has an extensive customer base who are mvolved i all aspects of electrome manufacture from the leisure
icustry and information technology, 1o specialised scientific instruments. This diversity ensures that The Labtam Business
remaing on the leading edge of manufactunng technology and i provides us with a stable financial base with which to vun our
operation.

The Labtam Business was founded 1972, and immediately began selling into plobal markets.

It succeeded against fough international competition very much because of its quality first attitude.

The Labtarn Business branched out 1t the early eighties inte computers designng and manufacturing a range of UNEX work
stations, which received miternational acclaim and enjoyed significant commercial success.

{1t 1989 the Labtam Busmess produced the world's frst RISC X terminals and in 1993 delivered the firgt fully mtegrated [SDN
X terminal.

Since 1991 major technology sales have been made fo Hyondai in Korea, A Plas in Tatwan and NCR in the USA.

The Labtam Business curremly focuses s business efforts in R&D, Muanufacturing and System Integration.

Future Developments

The Labtam Business is a stgnificant participant in the market in Melbourne. To assist the Company develop s business | it has
appointed Garry Gosling und Adrien Wing a8 consultants (see Section 8 for funther details).

The Directors intend exploifing the success of the Labtarn Business by leveraging s historical success in building quality
products for their customers and by acquiring Australian technology and licensing and selling it info infernational markets.

The Company will add value to new aequisitions by exploiting the strengths of the Labtam Business including the SO 9001
acereditation, MRPH manufacturing and accounting systerns, redesigning products for more cost effective manufacture and
using existing management’s experience al negotiating international parfnering arrangements.



4.  BIRECTORS AND MANAGEMENT TEAW

Mr Liovd Gosling AM

Non Executive Chalrman

Lloyd Gosling was appointed as Director and Chairman of the Company on & September 2004

Lloyd has a high degree of experience in foreign and domestic markets whereby he has held senior positions in several multi
naftonal companies spectalizing in strategte busimess and marketing development and has highly developed relationships wath
foretgn povernment departments.

At present, Lloyd Gosling 18 @ member of the Automotive Advisory Board to Deloittes Honorary Chaimman of the Australian

Automotive International Business Group, Director of Winchelsea Community Bank, Member of the Geelong Economic
Development Board and Managing Director of Paladim Business Systems Pry Lid.

Constantine Andrew Scrinis
Non Executive Director

Con Scrints was sppointed as a Director of Heat Exchangers International on 12 November 2003,

Con has over 20 years experience in the lighting indusiry.  After spending several years with Sunhighting and three years as
owner and operator of various retail businesses, he und business pariners established Moonlighting Limited {now AXE linuted)
in 1991, Since 1991, he and business partners butdt a manufacturing and distribution business in industrial and commercial
Lighting employing approximately 140 people. Con has been involved in the development of the Smart Traffic Light since 1997
and achieved the first commercial sales of the Company’s Smart Traffic Light product into Malaysia in 2000, Con is the Joint
Muanaging Director of Traffic Technologies Linnted.

Garry Liovd Gosling
Non Executive Divector

Ciarry was appointed as a Director of Labtam Limited on 12 March 2004,

Ciarry 15 highly experienced in the areas of reorgamsation and restructuring of private and public companies with expertise i
the field of 1T systems integralion and business/management reorgamisation. Combined with his broad and in-depth working
skill and experience, Gary lectures in advanced nunagement af Deakin University.  Garry’s skills will be utilised m the
restructuring program that has been set for the Company. Garry 15 carrently a director of Media Monitors International Limited.

Peter Robert Camm
Non Executive Director

Peter was appointed a8 a Director of the Company on 6 Septemnber 2004, Peter has over 30 years banking and
finance expericnce i providing and arranging both debt and equity finance for private and public companies. |
Peter has been heavily involved in the reconstruction of compames and their successfil financial turnaround.

Prurig the past 8 years, Peter has been involved in providing strategic advice o selected company boards and
sharcholders. Peter 1s a director of several private companies and is a director of the National Trost of Australin (Victoria).

Adrien Michele Wing
Non Executive Director & Company Secreiary
Adrien was appointed as a Director of the Company on 12 March 2004,

Adrien 15 CPA qualified. He pracficed in the audit and corporate divisions of a second tier chartered |
accounting firm before working with a number of public companies Hsted on the Austrulian Stock Exchange |
as @ corporate/accounting consuliant and company secretary.
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PROPOSED MANAGEMENT TERW

The Board proposes appointing Dawson Johns, Peter Davies and Vicky Heatheote to semor management positions in Labtam
Limited once the conditions precedent in the Sale of Basiness Agreement have been satisfied. The Board intends also
appointing Dawson Johns as a Director at that time.

Details of Dawson Johng, Peter Davies and Vicki Heatheote and their current and proposed roles are set out below.

Dawson Nov Johns
Chief Executive Officer

Dawson Johns will bring a wealth of operational and executive experience to the Company as chief exceutive officer as a result
of his role in developing the Labtam Business and his previous experience in public companies.

Dawson Johns has wide experience 1t corporate Australia having worked with 2 number of public and private organizations.
He has developed his own businesses for over 15 vears and dunmng this time has sold technology into the United States, Korea,
Malaysia and Tatwan. He has extensive manapgement experience having managed two enterprises with a combined staff of over
160 people.

Dawson, along with his business partner, also developed one of Australia’s leading ISP networks during the early srowth of the
nternet.  As an adjunct to this business, he played a Key role in the development and uitimate sale of leading edge
communications technology into the United States. More recently he has established, from scrateh, @ glass fabrication business
it Queensland which has prown in three yeurs to 2 business with annualized sales in exeess of 10 million dollars.

Dawson has been a director of the Vendor for over ten years and has overseen its profitable growth and the implementation of
major manufacturing fechnology.

Peter Davies
General Manager Sules & Exports ~ Manufacturing Division

Peter Davies joined the Vendor in 1992 with the express view of unproving the profitability of the company through better
customer relattonships, improved quality systems and product sourcing solutions. Peter’s key achievements with the Lubtam
Busmess include the implementation and commuissioning of high tech manufactoring equipment into the assembly process.

Peter also played the pivotal role of tmplementing 150 9002 Quality Standards into the organisation in 1996,

Peter has total operational menagement of the Vendor’s manufacturing division including the development and growth of all key
deparfments within the business such g quality, purchasing, sales, administration, production and test.

Vicki Heathcote
Financial Controller

Vicks was emploved by the Vendor i 2003 and is responsible for the financial management of the Vendor. Vicki is a fellow of
the NIA, a member of the AATA and has a post graduate Diploma in Business Administration. Prior o joining the Vendor, Vicki
spertt 7 years as the financmal controller for the South East Asia area of a multi national company and 16 years as
finmtee/business manager of a large government department.  She was responsible for the full range of administrative
procedures and financial reporting for the organisafion.



G.  HISTORICAL AND PRO FORMA FINANCIAL INFORMATION

Introduction and Basis of Preparation

All information presented in this section should be read in conjunction with the risk factors set out 1n Section 6 and the
Investigating Accountant™s Report set ouf int section 7 of this Prospeetus.

This section outlines the basis of preparstion of the Historical Financigl Information included in the Prospectus.
The Historical Financial Information 18 comprised of:

. Pro forma historical consolidated statements of earnings before interest, income tax and amortisation of
goodwill (“EBITA™) of Labtam for the financial years ended 30 June 2002 and 2003 and the ten months ended
30 April 2004 (“Historical Statements of EBITA™).

The future activities of Labfam will comprise the Labtam Business. The pro forma historical consolidated statements
of EBITA have been derived from the unaudited management accounts of the Vendorn

The Directors have excluded the financial performance of the Company’s past activities from the Prospectus, given its
irrelevance 1o the Company’s ongoing operations.

Buring the pertods covered by these pro forma tstorieal consolidated statements of EBITA, the Labtam Business
operated under a substuntially different corporate structare to that winch it will operate under when it is owned by the
Compuany. In the istorical periods disclosed, the Labtam Rusiness was operated under the ownership of 4 private
COMpany.

The pro forma historical consolidated statements of EBITA therefore do not include the additional costs of operating
as g publicly listed company., The Directors’ estimates of these additional couts are outhned later in this section 5 of
the Progpectus.

Furthermore, the asset values and level of gearing of the Labtam Business is expected to be considerably different
under the Company’s corporate structure. Accordingly, the nstorical levels of tax, nferest expense and amortisation
have not been mcluded in the pro forma Tustorical statements of EBITA as tlus information 1 not considered by the
Directors to be meamngful to a potential investor in Labfam.

1t 15 mmportant to note that the pro forma historical consolidated statements of EBITA do not purport fo represent the
actual results of operations of the Labtam Business had 1t heen owned by the Company throaghout those periods.

. Historical consolidated statement of financial position of Labtam as at 30 June 2004

The historical consolidated statement of financial position of Labtam has been extracted from the financial report of
Labtam for the year ended 30 June 2004, This financial report was sudited by Pitcher Partners, who issued a qualified
audit opinion and emphasised in their audit report the inherent uncertainty regarding the Company™s ability to continue
4% & going concern.

Pitcher Partner’s audit reporf is further discussed in the Investipating Accountant’s Report in section 7 of this
Prospectus. It should be noted, however, that Pitcher Partner’s aadit report was not qualified with respect to the
Company’s financial position at 30 June 2004,

. Pro forma historical consolidated statement of financial position of Labtam as a1 30 June 2004

The pro forma historical consolidated statement of financial position of Labfum as at 30 June 2004 has been propared
based on the audifed historical statement of financial position of Labtawm as at 33 June 2004, adjusted as 1if the capital
raising that 13 the subject of the Prospectus and certumn other transactions, including the proposed acquisition of the
Labtam Basiness, occur on 30 June 2004, These adjustments are referred to collectively as the “pro forma
transactions”.

The pro forma transactions are outlimed m the Investigating Accountant’s Report mn section 7 of this Prospectus.
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Historical Statements of EBITA

The Mistorical Statements of EBITA of the Labtam Business are provided in the table below

sales revenue 3600375 4,561,363 4,450,344
EBITDA 303,673 371,374 471,615
Depreciation 113,043 144,052 133,394
ERITA P90 6343 227322 338,221
Sales Revenue

The level of the Labtam Busimess's sales revenue has been relatively steady over the historica] period.

During the 2004 financial year, Labtam Business management made a strategic decision to be more selective with the clients
serviced to ensure that ifs chient base was more aligned fo ifs core business sirengths. The objective was to climinate those
clients who had ligh set up and admimstration costs relative to their revenue levels. Subsequent to implementing this approach,
the number of clients serviced by the Labtam Business has decreased by approximately 14%.

Significant ilems Impacting Perfermance

Reported EBITD 303.673 334 471015
Plus sigmificant one-off costs:

{nmvertory write-downs 152,840 08,6049 -
Loss on digposal of assets - 50,004 -
Total significant items 152,840 149,608 -
EBITDA before significant items 456,513 520,982 471015
EBITDA before significant itemns as a % of revenue 12.37% H1.42% HL60%

The significant inventory write-off during the 2004 financial year ($152,840) arose as a result of the business’s decision to focus
on s more profituble customers. Current inventory levels only reflect the needs of current chents and no further large write
downs are expected in the near fuiure.

During the 2004 financial year the Labiam Business has been working towards @ more streamiined sourcing service and “Just
11t Time” manufacturing principles. Further streamlining of purchasing and inventory controls are planned for 2004/03 year.

I recent yoars, the Labtam Business has incressed investment in staff development for the greater utilisation of current systems,
which has resulted 18 profit improvements. Munagement intends to extend staff training with the objective of realising further
profit improvements.

Sompany Prospects

Whilst the Company htends fo grow the Labtam Business, i is also equally focused on acquiring other businesses within the
electronte industry that meet the Company’s strafegic investment eriteria (refer section 3 of this Prospectus for further details).
" The Directors believe that the acguisition of the Labtam Business together with the Company’s current investment/acquisifion
create significant changes in the Company’s operations and financial affairs following completion of the
; (,Lmrs do not believe that they have reasonable grounds for including Ninancial forecasts in this
' iLh informuation muy prove unreliable or potentially misleading.




Costs of Operating the Lalitam Business as part of a Pablicly Listed Company

The pro forma historical consolidated statements of EBITA do not include the additional costs of operating a8 a publicly lsted
company.
The Company has budgeted fo spend 5200,000 over the next 12 months on operating the listed enfity.  These costs melude:

. ASX histing fees; » Share registry foes;
. Birector fees; . Company seoretanial foes; and
. Audit and accounting fees.

Historical and Pro Forma Consolidated Statements of Financial Position

The historical und pro forma consolidated statements of financial position of Labtam is provided in the table below:

These statements of financial information should be read in compunction with the Investipating Accountant's Report 1 section
T of this Prospectus and the disclosures mcluded at Appendices A and B to the Investigating Accountants Report.

Cash assets - 1,024,600
Recewvables - B3 488
Inventory - 1,047,501
Deferred fax assels - 54,687
Total current assels - 2,929,766

Non-current assets

Plant and equipment 3,500 442952

Intungible assefs - 38200610
Total non-current assets 3,500 4,263,562
Total assets 3,500 7,193,328

Current habilities

Payables 1,344,352 715,684
Interest bearmg liabilities - 8,292
Provisions - 131,523
Other 228 024
Total carrent lubihties 1,344,352 1,083,523

Non-current labilities

Interest bearing liabilities - 5,633
Provisions - 54,766
Total non-current habilities - 56,399
Total habilities 1,344,352 1,136,922
Net assets {1,340,852) 6,053,406

Equity

Contributed equity THG2 270 6,983,903
Reserves 1,468,116 1468, H6
Accumulated losses (10,001,238} (2,398,613}
Total equity (1,340,852} 6,053,406
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6. RISKFACTORS

The business activitics of the Company are subject to risks and there are many factors that may impact on 1ts future performance.
Some of these risks can he miligated by the use of safeguards and appropriate systems and controls, bt many are outside the
control of the Company and cannot be mitigated. There are also general risks associated with any investment. There are a
mnmber of factors winch investors should consider before they make a decision whether or not to apply for Shares. The principal
fuctors melude, but are not limited to, the following

Bependence on General Economic Contlitions

I common with other promoters of branded products, the Company 1s affected by generul economic conditions including the
level of hiferest rates, exchange rates, tax regulation and tax rates, global and national cconomic cycles, employment rafes,
iflation and spending by clients on software related services. Any changes in government fiscal, monetary and regolatory
policies may also affect the Company™s business.

Reliance on Key Personnel

The Company’s success will depend in part on the continued services of its Key employees and confractors. The loss of services
of one or more of the Company s key employees or contractors conld have a material adverse effect on the Company’s business,
operating results and financial condition. This risk is addressed in part by the existence of a 2 year service contract with Dawson
Johns. See Section 8 for details.

Need to attract Qualified Stafi

The Company’s future suceess will i part depend on i3 ability fo hive and fram suitable staff. Competition for such persomnel
1% intense and there can be no assurance that Labtam Limited will be successful in attracting and retaining such personnel. The
Directors beleve that the implementation of the employee share option plan will assist in attracting and retainng key staffl See
Section § for detals.

Management of Growth

The Company has experienced a period of rapid growth and an increase in the number of its employees and offices and the
scope of 1 supporfing infrastructure. This growth has resulted in now and mcreased responsibilities for management personnel
and has placed and will contimie to place @ significant strain on the Company’s management. The Company will be required
to continue to implement and improve ifs systems on a tmely basis m order to accommodate the increased number of
transactions and chents und the increased size of its operation.

gompetition

The branded products market 1s comprised of a large number of participants and s subject fo rapid change and intense
competition. Labtamn Limited faces competition from other organisations, many of which may have significantly preater
financial, technical and marketing resources than the Company. Labtam Limited has faced, and is expected fo continue to face,
additional competition from new enlranis into ifs markets. In most of the markets in which the Company currently operates,
there are few or no special barriers to entry.

Increased competition could result i margin reductions, under-utilisation of employees, reduced operating marging and loss of
market share.  Any of these cccurrences could adversely affect the Company’s business, operafing resulis and financial
condition. There can be no assurance that Labtum Limited will be able to compete successfully against current or future
competitors.

Potential Acquisitions



Further Capital Reyuirements

Although the Directors behieve that, on completion of the Offer, the Company will have sufficient working capital to carry out
its stated business objectives, there can be no assurance that such objectives can be met without further financing or, if further
financing is necessary, that it can be obtained on fuvorable terms or at all.

Stock Markel Conditions

Share market conditions may affect the value of listed shares regardiess of the operating performance of particular companies.
Share market conditions are affected by many factors such as:

v General market outiook

* Movements in, or outlook on, interest rates and inflation rates

v Currency fluctuations

v Commodity prices

. Changes in tnvestor sentiment towards particular market sectors; and
. The demund for, und supply of, capital.

fnvestors should be aware that the price of shares Hsted on ASX may fall as well a8 rise due to factors such a8 those described
above,

Failure 1o implement and Manage integration and Growth

Labtam Limited’s commercial strategy involves aequiring a mumber of comphimentary businesses over time as well as growing
the Labtam Business. This is expected to create 4 range of efficiencies and other commercial synergies. There are execution
risks inherent 1n this strategy and no assurance can be given that the Company will be successful ity implementation of its
strategy.

In particular, there 1% no guarantee that Labfam Limited will be able to be successfully acquire businesses that meet its
imvestment criteria. The willingness of owners of profituble potential acquisition targets to sell their businesses is suhject fo a
wide range of factors beyond the control of the Company, the occurrence or effect of which cannot be predicted.

Faiture io Rcyuire the Labitam Business

While the Company has entered into a lepally binding agreement to purchase the Labtam business, the Sale of Business
Agreement 13 subject fo various condiions precedent that need to be satisfied before the acquisition can be completed. These
are described further in Section &.

Relating to the Labiam Business
The Labtam Rosiness 1s also subject to a namber of specific commercial risks. These mclude the following:

v The Labtam Business s not unigue in developing and marketing clecfronic control systems. There is a risk that
Austrubian andior overseas markets will be more successfully developed by competitors of the Labtam Business.

. The Labtam Business utilises some of the latest technology available for manufacturing winch enables greater
Hexibilify, accuracy and speed over that of some competifors. This capability can be adopted by others and, given
continual improvement in machinery, the Labtam Bosmess's capabilities could be superseded.

- The Labtam’s Business will be dependent on the awarding of contracts fo supply electronic control systems to and by
third partics. The Labtam Business has no control over the timing of opportunities to seck confracts, or in respect of
. the awarding of contracts.
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The performance of contracts may newr addifional, anexpected costs or be subject to delays that may cause the
Labtam Business to revise its timetable or prevent the successtul development of s business activities.

The Labtam Business's contract manufacturing division derives the magority of 18 revenue from a limited number of

customers and products.

Due to the nature of contract manuficturing activities, the Labtam Business may experience fluctuations in the flow of
work, aird hence in revenues, associated with the timing of commencement and completion of various customer

orders.

The Labtam Business, and muny of #s customers, rely on third party suppliers for componens used in the assembly
process. Component shortages may occur from time to time winch may adversely atfect its ability to meet customer

orders.

Certain componens are customer specific which can result in an inability to ose such components in other

applications, should customer requirements change.

S




7. INVESTIGATING ACCOUNTANTS REPORT

29 October 2004 il Barvicnsy
The Directors

Labtam Limifed (formerly Heat Exchangers Internationa] Limited)

10 Stephenson Strect

Richmond VIC 3121

Dear Birectors,

INVESTIGATING ACCOUNTANT'S REPORT ON HISTORICAL FINRNCIAL INFORMATION
1 INTROBUETION

The Directors of Labtam Limited {formerly Heat Exchangers International Limited) (“Labfam™ or “the Company”) have
requested Wilham Buck Fiaancial Services (Vie) Pry Lid (“"Wilham Buck™) 1o prepare an Investigating Accountant’s Report
(“Report”™) on the following:

v The pro forma historical consolidated statements of earnings before inferest, income tax and amortisation of goodwil]
(“EBITAY) of Labtam for the financial years ended 30 Jone 2002 and 2003 and for the 10 months ended 30 Apri 2004
(“Historical Statements of EBITAY),

. The historical consolidated statement of financial position of Labtam as at 30 June 2004; and
v The pro forma consolidated statement of financial position of Labtam as at 30 June 2004,
referred to collectively as the “Historica! Financial Information”.

Thig Report on the Mistorical Frnancial Information has been prepared for inclusion in a prospectus dated on or about 29
October 2004 (“the Prospectus”™) relating to the minimum issue of 12,500,000 ordinary shares in Labtam at $0.20 per share (“the
Offer”). The Company has agreed to accept over subscriptions of 1,500,000 ordinary shares to raise an addiional $300,000.

Expressions defined in the Prospectus have the same meaning as in this Report.
2. BACKGROUND TO HISTORICAL FINANCIAL INFORMATION

tabtam listed on the Australian Stock Exchange ("ASX") on 18 February 1994, Labtam is the parent entity of the wholly owned
subsidiaries PT Heat Exchangers Indonesia Pty Lid and ACN 064 (363 396 Pty Ltd. The principal activities of Labtam and ifs
controlied entities {“the Group™) were the design and manufacture of heat transfer equipment. These business activities ceased
on % January 2001 when the Ausiralia and New Zealand Banking Group Limited (“the ANZ Bank”) appointed Mark Mentha as
the Receiver and Manager of the Company. The Company’s securitics were also suspended from official quotation on the ASX
on that day.

The Receiver and Manager sold the business and all the assets of Labtam; however, the sale proceeds were insufficient 1o fully
cover all debt. Labtum still owed money to the ANZ Bank as well as to a number of unsecured creditors.

On 29 September 2003, AXE Limited ("AXE”) purchased the balance of Labtam’s secured debt owing to the ANZ Bank for
approximately $360,000.  AXE then appomted John Ross Lindholm and George Georges of the firm Ferrier Hodgson as
Adnnmisirators {“the Administrators™) of the Company.  The Receiver and Manager resigned on the date that the Admimstrators
were appointed.

On 14 November 2003, the Company executed a Deed of Company Arrangement ("DCA™}Y with the Adnunistrators, to facilitute
the aequisition of an appropriate business and the re-listing of Labium on the ASX.

On 18 June 2004, the Company emtfered info a Sale of Business Agreement {“the Acquisition Agreement”™) fo acquire the
‘business of ACN 030 199 678 Labtam Pry Ltd (formerly Labtam Pty Ltd) (“the Labtam Business™). The Labtam Business
i 5] pssembles printed cirenit boards for the electronic and computer industries.
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This Acguisition Agreement s subject to a number of conditions, including, infer alis, Labtam obtaining funding of not less
than $2,500,000 and the necessary approval of ifs shareholders.

At the Annual General Meeting held on 19 August 2004 (“the AGM™), Labtam shareholders approved: the acquisition of the
Labtam Business; the consolidation of the Company’s share capital; the reduction of share capital; the issue of ordinary shares
to the unsecured creditors of the Group as at 9 January 2004 (“the Deed Creditors™); the issue of ordinary shares to AXE in
consideration for converting the AXE debt to equity, the issue of ordinary shares to seed investors; the change in the Company’™s
activities; the change in the Company’s name to Labtam Limited; the erEchmLm of the Compuany’s existing constitution; the
issue of & prospectus to raise capital; the apphication for re-quotation of the Company’s securities on the ASX; “the establishment
of a share option plan and the ssue of options.

The Company was released from the DUCA on 28 October 2004,

3.  SCOPE OF THE REPORT

The Directors of Labtam have requested William Buck to prepare a report on the Historical Finaneial Information for inclusion
in the Prospectus. The Directors of Labtam are responsible for the preparation of the Historical Financial Information. We
disclaim any assumption of responsibility for any reliance on this report or on the Historical Financial Information to which
refates for any purpose other thun for which 1t was prepared.

{n accordance with the terms of our engagement, this report does not address the future prospects or forceasts of Labtam, or the
risks associated with an mvestment in Labtam, nor does it provide any opinion in relaffon to the appropriateness of the issue
price of $0.20 per shure.

4,  HISTORICAL FinaNCIRL INFORMATION

Basis of Preparation

The Historical Finwwial Information 1 incladed at section 5 of the Prospectus (Mistorical Statements of EBITAY and
Appendices A and B of this Report (historical consolidated and pro forma consohdated statements of financial position of
Labtam and Notes to the Financial Information).

Historical Statements of EBITA

As Labtam’s business activities ceased 1 January 2001 and the future activities of Labtam will comprise the Labtam Business,
the pro forma historical consoliduted statements of EBITA have been denved from the unaudited management accounts of
Labtam Pty Ltd.

In the historical periods that these pro forma historical consohdated statements of EBITA relate fo, the Labtam Business
operated under a substantially different corporate structare to that which it will operate under when o is owned by Labtam. In
the historical periods disclosed, the Labtam Business was operated under the ownership of a private company. Therefore, the
pro forma hstorical consolidated statements of EBITA do not include the additional costs of operating as a publicly histed
company. Such additional costs include: ASX histing fees; share registry fees; additional divector and company seoretarial fees;
and additional audit and accounting fees. The Directors” estimates of these additional costs are outhined in section 3 of the
Progpectus.

Furthermore, the asset values and level of gearing of the Labtam Business 1% expected to be considerably different under the
Labtam corporate structure. Accordingly, the historical levels of tax, inferest expense aid amortisation have not been ineluded
11t the pro forma historical statements of financial performance as this information s not considered by the Directors to be
meaningful to 4 potential mvestor in Lablam.

Historical Statement of Financial Position

The historical consolidated statement of financial position of Labfam has been extracted from the financial report of Labtam for
the year ended 30 June 2004. This financial report was audited by Pitcher Partners, who issued a Qualified Audit Opinion and
emphasised in their audif report the inherent uncertainty regarding the Company s ability to continue as a LOHIE concert,

Qualified Audit Option

The Pitcher Partners audit report was qualified due to a limitation of scope that arose during the period where the Receiver and
_ Mmm%r was appointed. That 15, during this peniod, the Company did not mainfain its financial records in the manmer required
; stions Act 2001 and the ASX listing rules. As a result of this limitation of scope, Piicher Partners was unable fo
i mdtermi transactions had been identified and properly recorded in the Company s financial report for the
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udit report was not qualified with respect to the Company’s financial position as at 30 June




inherent Uncertainty

Pitcher Partners also highlighted in their audit report that there was a significant uncertainty 48 to whether the Company will be
able fo confinue as a going concern. The Company’s sudit report for the year ended 3 June 2004 stated that, should the going
concern basis not be appropriate, 1t 1s Hikely that the Company will not be able to extinguish its Habilities at the amounts stated
in the financial report.

The Notes to this financial report indicated that the Company’s ability o continue as a going concern 1% dependent upon:

v The contrnued support of the now Directors;
v The terms of the DCA being satisfied; and
v A saeccessful recapitalisation process.

On 28 October 2004 the terms of the DUA were satisfied and the Company was released from admimistration.

‘The historical and pro forma consolidated statements of financial position of Labtam as at 30 June 2004 have been prepared on
the assumption that the capital raising, which 15 the subject of this Prospectus, and the Company’s subsequent relisting on the
ASX, will be successful

Pro Forma Consolidated Statement of Financial Position

The pro forma consolidated statement of financial position of Labtam as at 30 June 2004 has been prepured based on the audited
historical statement of financial position of Labtarn as at 30 June 2004, adjusted us if the capital rmsing that 1s the subject of
this Prospectus and certain other transactions, incladmg the proposed acguisition of the Labtam Business, occur on 30 June
2004, These adjustments are referred to collectively as the “pro forma transactiony”.

The pro forma fransactions are:

} The acquisition of the Labtam Business for o total consideration of $5 mullion, payable in the form of $1 milhon i
cash plus the msue of 20,000,000 Labtam shares at a deemed 1ssue price of $0.20 per share. Costs of $150,000, which
are direetly attributable to the acquisition of the Labtam Business, have also been mowrred.

The assets of the Labtam Business, which are to be acquired pursuant to the Acquisition Agreement, melude:
Recetvables; Inventory; Goodwill; and Plant and Equipment. The Habilities to be asswmed include: Pavables;
Employee Entitlernents, interest bearing Habilities and certain loans. The value of the assets and habilities to be
gequired 1 1o be determined as at the effective date of acquisition of the Labtam Buosiness.

For the purposes of the pro forma consolidated statement of (inancial position, the fair value of the assefs and
Tabilities to be acquired have been based on their fair values a8 at 30 April 2004, These assumed fair values ure
disclosed in Note 7 of Appendix B to this report.

b} The msue of 4,500,000 ordinary shares to seed investors at a subscription price of 6.67 cents per share.
c} Consolidation of the Company’s share capifal on the basis of 1 share for each 100 shares held.
d} The transter of $7,192.270 in sccumulated losses to share capital as agreed by sharcholders at the AGM.

e} The 1ssue of 217,415 fully paid ordinary shares to satisfy debts of $543,536.35 owed to Deed Creditors. Deed

536
Creditors agreed to convert this debt to equity at a conversion rate of § cents for every dollar owed based on an issue

price of 50.20 per share.
3 Payment of $5L,000 of the AXE debt.
3 The 1ssue of 2,500,000 shares to AXE a8 consideration for converting the remammng debt owed of $463,420 to cquity.

h} Payment of the amowt owing at 30 June 2004 of $138,302 to the Director related entity, Wired Capital Pty Ltd
{“Wired Captal™).

i) Puyment of $25.000 of other payable amounts which were owing as at 30 June 2004,

BT hewssue of a further 1107337 ordinury shares o seed fnvestors at ¢ subscription price of 12 cents per share.

k3 It accordance with the Offer, Labtam will issue a mimmum 12,500,000 fully paid ordinary shares at $0.20 cach to
raise $2,500,000.
B The incwrring of $32,150 of equity raising costs prior to the issue of the shares under tins Prospectus.
it ing costs of $423,886 to be paid from the proceeds of the shares issued under this Prospectus.
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n} The recognition of $89,698 in expenses incurred between 1 July 2004 and 29 October 2004,

{t is tmportant to note that, unless specifically stated above, the pro forma consolidated stafement of financial position does not
inchude any adjustments relafing to movements in operating assets and Habibties {e.g. debtors and creditorsy of the Company
post 30 June 2004 nor the operating assets wird habilities of the Labtum Business post 30 April 2004,

5. REVIEW OF HISTORICAL FINANCIAL INFORMATION

We have conducted our review of the Historical Financial Information i sccordance with the Australian Auditing and Assurance

Standard AUS 902 “Review of Financial Reports”. We made such inquiries and performed such procedures as we, 1t our
p p

professional judgment, considered reasonable in the circumstances including:

«  Analytical procedures on the Historical Financial Information of Labtam for the relevant historical periods;

« A review of work papers, accounting records and other documents;

« A review of the basis of preparation and adjustments used to compile the Historical Financial Information;

« A review of the adjustments made to the pro forma consolidated statement of financial position of Labtam as at 30
June 2004,

« A comparison of consistency in application of the recognition and messurement principles in Accounting Standards
and other mandatory professional reporting requirements in Australia, and the accounting poheies adopted by Labtam
disclosed in Appendix B to this Report; and

«  Enguiry of Directors, management and others.

These procedures do not provide all the evidence that would be required in an audit, thus the level of assurance provided s less
than given in an asudit. ' We have not performed an audit and, sccordingly, we do not express an audit opimon.

6. CONCLUSION

Based on our review, which is not an audit, nothing has come to our attention, which causes us fo believe that:

. The basis of preparation of the Historical Financial Information, including pro forma transactions, 18 unreasonable;
. The Historical Financial Information has not been property prepared using this basis; and
. The Historical Frnancial Information, as set out in Section 3 of the Prospectus and Appendices A und B 1o this Report,

does not present fairly:
o The pro forma historical consolidated stufements of EBITA of Labtam for the financial years ended 30
June 2002 and 2003 and for the 10 months ended 30 Apnil 2604;
0 The historical consolidated statement of financial position of Labtum as at 30 June 2004; and
o The pro forma consolidated statement of financial position of Labtarm as at 30 June 2004, prepared on the
basis of the pro forma fransactions;

it accordance with the recognition and measarement principles preseribed mn Accounting Standards and other mandafory
professional reporting requirements, and aceounting policies adopted by Labtam and disclosed in Appendix B o this Report.

1. SUBSEQUENT EVENTS

Apart from the matters dealt with in this Report, and having regard to the seope of our Report, to the best of owr knowledge and
belief, no matenal transactions or events outside of the ordinary business of Labtam have come to our attention that would
require comment on, or adjustment to, the information referred to in our Report, or that would cause such mformation to be
musteading or deceptive.

§. IMDEPENDENCE OR DISCLOSURE OF INTEREST

William Buck does not have any imterest in the oufcome of the Offer other than in the preparation of this Investigating
Accountant™s Report and participation 1o due diligence procedures for which normal professional fees will be recetved.

Yours faithfully,

WILLIAM BUCK FINANCIAL SERVICES (VIC) PTY LTD

ACN 007 073 303

Qc...ﬁ./ e .
LIL McCLUSKRY BRADT.




Appendix A

Consohdated Pro forma
34 June 2004 Consolidated
g 30 June 2004
3
Current assets
Cash assets 2 - 1,024,000
Recervables 3 - A3 488
Inventory 4 - 1,647,501
Deferred fax assels 5 - 54,687
Total current assels - 2,926,766
Non-current assets
Plant and cquipment 6 3,560 442,952
Intungible assefs 7 - 3820610
Total non-current assets 3,540 4,263,562
Total assets 3,500 793,328
Current liabihities
Payables 8 1,344,352 715,684
Interest bearmg liabilities 9 - 8,202
Provisions H - 131,523
Other H - 228 024
Total current habihities 1,344,352 1,083,523
Non-current habilities
Interest bearing liabilities 9 - 5,633
Provisiony Hy - 50,766
Total non-current liabilities - 56,399
Total labilitdes 1,344,352 1,139,922
Net assets {1.340,8523 6,4153 4006
Equity
Contributed equity 12 T2, 270 6,983,903
Reserves 1468116 1,468,116
Accumulated losses 13 (10,001,238} (2,398,613}
Total equity {1.340,8523 6,053,406

The Labtam histortcal and pro forma consolidated statements of financial position have been prepared in accordance with, and
should be read m conjunction with, the accounting policies set out in the Notes to the Financial Information provided
Appendix B to dus Report and assuming the performance of the pro forma transactions.  The historical and pro forma
consolidated statements of financial position are presented in an abbreviated form msofar as they do not include all the
disclosures as reguired by the Australian Accounting Standards applicable to annual financial reports prepared in accordance
with the Corporations Act 2001,

e e




Appendix B

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Preparation

The Historical Financial Information of Labtam has been prepared in accordance with Australian Accounting Standards, Urgent
{ssues Group Consensus Views and other authoritative pronouncements of the Australian Accounting Standards Board and the
Corporations Act 2001, except that certain disclosures have been omitted. In the view of Labtam, these disclosures are not
considered relevant to a potential investor in Labtam.

The Historical Financial Information mcludes:

. The pro forma historical consohidated statements of EBTTA of Labtam for the financial veurs ended 30 June 2002 and
2003 and for the ten months ended 30 Apnii 2004,

. The historical consolidated statement of financial position of Labtam as at 30 June 2004; and

. The pro forma consolidated statement of financial position of Labtam as at 30 June 2004,

The following 1s 2 sammary of the material accounting policies adopted by Labtam in the preparation of the Historical Financial
Information. The accounting policies have been consistently applied, unless otherwise stated, and are consistent between the

hstorica] consohdated statement of financial position as at 30 June 2004 and the pro forma consolidated statement of financial
position as at 34 June 2004,

Princinies of Consolidation

The pro forma consolidated statement of financial position of Labtam is comprised of Labtam and its controlied entities and the
assets and Habilities of the Labtam Business that are to be acquired.

AH inter-company balances and transactions (including unrealised profits and losses) have been eliminated on consolidation.
Revenue

Revenue from the rendering of a service is recognised upon the delivery of the service to the customer.

Goods and Services Tax

Revenues, expenses and assets are recognised net of the amount of any goods and services tax ("GST™), except where the
amount of GST incurred is not recoverable from the Australian Taxation Office. In these circamstances, the GST s recogmised
as part of the cost of acquisidon of the asset or as part of an ftem of the expense.

Receivables and payables 1o the statement of financial position are shown inclusive of GST.
income Tax

Tax effect accounting procedures are followed whereby the income fax expense in the statement of financial performance i3
matched with the accounting profit after allowing for permanent differences. The future income tax benefit reluting to tax losses
18 1ot carried forward as an asset unless the benefit 18 virtually certain of realisation.  Income tax on cumulative fiming
differences 18 set aside to the deferred income tax or the future ncome tax benefit accounts at the rates which are expected to
apply when those timing differences reverse.

Requisition of Assets

“aecounting is used for all acquisitions of assets regardless of whether equify instruments or other assets
o as the fuir value of the assets given up, shares issued or habilities undertaken af the date of
directly attributuble fo the acquisition. |



Appendix B

1. STATEMENT OF SIGNIFICANT ACOOUNTING POLICHES (cont )
Cash

Cash includes cash at bank and deposits with financiul instifutions.
Trade ami Other Receivahles

‘Trade receivables are recognised and carried at original invoice amownt less any provision for uncollectible debts. An estimate
for doubtful debts is made when collection of the full smount 1s no longer probable.

liventory

Raw materials, work in progress and finished goods are stated at the lower of cost and net reahsable value. Cost comprises
direct materials, direct labour and an appropriate proporfion of variable and fixed overhead expenditure.

Recoverable Amount of Non-Current Assets

The recoverable amount of an asse! 15 the net amount expected fo be recovered through the cash inflows and outflows arising
from its continued use and subsequent disposal.

When the carrying amount of a non-current asset is greater than the recoverable amount, the asset 1s wriltten down to the
recoverable amount. Where the net cash iaflows are derived from a group of assets working together, the recoverable amount
is defermined on the basis of the relevant group of assets. The decrement in carrying amount is recognised ag an expense in et
profit or loss in the reporting pertod i which the write-down ocowrs. The expected net cash flows included in determining
recoverable amounts of non-current assets are not discounted.

Leased Rssets

Leases under wineh Labtam or its controlled entities assume substantially all the risks and benefits of ownership are classified
as finence leases. Other leases are classified as operating leases.

Finance leases

Finance leases are capitalised. A lease asset and a lease hability equal to the present value of the nunimum lease payments are
recorded at the inception of the lease.

Lease liabilities are reduced by repayments of principal. The tnterest components of the lease payments are expensed.
Operating leases

Operating lease paymenis are charged 1o the statement of fnancial performance in the periods in which they are meurred, as
this represents the pattern of benefits dertved from the leased ussets.

Piant and Equipment
Plant and couipment is carried af cost, less where applicable any accumuolated depreciation.

Depreciation is caleulated on a straight-line basis t0 write-off the net cost or revilued amount of plant and equipment over 18
expected useful e to the Group.

Where an entity or operation 18 acquired, the identifiable net assets acquived are measured at fair value. The excess of the fair
vitlue of the cost of acquisition over the faiv value of the identifable net assels aoquired, including any Hability for restructuring
costs, 1y brought fo account as goodwill and amortised on a straight Hne basis over the period during which the benefits are
gxpected to arise, which is assumed to be 10 yews.

. ‘ il



Appendix B

1. STRTEMENY OF SIGNIFICANT ACCOUNTING POLICIES foont)
Trade and Other Creditors

Trade payables and other accounts payuble are recognised when the Group becomes obliged to make future payments resulting from
the purchase of goods and services.

Employee Benefits

Provigion 15 made for Group’s liability for employee benefity arising from services rendered by employees to balance date.
Employee benefits expected to be settled within one year, together with enfitlements arising from wages and salaries, annual leave
and sick leave which will be settled after one year, have been measured at the amounts expected to be paid when the habihity is
setfled, plus related on-costs. Other employee benefits payvable later than one vear have been measured at the present value of the
esthmated future cash outflows to be made for those benefifs.

Contributions are made by the cconomic entity o employee superannuation funds and are charged as expenses when incurred.
interest Bearing Liabilities

Loans are carried at principal amounts. Inferest is acorued over the pertod 1t becomes due and is recorded as part of other creditors.
Transaction Casts on the Issue of Equity Instruments

Transaction costs arising on the issue of equity instraments are recognised directly mn equity as a reduction of the proceeds of the
equity instriments to which the costs refute. Transaction costs are the costs that are incarred directly in connection with the issue
of those equity mstruments ad which would not have been incurred had those instruments not been wsued.  The amount of
transaction costs recognised i equity are costs incurred of $456,036 (1.e $32,150 and $423,886).

Adoption of Rustralian Equivalents to International Financial Reporting Standarids

Australia 1s currently preparing for the introdaction of International Financial Reporting Standards (CIFRS™) effective for financial
years commencing on or after 1 January 20035,

The Dircetors of Labtam have performed an initial assessment of the impact of IFRS and consider that the Key changes to accounting
policies that will arise from the adoption of IFRS 0 be as follows:

impairment of Assels

The Group currently determines the recoverable amount of an asset on the basis of undiscounted net cash flows that will be recerved
from the assets use and subsequent disposal. In terms of pending AASB136: Impairment of Assets, the recoverable amount of an
asset will be determined us the ngher of fair value less costs to sell and value in use. The Directors of Labtam do not unticipate that
this change in accounting pohey will lead to impairments beimg recognised more often under the existing poliey.

Goodwill on Consolidation

nder the proposed changes to the [AS 22) Business Combinations, goodwill is to be capitalised to the statement of financi
tnder the proposed changes to the IAS 22: Business Combinations, goodwill 18 1o be capitalised to the statement of financial
position and subjected to an annual Impairment test. Amortisafion of goodwill 18 to be prohibifed. Labtam’s current uccounting
palicy is to amortise goodwil] on a straight Hne basis over a period of 10 years.

As IFRS will not apply to Labtam until the financial year ended 30 June 2006, IFRS has no impact on the financial mformation
reported i thus report and the Prospectus.

income Tax

ddopis the Trabihty method of tax-effect accounting, whereby the mcome tax cxpense 18 based on the
any permanent differences. Timing differences are currently brought to account as either a provision
¢ tax benefit. Under the Australian equivalent to 1AS 12, Labtam will be required to adopt 4 balance

porary differences are identified for each asset and iidb}iiiy rather that the c!lu,is of iht. timmg dmi
ble meome and accounting profit. :



Appendix B

Pro forma

Pro forma

Transaction(s) Consolidated
30 June 2004
s
2. CASH ASSETS
The pro forma consolidated cash position has been caleulated as follows:
Cash position of Labtam at 30 June 2004 -
Outflow of cash to acquire the Labtam Business (a} {1,000,000)
Incrdental costs assoctated with acquisition of the Labtam Business (a} {150,000}
ssoe of shares to seed investors (approved at AGM) (b} 306,150
Reduction of AXE Debt () {50.000)
Repayment of acquisition and capital raising costs provided by Wired Capital (h) (138.302)
Payment of other 30 June 2004 payables (1) 23,000)
Addifional issue of shares to seed Investors (i) 132,886
Proceeds from the Offer K 2,500,000
Equity rasing costs paid prior to this Offer 1) £32,150)
Costs incurred in connection with the Offer (m} (423 ,886)
Expenses imcwrred between 1 July 2004 and 29 October 2004 (n} {R9,6098)
Pro forma consolidated cash posttion at 30 June 2004 1,024 406
Consolidated Pro forma Pro forma
30 June 2004 Transaction(s) Consolidated
30 June 2004
s
3. RECEIVABLES
Trade recervables - {a} K348
- K03 488
4 INVENTORY
Raw materials and finished goods - 13,928
World int progress - 16.663
- {a} 1,047,591
3. DEFERRED TAX ASSETS
Future income tax benefit - {a} S4.687
- 54,687
6. PLANT AND EQUIFMENT
At cost 3,500 {2} 442,952
3,500 442,952

e e
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1 INTANGIBLE ASSETS

Cioodwii]

Goodwil] has been determied as follows:

Consideration:

Cash

Shuareg

Total consideration
Direct acquisition costs
Total cost of acquisition

Fair value of the assets and habihities of the Labtam Business as at 30 Apnl 2004

Assets

Receivables
Imventory

Plant and equipment
Deferred tax assels
Total Assefs

Liabilities

Payuables

[nferest bearmyg habilities
Provisions

Other

Total Liabilities

Net assets acguired

Pro forma goodwill on consolidation

3,820,610

1,060,004
4,000,000

5,000,004
150,00

5,150,000

83,488
1,047,591
439452
54,687

2,345 218

591,560

13,925
182,289
228,024

1,015,828

1,329,350

3,820,610




8. PAVABLES

Deed Creditors 543,536 () -

Trade creditors and aceruals 149,014 {ak (1) 75,684

Director related entity - AXE Limited 513,424 (£, () -

Director related entity - Wired Capital Py Lid 138,302 (h} -
1,344 352 715,684

8. INTEREST BERRING LIABILITIES

Clurrent

Lease Hability - {a) 8,292

Non-current

Lease lability - {a) 5,633

Total interest bearmg liabilities - 13,925

10.  PROVISIONS

Current

Employee benefits - {a) 131,523

Non-Current

Employee benefits - {a) 58,766

Agpresate employee entitlements - 182,289

. OTHER

Loans - {1} 228024

228,024

e



12.

The movement in the contributed equity of Labtum from the lstorical consolidated statement of financial position as at 30 June
2004 1o the pro forma consolidated statement of financial position as at 30 June 2004 15 detatled below:

Appendix B

CONTRIBUTED EQUITY

27,520,274 Opening balance 7492270

20,000,000 Acquisition of the Labtam Business {u} 4,000,000

(27,245 0326) Consolidation of share capital on a 1 share for every 100 -
shares held basis

4,500,000 {ssue of shares to seed investors at 6.67 cents per share (b 300,150

- Transfer of sccumulated losses to share capital {dy {7,192.270)

217415 {ssue of shares to Deed Creditors {c} 43 483

2500000 {ssue of shares to AXE in consideratton for conversion of {o) 463,420

debt to equity

1,147,337 [ssue of shares 1o seed mvestors at 12 cents per share (i) 132 886

12,500,000 {ssue of shares n accordance with the offer [§1§] 2,500,000

- Lguity raising costs incurred prior to the offer 8); {32,150)

- Costs incurred in connection with the offer (m) (423 ,886)

41, HH0,000 Total contributed equity 6,983,903

1,504,000 Over subseriptions 300,000

42,606,000 Total contributed equity affer over subscriptions T.283,903
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13. ACCUMULATED LOSSES

The movement in the conseohidated accamulated losses of Lubtam from the historicsl consolidated statement of financial
position as at 30 June 2004 to the pro forma consolidated statement of financial position af 30 June 2004 is summarised below:

Accumulated tosses as at 33 June 2004 - (10,001,238}
Transfer to share capital {dy 7192270
Ciain on conversion of Deed Creditors to equity (el 500,053
Labtam expenses incurred between | July 2004 and 29 October 2004 {n) (89,6984
Totul adjustments 7,602,625
Pro forma consohidated sceumulated losses at 30 June 2004 (2,398,613

14. GUER SUBSCRIPTIOR

H the Offer 1% over subseribed, the Directors have sharcholder approval to 1ssue a further 1,500,000 fully paid shares in the
Company at an 1ssue price of 3(.20 per share to raise @ further $300,000.

H a further 1,500,004 ordinary shares are issued as a result of the Offer being over subseribed, the impact on the pro forma
consolidated statement of financial position as at 30 June 2004 would be as set out below:

Cash 1,024,000 1,324,000
Fssued capital 6,983,003 7,283,903
Net assets 6.053,406 6,353,406

. . 7 e




Appendix B

16. JPTIGNS

Options issued pursuant to the terms of the Offer

The 12,500,000 fully paid ordinary shares in the Company fo be issued pursuant o the Offer are o be issued with 6,230,000
one-for-two attaching options. Any further shares issued as o result of the Offer being over subseribed are also fo be issued with
one-for-two attaching options. That is, 1t the event of the Offer being over subsceribed, the Directors are authorised to ssue a
further 1,500,000 ordinary shares with 750,000 one-for-two atiaching options.

Euch option gives the holder the right to acqaire one ordinary share in the capital of the Company deemed fully paid at an
exercise price of twenty cents (34120}, The options expire on 31 December 2007,

Options approved 1o he issued 1o the Directors

The Company has wsued a ferther 3,000,000 options to the Directors and proposed Directors of Labtam. Details of the options
to be wssued to the Directors and the proposed Directors are included in the table below:

Mr Constantine Andrew Scrnis 500,000
Mr Garry Gosling 500,000
Mr Adrient Michele Wing 500,000
Mr Lloyd Gosling £000,000
Mr Peter Camm 500,600

Total 3,000,000

Each of these options gives the holder the right to acquire one ordinary share in the capital of the Company deemed fully paid
af an exercise price of twenty cents (30.20). The options are exercisable at any time between the issue date and five years after
the ssue date. Further information on the rights attaching to these opfions is disclosed at section § of the Prospectus.

Shares issued to financial services licensees

At the AGM the Labtam sharcholders pave approval for 7,000,000 options to be issued to Licensed Security Holders. Further
ntformation on these options is disclosed 11 section 8 of the Prospectus.

Share Option Plan

The Company has implemented 2 Share Option Plan ("ESOP”). Details of this ESOP are provided m section ¥ of this
Prospectus.

16.  RELATED PARTY DISCLOSURES

The Directors of Labtimm and their mterests in Labtam are listed in secfions 4 and 8 of the Prospectus.
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Issue of Further Shares

The Directors may (subject to the restrictions on the allotment of shares imposed by the constitution, the Listing Rules and the
Corporations Act} allot, grant options in respect of or otherwise dispose of further Shares on such terms and conditions as they
see fif

Transier of Shares

Holders of Shares may transfer them by a proper fransfer effected in accordance with the business rules of the Securities
Clearmg Houge and the ASX and as otherwise permitted by the Listing Rules and the Corporations Act. The Directors may
decline to register a trunsfer of Shares where the refusal o register the transfer is permitted under or would be required by the
Listing Rales. {f the Directors decling to regrster i transfer, the Company must give the party lodging the transfer written notice
of the refusal and the reason for refusal.

Subyeet to any spectal or preferential rights attaching to any class or classes of Shares, members will be entitled in a winding
up to share in any surplus assets of the Company in proporfion to the Shares held by them, less any amounts which remain
unpaid on those Shares at the me of distribution.

Birectors

The minimom number of Directors is 3 and the maximuom is fo be fixed by the Directors but may not be more than H} unless
the Company passes & resolution varying that number. Questions ansing at a meeting of Divectors will he decided by a majonity
vote.

Bividend Plans

The constitution contains a provision allowing Directors to implement a dividend reinvestment plan. No dividend reinvestment
plan has been implemented af this stage although one may implemented at @ later stage 1if the Directors believe 1t 15 in the
ntterests of members fo do so.

Birector's indemnily

The Company, to the extent permitted by law, indemnifics each Director, alternate Director or executive officer (and any person
whao has previously served 18 any such capacity) against any liability or cost mowrred by the person as an officer of the Company
or a related body corporate of the Company, including but not hmited to hability for negligence or costs incurred in defending
proceedings i which judgment 15 given in favour of the person or 1 which the person is acquitted.

Alterations of the Conslitution

The Constitution can only be amended by a special resolotion passed by at least three guarters of members present and voting
af a general meeting of the Company. The Company must give at least 28 days written notice of an intention to propose @
resolution as a spectal resolution.

Yariation of Rights

The nights, privileges and restrictions attaching to Shares or to any other class of shares can only be altered with the approval
of & resolution passed at a separate general meeting of the holders of the class of shares concerned by three quarters majority
of those holders, who being entitled fo do so vote at that meeting or with the written consent of the holders of at least three
quarters of its shares of that cluss on issue.




Rights attaching to Options

@} The Options are exercisable at prior to 5.00pm Melbourne time on 31 Decenther 2007 by completing the option
exercise form and dehverig it fogether with the payment for the number of shares in respect of which the Options are
exercised fo the registered office of the Company;

b} The exercise price of the Options is 20 cents per Option;

¢y Subgect to the Corporations Act, the Listing Rules and the Constitotion, Options are freely transferable and apphcation
will be made to ASX for official gquotation of the Options;

dj All ordinary fully paid Shares issued upon exercise of Options will rank part passu in all respects with the Company’s

then issued ordinary fully patd Shares. The Company will apply for Official Quotation by ASX of all Shares issued
upon exereise of Options;

e} There are no participating rights and entitlements inherent in the Options and holders will be entitled 1o participate in
new issues of capital offered fo sharcholders during the currency of the Options;
3 I the event of any reconstraction (including consolidation, sub-division, reduction or return} of the issued capital of

the Company prior to the expiry date, the number of Options or the exercise price of the Options or both shall be
reconstructed in sceordance with the Listing Rules.

Any options issucd to Heensed secunity holders, as approved by shareholders at the Company’s annua] general meeting held on
19 August 2004 have the same rights as sbove except they are will be subject to a 24 month escrow provision conmmencing from
the date the Company 1ssues such options.

Employee & Director Share Qotion Plan

Purpose

The Compuny has implemented a Share Option Plan, which it believes will provide Directors, employees and contractors with
the opportunity to participate in the success of the Company and to provide them with an added incentive o ensure wealth s
created in the Compuny for the benefit of all members. The Share Option Plan was approved by the Company at an annual
general meeting held on 19 August 2004,

The Board considers that, by establishing such a plan with exercise prices that relate to mereases in the market price of the
Company’s Shares, the Company is able fo provide a fair reward to Directors, employees and contractors if they are able to
successfully improve the performance of the Company while also ensuning that the Shareholders benefit n the form of an
increased market price of the Company’s Shares on ASX.

A copy of the full ferms of the Share Option Plan will be sent free of charge to members on request.
Structure

The principal terms of the Share Option Plan are that the Board will issue Options at no cash consideration to purchase fully
patd ordinary Shares in the Compuany on the basis of one Option for one Share af an exercise price to be determined by the Bourd
at the time the Options are issued. Options will be exercisable from the time of 1ssue and will lapse on the Gfth anmversary of
the date of grant if they have not been exercised before that time. Options will be wsued up to @ maxinum of 10% of the wsued
share capital of the Company.

fllocation

The Share Option Plan will be admimstered by the Board, The Board may from fime to time offer Options to eligible persons
to participate i1 the Share Option Plan. The mumber of Options to be offered to a participant, the price (if any) payable for the
Options, the exercise condiftons, the exereise price, the date the Options vest, the exercise pertod and any other conditions will
be determined by the Board at its discretion, having regard to the participant’s role in the Company.

. i




Otiers

The Board may from time to time offer Options to eligible persons. Subject to the rules of the Share Option Plan, the Board

may offer Options on such conditions as it considers appropriate.

Offers of Options made under the Share Option Plan shall be made by the Board in writing and shall at the discretion of the

Board include or be accompanied by some or all of the following mformation:

{a} the number of Options being offered to the offeree;

(b the price (if any) payable for the Options;

{0} the exeroise conditions atfaching fo the Options;

¢dy  the exercise price o method of determining the Exercise Price of the Options;

(¢} the date the Options vest;

{f} the exercise period; and

£oy  any other information required to be specified in the offer by the Corporations Act or considered by the Board to be
refevant.

An chigible person may accept an offer of Options it whole or in part.

Eligihility

Eligible persons under the Share Option Plan are Directors, employees and contraciors of the Company. 1f the directorship,
employment or contract of the parficipant terminates, the participant may, within 28 days after the date of terminafion, exercise
al arpart of those of the participant’s Options which the participant is then entitled to exercise. Any Option not exercised within
that Z8-day period will lapse.

Transier and assignment

Options may not be assigned or transferred.

Exercise of Options

Options may be exercised at any time prior to the date occurring five years affer the date upon which they are msued.

An Option may be exercised for one Share by a participant lodging a notice of exercise with the Company; and paying the
exercise price. A participant must exercise Options in multiples of 500, unless the participant exercises all Options able to be
exercised by the participant at that fime.

Taksovers

I prior to the exercise of an Option an offer or nvitation 15 made by any person or company to all holders of Shares, the
Company must use 1ts best endeavors to procure that there is made to each Option holder an offer or invitation on terms wiich
correspond with those of the offer or invitation the holder would have recerved had the holder been, at the time for determining
entitlernent to that offer or invitation, the holder of the number of Shares to which the holder would have been entitled if
trmediately prior fo that time the Options held by the holder were exercised.

Notwithstanding any conditions of an offer of Options, all Options may be exercised immediately i a person or company makes
a pubhc armouncement of a takeover bid and as a consequence of that bid the offeror obtuins control of the Company.

Termination of employment or directorship
If the employment or directorship or contract of the participant terminates, the participant may, within 28 days after the date of
termination of employment or directorship, exercise all or part of those of the Participant’s Options which the participant is then

entitled under the conditions of issue o exercise.  Any Option not exercised within that 28 day period shall lapse,
notwithstanding the condifions of the issue of the Option.

rticipant the number of Shares referable to the Options exercised as soon as practicable after the



Ranking of Shates

Shares allotied on the exercise of Options will be credited as fully paid and rank equally i all respects with all existing fully
paid Shares from the exercise date of the Options and will be entitled fo those dividends which have a record date for
defernmining entiilements o or after the exercise date.

New issues ani reconstructions

H between the date of 1ssuc and the date of exercise of an Option the Company makes one or more bonus issues {o the holders

of Shareys then upon the exercise of the Option the participant is entitled to have allotted and 1ssued to the participant:

{4y the number of Shares to which the participant 1s entitled upon such exercise disregarding such bonus issue or ssues;
and

(b}  the number of Shares winch would have been ssued to the participant as bonus Shares if the participant had been
regstered as the holder of the number of Shares referred to i paragraph {a} on the record date for the bonus issue.

The bonus shares so issued to the partieipant shall be paid up by the Compuany in the same manner as was applied in relation to
each such bonus issue. Any entitlement to & fraction of ¢ Share rematming following exercise of an Option will be disregarded

In the event of a reconstruction of the issued capital of the Company, the Options shall be reorgamsed in a manner considered
appropriafe in the circumstances by the Board, provided that it comphes with ASX Listing Rules

Rights Issues

A parficipant may not participate in 4 rights issue without exercising the participant’s Options. The parficipant may participate
in & rights issue m respect of an Option i the participant exercises the Option before the record date of the rights 1ssue.

Loans 1o participants on exercise of 0ptions

The Board may offer & participant a loan from the Compiny or a group company for the purposes of funding i whole or in part
the subscription by the participant for the Shares to be issued on the exercise of Options and any transaction costs incurred
connection with the sequisition of the Shares or procuring the loan.

The maximum amount of a toan which may be provided to a participant 18 an amount equal fo the aggrepate 18sue price of the
Shares to be 1sued on exercise of the Options and the costs referred to above.

H the Company grants 4 loan the enfire amount of the foan must be applied towards payving the subscription price for Shares
and the transaction costs referred to above.

H the offer of a Louan 1s on the basts that interest is payable, the participant must pay interest on the daily balance of the principal
amount outstanding under the loan at the rate determined by the Board when approving the Loan.

A participant may nof trunsfer or deal in a loan Share except i the ciroumstances set out in the Share Option Plan. The
Company may implement such procedures as it considers appropriate to restrict participants from transferring or dealing in losn
Shares for so long as dealing in those loan Shares 1s restricted.

Maximum namber of Options

The Board must not tssue or offer to issue Options under the Share Option Planif, following the issue of Options, the agpregate
number of Shares that would be issued if all Options tssued under the Share Option Plan and under any other employee share
scheme of the Company during the previous five yeurs that are on issue or have been issued during the previous five vears onder
anty other employee share scheme of the Company exceeds 109 of the number of Shares then on 1ssue.
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{a)

Rpuproval of Share and Option issues

16.

At the Company's annual general meeting fo be held on 17 November 2004 Sharcholders will be asked to consider various
resolutions 1o approve various issaes of Shares and Options contemplated by this Prospectus. Sharcholders have previously
provided such approvals af its annual general meeting held on 19 Augast 2004 and is 'refreshing' such approvals to comply with
the requirements of the Listing Rules. The Offer is conditioned upon the relevant resolutions being passed by Sharcholdery at
the Company's annual general meefing 1o be held on 17 November 2004,

Material Contracls Summaty

The Dircetors consider that the contracts desertbed below and elsewhere in this Prospectus are the contracts winch an investor
would reasonably regard as material and winch investors and their professional advisers would reasonably expect to find
deseribed in this Prospectus for the purpose of making an informed assessment of the Offer,

The following s a summary only of the material confracts and their substantive terms.
Sale of Business Agreement
The Company has entered into a Sale of Business Agreement with the Vendor dated 18 June 2004 to acquire the Labtam

Business.

The Sale of Business Agreement is conditional upon the following key matters:

The Company completing s due diligence enquiries in relation fo the business and assets and being satisfied with the
outcome of those due diligence enquiries;

The Company obtaining any necessary approvals from the deed administrators, its shareholders, ASX, ASIC and any
other relevant regulatory or government body to the fransactions contemnplated by the heads of agreement;

The Company obtaining the necessary funding to complete the transaction being not less than $2,500.000;

The Company s solicitors being reasonably satisfied as o the torms of the lease of the business prenuses and the
assignment of lease;

The Vendor changing s name and that of all its related body comporate using the Labtam name; and

The Company securing the services of Dawson Johns and Peter Davies on terms ucceptable to both the purchaser and
to those personnel.

Other key terms of the Sale of Business Agreement include that:

Uniil completion, the Vendor will remain in possession of the assets and will carry on the business as a going concern.

Before completion, the Compuany will offer employment to each of the employees of the Labtam Business to
commence from the day afier completion.

On completion, a purchase price of $5,000,000 to be puid by the Company to the Vendor for the ussets of the business,
to be satisfied at completion by a cheque payment i the sum of $1,000,000 and the 1ssue to the Vendor of 20,000,000
Shares;

On completion, the Vendor will:

deliver to the Company the plant and equipment, stock, motor vehicles, business records, hired, leased or any other
assets the subject of the business contracts in s possession, the leased property and sl relevant executed transfers of
motor vehicles, business names, intellectual property and brand names, certificates of registration, notices, documents
sryiges; and
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1. Restraint of trade provisions covering the Vendor, its directors, ity sharcholders and #ts related bodies corporate,
preventing them from competing with the Labtam Business within Australia after completion by:

{a} carrying on a strar business in competition;

{b) soliciting the business’ previous chents;

{c} leading or acting as guarantor for any entity in competition with the business; or
{d) inducing any transferning employee to leave ns'her employment with the business.

Executive Service Agreement for Dawson johns

Subject to the completion of the Sale of Business Agreement, Labtam Limited has appointed Dawson Johns as chief executive
officer of the Compuany reporting to the Board by way of an execofive service agreement. The execufive service agrecment,
dated 23 Aupust 2004, has a term of 2 years commencing on the date of this Prospectus unless terminated carlier in accordance
with the agreement. The imtial remuneration payable to Mr. Johns comprises base remuneration having a tofal cost to Labtam
Lrmited of $144,000 per anmum plus $2,000 per month for outgoings. Mr Johns has undertaken not to engage in compefitive
conduct with Labtam Linuted for the term of the agreement and for a further peniod of 2 years. The Company 1% not responsible
for any superannuation contiibutions.

It should be noted that Labtam entered into discussions with Mr. Dawson Johns recently o vary the current executive service
arrangement whereby if was agreed to increase My Johmn's service agreement from 375,000 per simum to the above mentioned
arrangement. The increase in fees has been correlated with the increased number of hours and full ime commitment that the
Bourd required from the expected chief executive officer,

Agreement with Wired Capital Pty Ltd

The Company has entered info a consultancy agreement with Wired Capital Pty Lid ("Wired Capital™) dated 23 August 2004,
The key terms of the agreement inclade:

v The Company engaged Wired Capital o provide services in relation to the proposed acquisition of the Labtam
Buuiness, the proposed initial capital raising for the Company and this Prospectus.

. If the Company ucequires the Labtam Business or any other business during the term of the agreement Wired Capital is
entitled to the greater of:
£a) 300,000 in cash and Shares of the Company; or
by 5% of all Shares issued m consideration of the purchase of the Labtum Business and 3% of all monies paid i
consideration of the purchase of the Labium Business.

. If the proposed purchase of business does not take place Wired Capital is entitled to a fee of $30,000.
Deed of Rccess and Indemnity

Labtam has agreed to provide sccess to the books and records of the Company to current officers of the Company while they
are officers and for a period of 7 years from when they cease to be officers. The Company has agreed to indemnity, to the extent
permited by the Corporations Act, each officer in respect of certain Habilities which the officer may incur as a result of, or by
reason of (whether solely or in part), being or acting as an officer of the Company. Labtam Limited has also sgreed to maintain
in favour of each officer # directors’ and officers” policy of msurance for the period that they are an officer and for 4 period of
7 years after the officer ceases to be an officer of the Company.

Litigation
Labtam is not, and has not been, during the 12 months preceding the date of this Prospectus, engaged in any legal proceedings

which would be likely to have u material adverse effect on its business, financial condition or the results of its operations nor,
in 50 far as the Directory are aware, are any such proceedings pending or threatened except as follows.
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gonsents and Bisclaimers of Besponsihility

Written consents to the 1ssue of this Prospectus have been given and at the date of this Prospectus have not been withdrawn by
the following parfies:

Hunt & FHumt have given and, before lodgment of this Prospectus, have not withdrawn their consent to be named as lawyers to
the Offer in the form and confext in which it is named.  Hunt & Hunt specifically disclaims habihty to any person in the event
of any omission from, or any false or mislending statement included elsewhere i, this Prospectus. While Hunt & Hunt has
provided advice to the Directors in relation to the issue of this Prospectus and the conduct of due diligence enguinies by the
Company and the Directors, Hunt & Huont has not authorised or caused the issue of this Prospectus and takes no responsibility
for any part of the Prospectus other than references o 18 name.

William Buck Financial Services (Vie) Pty Ld has given and, before lodgment of this Prospectus, has not withdrawn its consent
to be investigating Accountants fo the Offer in the form and context in which it 18 named. William Buck Financial Services
£Viey Pry Lid specifically disclanms Hability fo any person in the event of any omission from, or any false or misleading
statenent included elsewhere in, this Prospectus. They have notf authorised or caused the issue of thns Prospectus and take no
responsibility for any part of the Prospectus other than the Investigating Accountant’s Report.

ASX Perpetual Registrars Limited has given and, before lodgment of this Prospectus, has not withdrawn its consent o be named
as the share registry of the Company in the form and context in winch it is named. It has had no involvement in the preparation
of any part of this Prospectus other than assisting in the design of the Application Form and recording its name as share registrar
to the Company. ASX Perpetual Registrars Limited specifically disclaims Hability to any person in the event of any omission
from, or any false or misteading stnfement included clsewhere, in this Prospectus. 1t has not authorised or caused the ssue of
this Prospectus and takes no responsibility for any part of the Prospectus other than the references fo its name.

Pitcher Partners have given and, before lodgement of this Prospectus, have not withdrawn thetr consent to be named as anditors
of the Company. Piicher Partners specifically disclaims liability o any person 1n the event of any omission from, or any false
or misleading statement included 1n this Prospectus. They have not authorized or caused the ssee of this Prospectus and take
no responsibility for any part of the Prospectus.

Expenses of the Offer

Al expenses connected with the Offer are being borne by the Company. No form of payment of any kind will be made or agreed
to be made to any expert or firm other than for cash. The expenses of the Offer (including any applicable GST) are as follows:

Break up of expenses:

Accounting $T,000

353,000
Share application processing $150,000
Corporate advisory services $180,000
Printing 511,000
Share regisiry $5,000
ASX and ASIC 534,886
Total 473,886

Of these costs $456,036 are included in the proforma transactions 1 the Investigating Accountant’s Report in Section 7. The
balance of the costs were incurred prior to 30 June 2004,

In addition to these costs Wired Capital is entitted to receive a further fee of $130,000 for assistance with the acquisition of the
Labtam Business.

26 out above or elsewhere in this Prospectus, no sums have been paid or agreed to be paid to any professional adviser
sh, Shares or otherwise by any person in connecfion with the formation or promotion of Labtam. Certain
above fitms may subscribe for Shares m the context of the Offer.



Interests of Directors and Others
Other than as set out in this Prospectus:

v no Director or other person envisaged in Section 711{4) of the Corporations Act has, or has had in the two years
before the date of this Prospectus, any interest in the Offer, in the formation or promotion of the Company or in any
property of or proposed to be gequired by the Compuny 1 connection with the formation or promotion of the
Compuny or the Offer;

. no amount, whether m cash or Shares or otherwise, has been paid or agreed to be paid, or any benefit given or apreed
to be given, to any Director to mduce him or her to become, or to quahify him or her as, a Director; and

. no amount, whether in caslt or Shares or otherwise, has been paid or agreed 0 be paid, or any benefit given or apreed
to be given, for services provided by a Dircetor or other person envisaged in Section 71 (4) of the Corporations Act
connection with the formation or promotion of the Company or the Offer.

Interests of Advisers

Witliam Buck Financial Services (Vie) Pty Ltd have provided services to the Company in relation to the annual general meeting
of 19 August 2004 referred to in this Prospectus. Witliam Buek Financial Services (Vi) Pty Ltd may also carry out additional
work for the Company. Any such work has been or will be provided at William Buck Financial Services (Vie) Pry Lid's usual
charge out rates.

Hunt & Hont have provided services fo the Company in relation to the acquisition of the Labtam Business and the ammual

general meeting of 19 Augast 2004 referred to in this Prospectus. Hunt & Hunt may also carry out additional work for the
Company. Any such work has been or will be provided at Hunt & Hunts usual charge out mates.

Shareholdings and Optionholdings

Directors are not required under the constitution of the Company o hold any Shares in the Company. Lipon completion of the
Offer, Direetors of the Company and their Associates will hold the following sharcholdings and optionholdings in the Company:

Director Shares Options
Benefictal Non Beneficial HBeneficial Non Beneficial
Lloyd Gosling - - 006,000 -
Con Scrinis 2,500,000 - 500,600 -
Peter Camm 149,925 - 500,000 -
Garry Gosling - - 500,000 -
Adrien Wing - - 500,000 -

Directors may apply for Shares under this Prospectus. As at the date of thus Prospectus none of the Directors had determined
whether or not to apply for Shares under tins Prospectus.

Remuneration

Jnder the Company’s Constitution, cuch Birector {other than the Chief Executive Officer or an Execuative Director) may be paid

remuneration for ordinary services performed as a Director.  Under the ASX Listing Rules, the maximum fees payable to
Directors may not be hirereased without prior approval from the Company at a general meeting. Directors will seek approval
from time to time as deemed appropriate.

Execafive Directors are full time employees of the Company. No director’s fees are paid to Mr Dawson Johns in addition to the
annual remuneration. Details of remuneration payable under the executive service agreements for Mr Dawson Johns are set out
in the summary of material contracts above.
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The Directors may also be paid all fravelling and other expenses properly imcurred by them in attending meetings of the
Directors or any commitiee of Directors or general meetings of the Company or otherwise in connection with the execution of
there duties as Directors.

{n addition, any Ditector who is called on fo perform extra services or fo make special exertions or to undertake any execuative
or other work for the Company beyond his ordinary duties or to go or to reside abroad or otherwise for the purposes of the
Company may, subject t0 law, be remunerated cither by o fixed sum or a salary as determined by the Directors. This sum may
be either in addition to or in substitution for his share n the remuneration for ordinary services.

Inn addition, any Divector who is called on fo perform extra services or fo make special exertions or fo undertake uny executive
or other work for the Company beyond his ordinary duties or fo po or fo reside abroad or otherwise for the purposes of the
Company may, subject t0 law, be remunerated either by o fixed sum or a salary as determined by the Directors. This sum may
be either in addition to or in substitation for his share in the remuneration for ordmary services.

Related Parly Transactions
As at the date of this Prospectus, the Company 15 & party o the following transactions with related parfies:

Labtam Limited has appointed Gurry Gosling as a consultant.. The consultuncy agreement, dated 23 August 2004, has a term
of 2 years commencing on the date of this Prospectus unless terminated earhier in accordance with the agreement. The imitial
remuneration payable to Mr Gosling comprises base remuneration having a total cost to Labtam Linnted of $4,008 per month.
The Company 18 nof responsible for any superanmuation contributions. Mr Gosling has undertaken 1ot 1o engage in competifive
conduct with Labtam Limited for the term of the agreement and for a further pertod of 2 years.

Labtam Limited has appotited Adrien Wing as a consultant . The consulfuncy agreement, dafed 23 August 2004, has a term of
2 years commencig on the date of this Prospectus wnless terminated earlier m accordance with the agreement. The inital
rermunteration payiable fo Mr Wing comprises base remuneration having u total cost to Labtam Limited of $4,000 per month. The
Company 18 not responsible for any superannuation contributions.  Mr Wing has undertaken not to engage m competitive
conduct with Labtam Limifed for the term of the agreement and for a further period of 2 years.

Escrow Rrrangements

The ASX may, as a condition of granting Labtam Limited’s application for Official Quotation of the new Shares and Options,
clussify cerfam Shares and Options as Restricfed Securities. The identified shareholders and optionholders of the Company may
be required to enter 1to 4 relevant restriction agreement with the Company 1n accordance with the Listing Rules.

The escrow arrangements will prohibit the transfer of effective ownership or control of some or all of the Shares held by the
wdentified sharcholders of Labtam for a period of up to 24 months without the holders of those Shares first obtaining the written
consent of ASX to the transfer.

gorporate Governance

The composition of the Board 15 subject to sharcholder approvai. All nominations for appointment to the Board are reviewed by
the current Board. Currently, the Board comprises Lloyd Gosling (Non-Executive Chairman), Con Scrinis (Non-Executive
Director), Garry Gosling {(Non-Executive Directory, Pefer Camm {Non-Executive Director} and Adrien Wing (Non-Execufive
Dircetor and Company Secretary). At each annual general meeting one third of the Board will retire and, 1f those Directors so
choose, will offer thermselves for re-clection.

The Company policies regarding the ferms and conditions for remumeration relating fo the appointment and refirement of Board
members are approved by the Board following professional advice. The remuneration and terms and conditions of employment
for the Chief Executive Officer and other executive Directors and senior execuotives are also reviewed and approved by the Board
after seeking professional advice.

Noen-Executive Directors have the right o seek independent professional advice i the furtherance m there duties as Directors
- at the Company’s expense. The Charman’s prior approval of such expenditure 18 required.




The Bourd is the vehicle to facilitate the 1dentification of significant ureas of business rigk, fo implement procedures o manage
such risks and to develop policies regarding the establishment and matntenance of appropnate ethical standards. In relation to
these matters, the Board specifically:

. ensures compliance in legal, statutory and erthical matters;

* monitors the business enviromment;

* identifies busmess nisk areas;

v identifies business opportunities; and

v monitors systems established to ensure prompt and appropriate responses to sharcholder complaints and enquiries.

The Company does not presently have an audit committee, however, all members of the Board currendly participate in matters
affecting the auditing, risk and comphance requirements of the Company.

Documents Rvailahle for iInspection

Copies of the following documents are available for inspection during normal office hours free of charge at the registered office
of the Compuany:

* the Constiaiion
* the material contracts referred 1o in this Section §;
* the consents referred to above; and
. the terms of the Share Option Plan.
. o 45
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9.  STATEMIENT BY BIRECTORS

The Directors report that, in their opinion, since the date of the financial statements used in the preparation of the Investigating
Accosmtant’s Report, namely 30 June 2004, no circumstances have arisen that materially affect or will materially affect the
profitability of the Company or the value of the Company’s assets and liabilities, except as disclosed in this Prospectus.

The Directors consent to, and have authorised the issue of, this Prospectus.

Signed by each Director of the Company or by a person authorised by that Direetor in writing to sign this Prospectus on their
behalf.

Liovd Gosting Constantine Andrew Serinis
Mon-Executive Chairman Non-Executive Director
by Adrien Wing his agent appointed in writing

o Wu&w SR

Peter Robert Camm Garry Liovd Gosling
Mon-Executive Directar Non-Execative Director

Michele Wing
Non-Executive Director



10. GLOSSARY

The following terms and abbreviations used m this Prospectus have the following meanings:

GENERAL TERMS
Term/Abbreviation
3, AS
Applicant

Apphcation

Apphication Form

Apphication Monies
ASIC

Associate

ABX

ASX Listing Rules
Bouard

CHESS

Closing Date

Company or
Labtam

Constitution
Directors
EBRIT
ERITA
ERITDA
ESOP

Promoters

Francial Year

Meaning
Australian Dollars
A pergson who submits an Application

A valid application to subscribe for or sequire a specified number of
Shares and attaching Options under the Offer

The application form which is atfached fo and forms part of this
Prospectus in relation to the subseription or purchase of Shares

Monies accompanying an Application Form for New Shares.
Australian Securtties & Investments Commission

An “associate” as defined n the Corporations Act

Australian Stock Exchange Limited

The official Hsting rules of ASX as amended from time to time

The board of Divectors of the Company

Clearmg House Electromic Subregister System

The date on which the application hist closes, expected to be riday xx
November 2004 unless the Directors, in conjunction with the Sponsoring
Broker, exercise Labtam’s right to vary tut date

Labtam Limited (ACN 004 749 508) and al Subsidiaries
The constifution of the Company

Directors of the Company

Earnmgs before interest and tax

Earnings before interest, tax and amortisation

Earnmgs before inferest, tux, depreciation and amortisation
Employee Share Option Plan

Means the shareholders of the Company on the date of this Prospectus
beiig the shareholders referred 1o in Section §

A yeur commencing on 1 July and ending on 30 June of the followng
year
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GST
lssue

Labtam Business

Minimum Subscription
Net Borrowings

New Shares

Offer

Offer Price

Options

Prospectus

Sale of Business Agreement

Shures
Sharcholder

Share Option Plan
Subsidiary
Vendor

Wired Capital

Goods and Services Tax
The issue of Shares and attraching Options pursuant to this Prospectus

The autormated electronics manufacturing business currently conducted by
the Vendor

The mimnum sobscription amount of $2,500,000

Financial borrowings less cash

The Shares to be issued by the Company pursuant o this Prospectus

The offer of New Shares under this Prospectus

$0.20 per Share

The options to be tssued by the Company pursuant to this Prospectus
This prospectus dated 29 October 2004 for the offer of 10 nullion Shares in
Labtam as modified by any supplementary prospectus made by the
Company and lodged with ASIC from time o time

The sale of business agreement dated 18 June 2004 for the purchase of the
Vendor’s business by the Company.

Ordinary shares in the Company.

A holder of Sharces.

The Company's share option plan described 1 section § of this Prospectus.
A subsidiary as “subsidiary™ 18 defined 1in the Corporations Act

ACN 050 199 678 Labtam Pty Lud

Wired Capal Pty Ld ACN 077 730 783
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Directors

Lloyd Gosling (Non-Executive Chairman)
Constantine Andrew Scrinis (Non-Executive Director)
Peter Robert Camm {Noen-Execative Director}

Garry Llovd Gosling (Non-Execufive Director}
Adrien Michele Wing (Non-Executive Director)

Company Secretary
Adrien Michele Wing
Share Registry

ASX Perpetual Registrars Limited
Leveld

333 Colling Street

MELBOURNE VIC 3000

Investigating Accountant

Withiam Buck Financial Services (Vie} Pty Lid
Level 2

215 Spring Street

MELBOURNE VIC 3000

Auaditor

Pitcher Partners
Level 6

161 Colling Street
Metbourne VIC 3000

Solicitors 1o the Offer

Hunt & Hont

Level 26

360 Colling Street
MELBOURNE VIC 3600

Laktam Limited Office

10 Stephenson Street
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