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ENTITLEMENT ISSUE PROSPECTUS

For a pro rata nonrenounceable entilement ssue of two {2} new Shares for every three (3}
Shares held by Shareholders registered at 5.00pm (EST] on 25 Cctober 2004 ot an issue price
of $0.02 per Share to raise approximately $962,477 [Entitlement Issue).

IMPORTANT NOTICE

This document is imporfant and should be read in its entirety. If after reading this Prospectus
you have any guestions about the securities being offered under this Prospectus or any
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The securities offered by this Prospectus should be considered as speculative.
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1. SUMMARY CF IMPORTANT DATES AND IMPORTANT NOTES

TIMETABLE AND IMPORTANY DATYES

Lodgement of Prospectus with ASIC 14 October 2006
Noftice sent to holders of Shares 18 Cctober 2006
Ex Date 19 October 2006
Record Date for determining Shareholder enditlements 25 October 2006
Prospectus despatched to Shareholders 27 October 2006
Closing Date of Cffer 13 Novemicer 2006
Securities quoted on a deferred setilement basis 14 November 2006
Despatch dote/Shares entered into shareholders security 21 Novemiber 20046
haoldings

*These dates gre determined based upon the current expectations of the Directors and
may be changed with 6 Business Days prior notice.

IMPORTANT NOTES

Shareholders should read this document in s entirety and, if in doubt, should consult thelr
rrofassional advisors.

This Prospectus i dated 16 October 2006 and a copy of this Prospectus was lodged with
the ASIC on that date. The ASIC and ASX take no responsibility for the content of this
Prospecius.

The expiry date of the Prospectus is 15 November 2007 {Expiry Date}. No securities will be
allotted or issued on tha basis of this Prospectus after the Explry Date.

Applications for Shares offered pursuant fo this Prospectus can only be submitted on an
original Entiftement and Acceptance Form which gccompanies this Prospactus.

this Prospectus does not constitute an offer in any place in which, or to any person fo
whom, It would not be lawiul to maoke such an offer.

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law
and parsons who come info possession of this Prospectus should seek advice on and
observe any of these restriciions. Failure fo comply with these restrictions may viciate
securities laws.  Applicants who are resident in countries other than Ausiralia should
consult thelr professional advisers as 1o whether any governmental or other consents are
required or whether any other formalities need to be considered and followed.

No person s authotised to give information or to make any representation in connection
with this Prospectus which is not conifgined in the Prospecius. Any information or
representation not so contained may not be relied on as having been authorised by the
Company in connection with this Prospectus.

ln making representations in this Prospectus regard has been had to the fact that the
Company is a disclosing entity for the purposes of the Corporalions Act and certain
matters may reasonably be expected 1o be known o investors and professional advisers
whom potential investors may consuit.



ELECIRONIC FROSPECTUS

Any person accessing the electronic version of this Prospecius for the purpose of making
an invesiment in the Company must be an Australian resident and must only access the
Prospectus from within Australia.

The Corporations Act prohibits any person passing onfo another person an Application
Form unless |t is otfached to g hard copy of this Prospectus or i accompanies the
compiete and unaliered version of this Prospecius. Any person may obtain a hord copy
of this Prospectus free of charge by contacting the Company.
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3. CHAIRMAN'S LEYTER

Bear Shareholder

The board of Concept Sports Limited [Company} s pleased to provide an opportunity for
Shareholders to pariicipote in o pro rata nonrencunceable entfilement issue {Offer} of
Pwo {2] new Shares for every three {3} Shares held by Sharehclders registered ot the
Record Dale {being 25 Cctober 2004). The Company aims 1o raise up to $9462,477 under
the Offer. The funds raised will be utilised for working capital purposes and costs
associated with the Offer,

As recently announced o ASX, the Company has setfled the fitigalion commenced in
December 2004 by numerous Shareholders who subscribed for Shares pursuant 1o the
Prospectus dated 18 May 2004.

The opporfunity now arises for the Company 1o be in g position to consolidate its business
operghions both domestically and intemdationally with recently acquired merchandising
and licensing projects including for the 2007 America’s Cup, 2007 Rugby World Cup and
the 2006/07 Ashes Serias.

Furthermore, the Company will be discontinuing of not renewing several of its existing
projects that have not been favourable 1o the profitablity, cashflow or other strategic
obiectives of the Company.

The Directors continue to actively seek new opporiunities fo add to the Company’s
existing portfolio of merchandising and sports management projects.

With the recent announcement of the setilement of the lifigation against the Company
and with the addifion of the recent merchandising and licensing projects outiined
above, the outlook for the Company is now more favourable and the Company looks
forward to your support through this Entiiement Issue.

Yours faithfully

Gory March
Chairman
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4.2

DETAILS OF THE OFFER
Offer

By this Prospectus, the Company offers for subscription up to approximately
48,123,854 new Shares at $0.02 per Share to Shareholders in the Company.

The Offer consist of a non-rencunceable entilement offer fo Shareholders on the
basis of two {2} new Shares for every three [3] Shares held on the Record Date.

Based on the capital structure of the Company {and assuming no existing
Options care exercised prior 1o the Record Date}, the maximum number of Shares
to be issued pursuant to this Offer is approximately 48,123,854, The Offer will raise
up to approximately $962,477. The purpose of tha Offer and the use of funds
raised are set out in Section 5 of this Prospectus.

the Company curently has 9,448,000 Options on issue. Holders of these Options
will not be entifled to participate in the Offer. However holders of the Qptions
will be entifled to exercise their Options during the time period set out in the ASX
Listing Rules in order to pardicipate in the Offer.

How to Accept the Offer

Your gcceptance of the Offer must be made on the Entilement and
Accepiance Form accompanying this Prospectus. Your acceptance must not
exceed your Entitlement as shown on that form. H i does, your acceptance will
be deemed 1o be for the maximum Entiflement.

You may pardicipate in the Offer as follows:

{c) if you wish to accept your relevant Enditlemant in full:

M complete the Entittlement and Acceptance Form filing in the
details in the spaces provided; and

{ii} attach your cheque for the amount indicated on the
Entitlement and Acceptance Form; or

(b} if you only wish to accept part of your Enditement:

M fit in the number of Shares you wish to accept in the space
provided on the Enfitlerment and Acceptance Form; and

{i) attach your cheque for the appropriate applicotion monies {ot
$0.02 per Share}; or

{c] if vou do not wish to accept all or part of your Enfitlement, you are not
obliged to do anything.

All cheques must be drawn on an Australion bank or bank draft made payable
in Australian currency o “Concept Sports Limited - Entiflement Offer Account”
and crossed “Not Negotiable™.

Your completed Enfiflement and Accepiance Form and cheque must reach the
Company's share registry no later than 5pm EST on the Closing Daote.

the Offer is nontenounceable. Accordingly, o holder of Shares may not sell or
transfer all or part of their Entitllement.
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4.4

4.7

Minimum Subscription
The minimum subscription in respect to the Offer is $650,000.

No Shares will be allotted or ssued until the minimum subscription has been
recetved. I the minimum subscription s not achieved within 4 months after the
date of issue of this Prospectus, the Company will etther repay the Application
monies 1o the Applicants or ssue g supplementary prospectus or replacement
prospectus and alfow Applicants one month to withdraw thelr Application and
be repald thelr Application mondes.

Underwriling

the Offer s not underwrtten. However, the Company reserves its right fo pay
brokers a 5% commission on any Shorffall Application Forms received by the
Company bearing the broker’'s stfamp.

Shortfall

i you do not wish to take up any part of your Entiflement, you are not required
to take any action. That part of your Entilement not taken up will form part of
the Shortfall and will be placed in the Directors' discretion.

the offer of the Shortfall is a separate offer pursuant to this Prospectus and will
remain open for up fo 3 months following the Closing Date. The issue price of
any Shares offered pursuant to the Shortiall Offer shall be 2 cents being the price
al which the Enfitement has been offered to Sharehoiders pursuant to this
Frospectus.

Australian Stock Exchange listing

Appilication for official quotation by ASX of the Shares offered pursuant 1o this
Prospectus will be made within 7 days after the date of this Prospectus. if
approval is not oblained from ASX before the expiration of 3 months after the
date of issue of the Prospectus, for such period as varied by the ASIC), the
Company will not issue any Shares and will repay all application monies for the
Shares within the time prescribed under the Corporations Act, without interest.

the fact that ASX may grant official quotation to the Shares is not to be token in
any wdy as an indication of the merits of the Company or the Shares now
offeraed for subscription.

Allotment of Shares

Shares issued pursuant to the Offer will be dllofted as soon as practicable after
the Closing Date. The Company will aliot the Shares on the basis of a
Sharehoider’s Entilement. Where the number of Shares issued is less than the
number applied for, or where no agllotrnent is made, surplus application monies
will be refunded without any interest to the applicant as soon as practicable
after the Closing Date.

Pending the allotment and issue of the Shares or payment of refunds pursuant to
this Prospectus, all application monies wilt be held by the Company in frust for
the Applicants in a separate hank account gs required by the Corporations Act.
the Company, however, will be entilled o retain all interest that accrues on the
bank account and each Applicant waives tha right to claim interest.
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4.10

4.1%

Overseas Shareholders

the distribution of this Prospectus in jurisdictions outside Australic may be
restricted by law and persons who come into possession of 1his Prospectus should
seek advice on and cohserve any such restrictions. Any failure 1o comply with
such restiictions may constitute a violation of qpplicable securities lgws. No
action has been token to register or qualify these Shares the subject of this
Prospecius or otherwise permit a public offering of the Shares the subject of this
Prospectus in any jurisdiction ocutside Ausiralia.

it is the responsibility of applicants outside Australia fo oblain all necessary
dpprovals for the allotment and issue of the Shares pursuant to this Prospecius.
the retum of a completed Enfitement and Acceptance Form will be taken by
the Company to constitute a representation and warranty by the Applicant that
alt relevant approvals have been obtained.

Taxation Implications

The Directors do not consider that it 5 appropriate to give Applicants advice
regarding the taxation consequences of applying for Shares under this
Prospectus, ds it is not possible to provide o comprehensive summary of the
possible taxation consequences. The Company, its advisers and officers, do not
gccept any responsipility or liablity for any faxgtion consequences 1o
Applicants. Potential Applicants should, therefore, consult their own professional
tax adviser in connection with the taxation implications of the Shares offered
pursuant to this Prospectus.

Clearing House Electronic Sub-Register System (CHESS) and Issuer Sponsorship

The Company will not be Issuing share cerfificates. The Company will apply to
ASX to participate in CHESS, for those investors who have, or wish to have, o
sponsorng stockbroker. Investors who do not wish 1o partficipate through CHESS
will be issuer sponsored by the Company. Because the subregisters are
electronic, ownership of securities can be transferred without having o rely upon
paper documeniation.

Electronic registers mean that the Company will nol be issuing cerlificates to
investors. Instead, investors will be provided with a statement {similar fo a bank
account statement} that sels out the number of Shares aliotted o them under
this Prospectus. The notfice will also advise holders of thelr Holder Identification

the sale and purchase procedures under CHESS and issuer sponsorship.

Further monthly statements will be provided to holders if there have been any
changes in their security holding in the Company during the preceding month.

Privacy Act

If you complete an application for Shares, you will be providing persondl
information to the Company [directly or by the Company's share registry}. The
Company collects, holds and will use that information to assess your application,
service youwr needs s a Shareholder, faciitate distibution payments and
corporate  communications to you as o Sharehcider ond camy out
administration.

the information may alse be used from Hme to fime and disclosed 1o persons
inspecting the register, bidders for vour securifies in the context of takeovers,
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regulatory bodies, Including the Australian Taxation Office, authorised securities
brokers, print service providers, mall houses and the Company's share registry.

You can qccess, corect and update the personal information that we hold
about you. Please contact the Company or its share registry if you wish 1o do so
at the relevant contact numbers set out in this Prospectus.

Collection, maintenance and disclosure of certain personal information s
governed by legisiation including the Privacy Act 1988 {Cth} [as amended), the
Corporalions Act and certain rules such as the ASTC Setflement Rules. You
should note that if you do not provide the information required on the
application for Shares, the Company may not be able fo accept or process your
application.

Enquiries

Any questions conceming the Offer should be direcied to the Company
Secretary on {03] 9646 6411,
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PURPQSE AND EFFECT OF THE OFFER
Purpose of the Offer
The purpose of the Offer is to raise approximately $962,477. The proceeds of the

Offer are intended to be applied first 1o the expenses of the Offer {$75,134) and
thereafter in accordance with the table set ol below fin order of priorityl:

Proceeds of the Offer S

Purchases of merchandlise for curent 450,000
merchandising and licensing projects

Working capital 237,343

Yotal 962,477

Refer to Section 8.6 of this Prospectus for further details relating o the expenses
of the Offer. The Company is unable fo determine the maximum amount of any
commissions paid 1o brokers {referred to in Section 4.4) under the Shortfall Offer
and therefore the total expenses of the Offer are subject to change.

Effect of the Offer and Pro Forma Statement of Financial Position

the principal effect of the Offer will be to:

{a) increase the cash reserves by approximately $887,343 immediately after
completion of the Offer after deducting the estimated expenses of the
Issue; and

(b} increase the number of Shares on issue from 72,185,780 Shares as at the

date of this Prospectus, 1o 120,309,434 Shares, on the basis that the Offer
s fullty subscribed.

Statement of Financiat Posifion

the audited Statement of Financial Position as ot 30 June 2006 and the
unaudited Pro Forma Statement of Financial Position as af 30 June 2006 shown
on the following page hove been prepared on the basis of the accouniing
policies normally adopted by the Company and reflect the changes o iis
financial position. They have been prepared on the assumption that all Shares
pursuant fo the Offer in this Prospectus are issued.

Pro Forma Statement of Financiai Position

The Statement of Financial Position as at 30 June 2004 {oudited) and unaudited
Pro Forma Statement of Financial Position as at 30 June 2006 shown in the table
have been prepared on the basis of the accounting policies normally adopted
by the Company and reflect the changes o #s financial position, assuming that
all the Shares are issued by the Closing Date. They have been prepared on the
assumption that the Offer s fully subscribed.

The stotements have been prepared to provide Shareholders with information
on the assels and licobilities of the Economic Enfity and pro-forma gssets and
liabilittes of the Economic Endity as noted below. The historical and pro-forma
financial information is presented in an abbreviated form, insofar as it does not
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include all of the disclosures required by Australion Accounting Standards

applicable to annudl financial statements.

ASSETS

CURRENT ASSETS

Cash and cash equivalents
Trade and other receivables
inventaries

Other current assets

TOTAL CURRENT ASSETS

NON-CURRENT ASSETS
Financial assets

Property, plant and eguipment
infangible assets

TOTAL NON-CURRENTY ASSETS

TOTAL ASSETS

CURRENT LIABILITIES

Trade and oiher payables
Shaort-term borowings
Short-term provisions
TOTAL CURRENT LIABILITIES

NON-CURRENT LIABILITIES
Long-term borrowings

Other long-term provisions
TOTAL NON-CURRENY LIABILITIES
TOTAL LIABILITIES

NET ASSETS

EQUITY

Issued capital
Reserves
Accumulated losses

TOTAL EQUITY

Auditor's Statement

Economic Entity

Avdited Pro forma
30 June 2004 30 June 2006
$ $
890,094 1,777 439
1,027,155 1027155
1,884,850 1,886,850
211,460 211,440
4.015,56] 4,902,904
117 117
1,188,297 1,188,297
2,375,465 2,375,445
3,563,879 3,563,879
7,579,440 8,444,783
8,301,172 8,301,172
494,629 494,629
283,748 283,748
G 079,549 2.079.549
53,685 53,4685
53,685 53,4685
$,133,234 2,133,234
{1.553,794} (666,451}
29,241,776 30,129,119
{22,505) {22,505}
{30,773.065) {30,773,045)
{1.553.794) {666 451]

The Company's Auditors make the following statement in the Company's 2004
Annual Report regarding the Company as a going concern:

“The ability of the Company fo secure further financing, if existing facilities were
fo cease or circumsiances were such that additional faciliies were required,

cannot be assessed with any degree of cerfainty.

The finoncial report has been prepared on o going concern basis. This assumes
the Company will successfully complefe the proposed rights fssue in October
2006, together with the coniinuved support of the entity's suppliers and financiers
and the Company's ability to generate sufficient positive cash flows from major

10
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evenis relaiing ond wholesaling of licensed producis to generate the funds
needed to meet the Company's short term cash requirements. If the rights issue
does not generate sufficient funds in the immediale future, the assumption of g
going concern basis becomaes less probable.

f the rights issue is successful, thereafter the application of the going concern
basis assumes the continued support of the entity's suppliers and financiers, the
Company's abilify to generate sufficient positive cash flows from existing and
forecast major evenis retfaliing and wholesaling of licensed products, particulorly
the Cricket Australic ficense and America's Cup ficense, and the ability to source
alternaiive finance, if required. This basis assumes that the entity will realise ifs
asseils and extinguish is fiabififies in the normal course of business and ot the
amounts stated in fthe financial report. The going concern basis may not be
appropricte if the proposed rights issue 5 not successful, existing suppliers and
financiers do not confinue to provide faciliies on the current exfended terms,
future trading performance, paddicularly the Cricket Australia license and
America's Cup ficense, fails fo generate sufficient positive cash flows to meet the
Company's financial obfigations or alfernative sources of finance, if required,
cannct be obtained. If the going concern basis 5 found to no longer be
appropriate the recoverable amounts of the assels shown in the Bolance Sheet
are ffkely to be significantly tess than the amounis disclosed.”

Statement Regarding Solvency

the current net asset deficiency of the Company is held in the balance sheets of
the Company’s Austradian, German and Portuguese operations.

in Australia, the Board considers that the current net deficiency of $2,945,000
can be managed through existing amangemenis with creditors. The Board is
aiming at improving the Company's net deficiency with the cash injection from
the Entilements Issue and expecied cash flows generated from the upcoming
Ashes series for which the Company has procured the majority of its stock.

Qutstanding crediors in Porfugal in the amount of $1,081,282 are subject of an
agreement 1o be re-poid from the proceeds of future major events.

in Germany, outstanding creditors have reduced significantly in the first three
months of FY2007 from frading. Based on the frading position in the financial
yvear to date, it s expected that creditors will confinue to reduce in the normal
course of business.

In addifton, as specified in the Company's Annual Report, the current balance
sheet of the Company does not include the Company's Americas Cup
operatfions. The Boord believes thal the expected favourable results from this
project will confribute 1o a strengthening of the Company’s balance sheet by
June 30, 2007 and will enable the Company o pay its debfs as and when they
fall due.
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Effect on Capital Structure

A comparalive table of changes in the capital structure of the Company as @
consequence of the Offer is set out below, assuming that the Offer is fully

subscribed.
Shares
Number
Shares currently on issue 72,185,780
Shares offered pursuant to the Offer 48,123,854
Yotal Shares on issue affer complefion of the Offer 120,309,634

Options

the Company curenily has 9,448,000 Options on issue.
pursuant to the Offer.

No Options will be issued



4.1

RIGHTS AND LIABILITIES ATTACHING TO YHE SHARES
Rights Attaching to Shares

The rights aftaching tfo Shares in the Company are set out in the Constitution of
the Company, a copy of which is available for inspection during normal business
hours at the registered business office of the Company.

General Meetings

Shareholders are entitled tfo be present in person, or by proxy, attomey or
reprasentalive to attend and vote at general meetings of the Company.

Shareholders may requisiion meetings in gccordance with Section 2490 of the
Corporations Act and the Constitution of the Company.

Vofing Rights

Sukject to any rights or restrictions for the fime being affached to any class or
classes of Shares, at general meetings of Shareholders or classes of Shareholders:

{a) each Shareholder entifled to vole may volte in person or by proxy,
attorney or representative;

(b} on a show of hands, every person present who is o Shareholder or a
proxy, attorney or representative of a Shareholder has one vote; and

{c) on a poll, every person present who is a Shareholder or a proxy, attormey
or representative of a Shareholder shall, in respect of each Share held
by him, or in respect of which he i gppointed a proxy, atiomey or
repraseniative, have one vote for each Share held, but in respect of
partly paid shares shall have a fraction of o vote equivalent 1o the
proportion which the amount paid up bears to the totdl issue price for
the share.

Dividend Rights

the Directors may from time o time declore and pay or credit a dividend in
accordance with the Corporations Act.  Subject io any special rght as 1o
dividends attaching to o share, all dividends wil be declared and paid
dccording to the proportion which the amount pald in respect of any Shares
held by a Shareholder is fo the total amount payable in respect of those Shares
{but any amount paid during the perod in respect of which o dividend s
declared only entifles the Shareholder to an apportioned amount of that
dividend as from the date of payment}. The Directors may from fime 1o time pay
or credit to the Shareholders such inferim dividends as they may defermine. No
dividends shall be payable excepl out of profits. A determination by the
Directors as to the profits of the Company shall be conclusive. No dividend shat
carry interest as against the Company.

the Directors may from fime to time grant to Shareholders or any class of
shareholders the right 1o elect to reinvest cash dividends paid by the Company
by subscribing for Shares In the Company on such terms and condifions as the
Directors think fit. The Directors may, at their discretion, rescive in respect of any
dividend which It is proposed to pay or o deciare on any Shares of the
Company, that holders of such Shares may elect to forgo their right to the whole
or part of the proposed dividend and o receive instead an issue of Shares
credited as fully paid o the extent and on the terms and conditions of the

13



Constitution. The Directors may set aside out of the profits of the Company such
amounts as they may defermine Qs reserves, to be applied af the discretion of
the Directors, for any purpose for which the profits of the Company may be
properly applied.

Winding-Up

i the Company i wound up, the liguidator may, with the guthority of o special
resolution, divide among the Shareholders in kind the whole or any part of the
property of the Company, and may for that purpose set such value as he
considers fair upen any property to be so divided, and may determine how the
division is o be cared out as belween the Shareholders or different classes of
Shareholders. The liguidator may, with the authority of a special resclution, vest
the whole or any part of any such property in trustees upon such frusts for the
benefit of the contributories as the liquidator thinks fif, but so that no Shareholder
is compelled to accept any Shares or other securities in respect of which there is
any lability.

Transfer of Shares

Generally, Shares in the Compony are freely fransferable, subject to formal
requirements, the registration of the transfer not resulting in ¢ confravention of or
failure to observe the provisions of g law of Australia and the transfer not belng in
breach of the Corporations Act and the Listing Rules.

Future Increase in Capital

the gllotment and issue of any new Shares is under the control of the Directors of
the Company. Subject to restrictions on the issue or grant of securifies contained
in the Listing Rules, the Consfitulion and the Corporations Act {ond without
affecting any special right previously conferred on the holder of an existing
share or class of shares), the Directors may issue Shares gs they shall, in thelr
absolute discretion, determine.

Variation of Rights

Under Section 244B of the Corporations Act, the Company may, with the
sanction of g special resolution passed ot a meeting of Shareholders vary or
abrogate the rights atfaching to Shaores.

i at any time the share capital is divided info different classes of shares, the
rights aftached to any class [unless atherwise provided by the terms of issue of
the shares of that class], whether or not the Company is being wound up, may
be vared or abrogaled with the consent in wriling of the holders of three
qguarters of the issued shares of that class, or if authorsed by a special resolution
passed al a separate meeating of the holders of the shares of that class.
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7.2

RISK FACTORS
Infroduction

Set out below is a list of some of the rsk factors which should be considered
before subscrining for Shares under this Prospectus. Some of these risk factors
can be mifigated by the use of sofeguords and oppropriote systems and
actions, but many are outside the control of the Company and cannot be
mitigated. The Directors are of the view that the Shares offered under this
Prospectus should be considered speculative because of the nature of the
Company's business and the Company’s history. This list is not exhaustive and
potential Applicants should examine the contents of this Prospectus and consult
their professional advisers before deciding whether to apply for Shares.

Specific Risks
Going Concern Risk

Whilst the Directors consider that the Company can continue 1o frade as a
going concern, In the event that the Entitlement Issue is not successful, existing
suppliers and financiers do not continue to provide facilities on the cumrent
extended terms, future trading perdormance, in particular the Cricket Australia
icence and Amarica's Cup licence, fails to generate sufficient positive cash
flows to meet the Company's finoncial obligations or alfernative sources of
finance, i required, cannot be obtained the basis of the Company as a going
concermn is doubtful,

Competition in the Licensed Froducts Business

Major sporting brands could commence g pricing war against the Company in
an effort to oblain licences fo design, manufacture and distribute branded
consumer products from companies with whom the Company currently has
anrangements,

Termingation of Material Agreements

May of the Companies condracts are with large mullinational companies,
governmenis and public aquthorties.  These contracts usually provide for
termination in certain circumstances, usudlly related to material breach or non
performance of those coniracts.

The Company would be qdversely affected i g significant number of those
coniracts were termingted. The Company has net recelved any indication that
any parties o its material contracts wish to terminate.

Bank Guarantees

The Company has provided, or will be required 1o, provide bank guarantees to
sacure s obligations under many of #s contracts. The bank guarantees are, or
will be, secured by cash held on deposit with financial institutions. if the bank
guaraniees o called up, the relevant financial institution will have recourse fo
the securlly deposit to maet its obligations.

Overseas Operations
the Company operates in o number of oversegs jurisdictions, and it will continue

to do so in the foreseeable future. Such overseags operations will generally be
governed by applicable foreign laws and government, fiscal, monetary and

15
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regulatory policies, which will vary according to the foreign country in which the
Company s operating. The Companies commercial rights and interest may not
be afforded the same protection in those overseas jurisdictions that they would
have in Australia.

Insurance Risk

in order to mitigate a number of specific risks, the Company has taken out or will
take out appropriaie insurance policies. The effectiveness of this mitigation wil
depend on whether such insuronce remains available on commercially
reqgsonable terms.

War or Terrorism

Should @ major event be interrupted or cancelled due to an act of war of
terrorism, the Company would be at risk of not being able to cover its upfront
costs expended in relation to the event and may also be able to sell stock
purchased for that event or to return that stock to suppliers.

In its contract for on site events, the Company seeks to include provisions
relieving it of its confractual obligations to pay minimum guarantees o the event
organisers where, for some reason the event is cancelled or does not proceed.

Although policies of insurance may be faken out against events of war and
terrorism, in general they do not provide cover for recovery of ol losses that
could be suffered by the Company.

Reliance on Third Parties

the Company relies upon third parties for several elements of its business, in
particutcr cerfain key suppliers of merchandise based preducts and services,
the Company’s success will depend on the ability of those suppliers to provide
these products in an efficient and timely manner.

General Risks
Economic Risks

General economic conditions, movements in interest and inflation rates and
currency exchange rates may have an adverse effect on the Company's
devetopment and future production activities, as well as on ifs ability to fund
thosa acfivities.

Market conditions

The market price of securities can foll as well as rise and may be subject to
vaned and unpredictable hfluences on the market for equity stocks. Neither the
Company nor the Directors warrant the future performance of the Company or
any return on an investiment in the Company.

Future Capital Requirements

The Company's activilies will require substantial expenditures. If the Company is
unable 1o use debt or equity to fund expansion after the substantial exhaustion
of the net proceeds of the Offer there can be no assurances that the Company
will have sufficient capital resources for that purpose, or other purposes, or that it
will be able to oblain additiond resowrces on terms acceptable to the
Compony or at all.  Any addiional eguity financing may be diutive to
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Shareholders and any debt financing i avollable may involve restrictive
covenants, which limit the Company's operafions and business sfrategy. The
Company’s fallure to raise capital It and when needed could delay or suspend
the Company’s business strateqgy and could have a material adverse effect on
the Company’s activities.

Reliance on Key Personnel and Need to Attract Qualified Staff

the Company is dependent on its management personnel, the loss of whose
services could materially and adversely affect the Company and impede the
achiavements of its business oblectives.

the Company's ability to sell its products and services will depend in part upon ifs
ability o aftract and retain suitably qualiied management personnel over time.

there can be no assurance that the Company will be able to otfract or retain
sufficiently qualified personnel on o timely basis or retain its key management
personnel.

Uncertainty of Future Profitability

the Company's ability to operate profitably in the future will depend on its ability
to achieve sufficient revenue from existing and new customers. This will depend
on the ullimglte demand for s products and services by customers which
cannot be guaranteed.

Other factors that will determine the Company's profitability are s abllity to
manage its costs, 1o execute its development and growth strategies, economic
condifions in the markels the Company coperates in, competiiive factors and
regulatory developments. Accordingly, the extent of future profits is uncertain.
Maoreover, the level of such profitability cannot be predicted.

Investment Speculative

the above list of rsk factors cught not o be taken as exhaustive of the risks
faced by the Company or by investors in the Company. The above factors, and
others not specifically refered to gbove, may in the future materially affect the
financial performance of the Company and the value of the securities offered
under this Prospecius.

Potential investors should consider that the investrment in the Company is
speculative and shouwld consulf their professional advisers before deciding
whether fo apply for Shares pursuant to this Prospectus.



8.1

ADDITIONAL INFORMATION
Continuous Disclosure Obiigations

the Company s a “disclosing entity” {as defined in Section 111AC of the
Corporatlions Act} for the purposes of Section 713 of the Corporations Act and,
as such, s subject to regular reporiing and disclosure obligations. Specifically,
like all isted companies, the Company Is required to continuousty disclose any
information it has to the market which a reasonable person would expect to
have a materal effect on the price or the value of the Company’s securifies.

This Prospectus 5 a “transaction specific prospectus”.  In general terms
“transaction specific prospectuses” are only required to contain information in
relation to the effect of the issue of securities on the Company and the rights
attaching to the securifies. H is not necessary 1o include general information in
relation to all of the assets and liabilities, financial position, profits and losses or
prospects of the ssuing company.

This Prospectus is intfended to be read in conjunction with the publicly available

not include all of the information that would be included in a prospectus for an
initial public offering of securities in an entity that is not glready listed on a stock
exchange. Investors should therefore have regard fo the other publicly
available information in relation to the Company before making a decision
whether or notf to invest.

Having taken such precaufions ond hoving made such enquires gs are
reasonable, the Company believes that # has complied with the general and
specific requirements of ASX as gpplicable from time to time throughout the 12
months before the issue of this Prospectus which required the Company o nofify
ASX of imformation about specified events or mafters as they arise for the
purpose of ASX maoking that informaotion available to the stock market
conducted by ASX.

information that is already in the public domain has not been reported in this
Prospectus other than that which is considered necessary o make this
Frospectus complate.

The Company, as a disclosing entity under the Corporations Act states that:
{a) it Is subject to regular reporting and disclosure obligations;

(b} copies of documents lodged with the ASIC in relation 1o the Company
{(not being documents refered to In Section 1274{2){a} of the
Corporations Act} may be obtained from, or inspected at, the offices of
the ASIC; and

{c) it will provide a copy of each of the following documaents, free of
charge, to any person on request between the date of issue of this
Prospectus and the Closing Date:

il the financid statements of the Company for the financiad veaor
ended 30 June 2006 being the lost financial statements for o
financial year, of the Company lodged with the ASIC before the
issue of this Prospectus;

il any half year financial statements of the Company lodged with
ASIC since the lodgement of the last financial statements for the
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8.2

8.3

year ended 30 June 2006 lodged with ASIC before the issue of This
Prospecius; and

{lii} any documenis used to nolify ASX of information relating 1o the
Company in the period from lodgement of the finoncial
statements referred 1o in poragraph {i} above unti the issue of the
Prospectus in dccordance with the Listing Rules gs referred to in
Section 674{1] of the Corporations Act.

Copies of all documaents lodged with the ASIC in relation to the Company can
be inspected at the registered office of the Company during normal office
hours.

The Company has lodged the following announcements with ASX since the
lodgement of the 20046 audited financial statements:

Date Description of Announcement

16 October 2006 Rights Issue/HT Termination

16 October 2006 Working Capital Commentary - September 2004
16 October 2006 Commitments Test Entity — First Quarter Report

3 Cctober 2006 IMF: Setflement — Concept Sporis Limited

3 Cctober 2006 Prospectus Liigation Seftlement

2 October 2006 Final Directors Interest Notice

2 October 2006 Annual report — 2006

ASX maintains files containing publicly avaiiable information for all listed
companies. The Company's file s available for inspection at ASX during normal
office hours.

Additional Agreements

the Company is currently in negotliations in relglion to a number of maijor
sporting projecis. At the date of this Prospectus, those negoliations are not
sufficiently cerfain o justify any disclosure. if and when any new agreements
come 1o fruition, the Company will make an announcement to ASX sefting out
the material terms.

Directors’ Interests

Other than as set ocut below or elsewhere in this Prospectus, no Director nor any

firr in which such a Director ik @ pariner, has or had within 2 vears before the

ladgement of this Prospectus with the ASIC, any interest in:

{c) the formation or promotion of the Company;

(b} property acquired or proposed fo be goquired by the Company in
connection with #ts formation or promotion or the Offer of securities
pursuant to this Prospectus; or

{c) the Offer of securities pursuant to this Prospectus,

otharwise} to any Director or to any firm in which any such Director is ¢ pariner,
efther to induce him fo become, or to qualify him as, a Direclor or otherwise for




8.4

services rendered by hm or by the firm in connection with the formation or
promation of the Company or Offer of securities pursuant 1o this Prospectus.

Directors’ interests in securifies of the Company ot the dale of this Prospectus
are:

Name Shares Options
Gary March 20778912 Nil
Jeffrey Taylor 8,905,248 Ml
Darrold Cordes Nil M|

The Constitution of the Company provides that the non-executive Directors may
be paid for thelr services as Directors, a sum not exceeding such fixed sum per
annum as may be determined by the Company in general meeting, to be
divided among the Directors and in default of agreement then in equal shares.

in the last two 2} vears the Company paid $47.500 for the year ended 30
June 2005 and $7.000 for the vear ended 30 June 2006 to non-executive
Directors for thelr services as Directors. For the period from 1 July 2006 fo the

by way of remuneration for services provided by all directors {executive, non-
executive and alternate)}, companies associated with those directors or their

including superannuation payments]. Directors, companies associgied with the
directors or their associates are ako reimbursed for all reasonable expenses
property incurred in the course of conducting thair duties which include, but are
not in any way limited 1o, out of pockel expenses, iroveling expenses,
disbursements made on behalf of the Company and othaer miscelloneous
expenses.

Interests and Consents of Experts and Advisers

Other than as set out below or elsewhere in this Prospectus, no expert,
undarwriter, promoter or any other person named in this Prospectus as
performing a function in a professional advisory or other capaciy in connection
with the preparation or distribution of the Prospectus, nor any firm in which any
of those persons is of was a partner, nor any company with which any of those
persons s or was associated, has or had within 2 years before the lodgement of
this Prospectus with the ASIC, any interast in:

{a) the formation or promotion of the Company; or

1) property acquired or proposed fo be ccquired by the Company in
connection with #ts formation or promotion or the Offer of securities
pursuant to this Prospectus; or

{c} the Offer of securifies pursuant to this Prospectus,

and no amounts have been paid or agreed to be poid {in cash or Shares or
otharwise} to any expert, underwriter, promoter or any other person named in
this Prospectus as performing a function in a professional advisory or other
capacity In connection with the preparation or distribution of this Prospectus, or
to any firm in which any of those persons is or was a parther, or o any company
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8.6

with which any of those persons is or was associated, for services rendered by
that person, or by the firm or the company, in connection with the formation or
promation of the Company or the Offers of securities pursuant fo this Prospectus.

Pursuant 1o Section 716 of the Corporations Aci, Pitcher Partners has given, and
has not withdrawn its consent to being named as Audifor of the Company in the
Corporate Directory of this Prospectus, the use of the qudited Statement of
Financial Position as at 30 June 2006 in Section 5.3 of this Prospectus, and the use
of the statement from the 2004 independent Audit Report in Section 5.4 in the
form and context In which those statements appear. Piicher Partners has not
caused or autherised the issue of this Prospectus, does not make or purport 1o
make any statement in this Prospectus and takes no respoensibility for any part of
this Prospecius. Over the past two years, Pitcher Pariners have been paid
$318,109 for audit and other services to the Company.

Pursuant to Section 716 of the Corporations Act, Stenepreis Paganin has given,
and has not withdrawn its consent to being named as Solicifors to the Company
in the Corporate Directory of this Prospectus in the form and context in which it is
named. Sfeinepreis Paganin has not caused or authorised the issue of this
Prospectus, does not make or purport fo make any statement in this Prospectus
and takes no responsibility for any part of this Prospectus.

Steinepreis Paganin act gs solicitors 16 the Company. Steinepreis Paganin will be
paid approximately $10,000 for services in relafion to this Prospectus.

Legal Proceedings

In December 2004 g class action was brought against the Company and s
then directors by a number of persons who subscribed for shares under the
Company's prospectus dated 18 May 2004, The proceedings were also brought
against  Pitlcher Pariners, the investigating cccountonts named in the
prospectus.  The plaintiffs alleged that the prospectus did not contain
information reguired by section 710 of the Corporations Act and that the
forecasts of sales revenue and statements about the Company's cutlock were
misteading and deceplive in breach of section 1041H of the Corporations Act.
The plaintiffs’ claims totalled more than $5 milion.

In turn, the Company filed defences denying the plaintiffs’ claims and brought
proceedings against the Company's legal advisors in relation to the prospectus,
Baker & McKenzie and Munro Legal.

On 3 October 2006, these legal proceedings were settled and o summary of the
tarms of setflement were announced o ASX on the same date.

Estimated Expenses of Offer

in the event that the Offer is fully subscribed, the estimated expenses of the Offer
are as follows:

S
ASIC fees 2,010
Legal expenses 10,000
Printing and other expensas 15,000
Licensed Broker handling fees * 48,124
Total 75,134
* Assumes no Entiflernents are taken up and commissions of 5% paid o

brokars on any Shortfall Application Forms received by the Company
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8.8

bearing the broker's stamp. Refer to Section 4.4 above for further detall.
Market Price of Shares

The Company is a disclosing entity for the purposes of the Corporations Act and

the highest and lowest market sale prices of the Company's Shares on ASX
during the three months immediately preceding the date of lodgement of this
Prospectus with the ASIC and the respective dates of those sales were:

Highest: 7.5 cenis on 7 Seplember 2006
Lowest: 1.7 cents on 1 August 2006

the latest available closing sale price of the Company’s Shares on ASX priar 1o
the lodgement of this Prospectus with the ASIC was 2.3 cents on 13 Cctlober
2006.

Electronic Prospectus

Pursuant to Class Order 00/044, the ASIC has exempted compliance with cerfain
provistons of the Corporations Act 2001 to allow distibution of an electronic
prospectus and electronic application form on the basis of a paper prospectus
lodged with the ASIC, and the publication of nofices refering 1o an electronic
prospectus or electronic application form, subject to compliance with certain
conditions.

i you have received this Prospectus as an elecironic Prospectus, please ensure
that you have received the entire Prospectus accompanied by the Entiflement
and Acceptaonce Form. If you have not, please phone the Company on
{03} 9646 6411 and the Company will send you, for free, either g hard copy or a
further electronic copy of the Prospectus, or both.

the Company reserves the right not o accept an Enfittement and Acceptance
Form from a person if it has reason to belleve that when that person was given

together with the electronic Prospectus and any relevant supplemeniary or
replacement prospectus or any of those documents were incomplete or altered.
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9. AUTHORITY OF DIRECTORS
2.1 Directors’ Consent
Eagch of the Directors of Concept Sporfs Umited has consented to the

lodgement of this Prospectus with the ASIC in accordance with Section 720 of
the Corporations Act.

Dated the 16™M day of October 2006

Signed for and on behalf of
CONCEPT SPORTS LIMITER
by Gary March
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10.

DEFINITIONS

Applicant means o Shareholder or other person who applies for Shares pursuant
to the Cffer or the Shortfall Cffer.

ASIC means the Australian Securities and Investments Commission.

ASIC Seflement Rules means the settlement rules of the securities clearing house
which operates CHESS.

ASX means the Australian Stock Exchange Limited {ACN 008 424 6911,
Board means the board of Directors unlass the context indicales otherwise.

Business Day means a day on which frading fakes place on the stock market of
ASX.

Ciosing Date means the closing date of the Offer, being 5pm (EST) on 13
Novemper 2006 {unless exiended]).

Company or Concept Sports means Concept Sports Limited {ABN 41 108 042
593}

Constitution means the Company's Constitution as at the date of this Prospectus.
Corporations Act means the Corporations Act 2001 {Cih}.

Directors means the directors of the Company at the date of this Prospecitus.
Dollar or “$" means Australian dollars.

Entitlement means the entilement of a Shareholdar who is eligible to parlicipate
in the Offer.

Entitlement and Acceptance Form means the application form either ottached
to or accompanying this Prospectus.

EST means Eastermn Standard Time.

Listing Rutes or ASX Listing Rules means the Listing Rules of the ASX.

Offer means the nonrenouncedble entittement offer of fwo {2} new Shares for
avery three [3) Shares to Shareholders on the Record Date.

Offer Period means the perlod commencing on the Opening Date and ending
on the Closing Date.

Option means an option fo acquire a Share.

Prospectus means this prospectus.

Quotation and Official Quotation means official quotation on ASX.
Record Bate means 5pm [EST) on 25 October 2006.

Related Corporation has the meaning given to that term in the Corporations Act.
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Share means a fully paid ordinary share in the capiial of the Company.
Shareholder means a shareholder of the Company.

Shorttall means those Shares under the Cffer not gpplied for by Shareholders
undar thelr respective Entilerment.

Shoritall Application Form means the shortfall application form aftached to or
accompanying this Prospectus.
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SHORTFALL APPLICATION FORM
CONCEPT SPORTS LIMITED

ABN 41 108 042 583
APPLICANT'S DETAILS:

Fult name (PLEASE PRINT)

Titls, Given Name(s) & Surname or Company Name

Joint Applicant #2 of <designaled accounts

Joint Applicant #3 or <designaied account>

Postat Address (PLEASE PRINT)

Straet Number Streat
SuburbiTown Stake Post Code
ABN, Tax File Number or Exemption Applicant #2 Applicant #3

CHESS HIN or Existing SRN {where
applicable}

Number of Shares applied for Application Money enclosed at 2 cents per Share

If¥e whose full name(s) and addrass appear shove hersby apply for the number of Shares shown above {to be allocated o melus by the Company in respect
of this Application} under the Prospectus on the terms sef out in the Prospectus,

Chegue Details:

PLEASE ENTER Drawer Hank BSE8 or Branch Amaount

CHEQUE
DETALS
THANKYOU

MyiGur comtact numbers in the case of inquiry are:

Jelephone { ) .. oo Faxd b oo

NGTE:  Chegues shouid be made payable to “Concept Sports Limited - Entithernent Offer Account”, crossed "NCT NEGOTIABLE" and forwarded fo the
Company at Unit 11, 331 Ingles Street, PORT MELBOURNE, VIC 3207 to arive no lafer than 500 pm WST on that date which is 3 months
after the Closing Date {or such other date as directed by the Company}.

Declaration

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

{1} applies for the number of Shares spacified in the Shortfall Application, Form or such fesser number as may be allocated by the Diraclors;

{2} agrees to be bound by the constiution of the Company, and

{3} authorises the Diractors to complate or amend this Shorifall Application Form where necessary to correct any etross or omissions.
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INSTRUCTIONS TO APPLICANTS
Please post or deliver the completed Shorifall Application Form together with a cheque 1o the share registry of the Company. i an Applicant has
any questions on how to complete this Shorifall Application Form, please lephone the Share Registry on 1308 850 505. The Form must be
received by the Registry no fater than 5.86 pm on the date which is 3 months after the Closing Date {or such earlier date as directed by the
Company}.

A.  AppHcation for Shares
The Shorifall Application Form must onfy be completed in acoordance with instruciions included in the Prospectus.

B.  Name of Applicant
White the Applicant's FULL NAME. This must be either an individuaFs name or the name of a company. Please refer to the boftorn of this
page for the correct form of registrable title. Applications using the incorrect form of regisirabie title may be rejected.

C.  Name of Joint AppHicants or Account Besignation
i JOINT APPLICANTS are applying. up to three joint Applicards may register. |If applicable, plesse provide detafls of the Account
Designation in brackets. Please refer to the bottorn of this page for instructions on the correct form of registrable title.

B.  Address
Enter the Applicant's posial address for all correspondence. i the posisl address is not within Australia, please specify Counfry after
CitwTowr.

E. Contact Details
Please provide a confact name and daytime ielephone number so that the Company can corfact the Applicant if there is an iregulsrity
regarting the Shorifall Application Form,

F.  CHESS EIN or existing SRN Betails
The Company participates in CHESS. If the Applicant is akaady a pariicipant in this system, the Applicart may compilate this section with
their existing CHESS HIN. If the applicant is an existing shareholder with an Issuer Sponsored account, the SRN for this existing accourt
may be used. Otherwise leave the section blank and the Applicant wi receive 2 new Issuer Sponsored actount and statement,

G.  Cheque Details
Wake chetues payable to “Concept Sports Limited - Entittlement Offer Account” in Australian currency and cross them “Not Negotiable®™.
Chegues must be drawn on an Australisn Bank. The amount of the chegue should agree with the amount shown on the Shorifall
Applcation Form.

H.  Declaration
By compieting the Shortisl Apalication Form, the Applicant will be taken to have made io the Company the declarations and staternents
therein. The Shortia# Application Form does not need to be signed.
if a Shortfall Application Form is not completed comracily, or if the accompanying payment is for the wrong amount, it may st be accepted.
Any decision of the Directors as to whether to aceep! 8 Shortiz# Application Form, and how to construg, amend or complete #, shall be final.
A Shorifall Application Form wilt not however, be treated as having offered to subscribe for more Oplions than is indicated by the amourd of
the accompanying chague.

Forward your completed applcation together with the application money fo:

Contept Sports Limited — Entitierment Offer Account
331 Ingles Street S OU OO
PORT MELBOURNE VIC 3267

CORRECY FORMS OF REGISTRABLE HITLE
Note that ONLY legal entifies are allowed 1o hold securities. Shorifall Application Forms must be in the namets) of a natural person(s). companies
or other jagal entities accaptable to the Company. Af least one full given name and the sumame is requireé for each natural person. Shortfall
Application Forms cannot be complefed by persons under 18 years of age. Examples of the correct form of registrable tille are set out below.

Lorrect Form of Registration

fncorrect Form of Registratien

tse given names in L,

M Johr: Affret Smith

J A Smith

ABC Py Lig

ABCPIL or ABCCo

Lize the company's fs

ki Peter Robert Wiliams &
Ms Louise Susan Witiams

Peter Rober &
Louise § Wiliams

Mes Susan Jane Smith
<Sie Smith Family A/C>

Sue Smih Family Trust

his Jane Mary Smith & Estate of late John Smith
Mr Frank Wiiam Smith or
<Egt John Smith AC> Jobn Smith Deceased
Minor {a person u M Johr Affret Smifh Master Peter Smith
Use the name of <Pater Smith AIC>
Partnerships K John Robert Smith & Jokn Smith and Son
M Michael John Smith
<Jjohn Smith and Son AC

W dohn William Alexander
Robertson-Smith

Mr John W A Robertson-Smith

ames M Michasl Peter Smith ABC Tennis Association
e bearer(s} personal rameqs) <ABC Tenris Association AIG>
rannuaion Funds ; Jane Smith Pey Ltd Jana Smith Pty Ltd
the name of the fruskes of the &nd. <Siper Fund A/IC> Suparannuation Fund
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