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Prospectus

From the time the Offer opens and untll the Closing Date, this Prospactus may be viewsd online at www.safercads.com.
au. Persons who access the slectronic version of this Prospecius should ensure that they download and read the entire
Prospectus. This Prospectus is only availabie online to residents in Australia. A paper copy of this Prospectus will be
provided free of charge to any person in Australia who requests a copy by contacting Safercads on 1800 060 872 during
the pariod of the Offar,

Applications wili not be accepied before the Opening Date and, in any case, not until after the Exposure Pericd has ended.
The xposure Period is expected 10 end on 11 Novembar 2008, although ASIC may extend it by up to a further seven days.
Appiications may only be made on an Application Form that is attached 1o, or accompanies, this Prospectus.

No parson is authorised to provide any information or fo make any representation in connection with the Otffer describad in
this Prospectus which is not contained in this Prospectus. Any information or reprasentation not contained in this Prospectus
may not be refied on as having been authorised by the Company, the Underwiiter or any other person in connection with the
Oifer.

The information provided in this Frospectus is not financial product advice and has been prepared withcut taking into
account the investment ohjectives, financial situation and particular needs of individual investors. # is imporiant that investors
read this Prospectus in its entirety before deciding 1o invest in Shares and that, in particular, in considering the prospects for
Saferoads, they consider the risk factors that could atfect Saferoads’ performance. Investors should carefully cansider these
factors in the light of their perscnal circumstances ncluding financial and taxation issues) and seek professional guidance
from their stockbroker, solicitor, accountant or other professional financial adviser before deciding whether to invest. Some
risk factors that investors should consider are outlined in Section G.

The complated Application Form provides personal information about you to the Company. The Company collacts your
personal information to process and administer your investment in the Company and to provide related services to you.

if vou do not complete the Application Form in full, the Campany may not accept yvaur Application Form. The Company may
disclose your personal information, for purposes related 1o your investment, to its agenis or service providers, including the
sponsoring broker and share registry. You can obtain access 1o parsonal information that the Company holds about you.

1o make a request for access or to obiain further information about the Company's privacy policy, please coniact the
Company on 1800 060 672.
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Chairman’s Letter

Uear Investor,

{am pleased to invite you to become a shareholder in Saferoads Hoidings Limited.

Saferoads provides investors with an cpportunity 1o participate in a company that manufactures, imports and distributes
road safety products. Formed in 1992, largely by its current management team, Saferoads is a major supplier to the road
safety market.

Saferoads is excited about the prospects of both the new products it has developed and line extensions of its existing
products. Safercads has maintained an historical annual sales growth rate in excess of 20% over the last 5 years and has a
core aim 1o continue this frend. In additicn, the Board wili seek appropriate acquisitions 1o both further diversify its customer

base and range of products and increase earnings growth,

Following completion of the Offer, the Existing Sharehciders will retain B0% of the shares in Safercads. Their ongoing
support is further evidenced by two of these shareholders being on the Saferoads Board.

For invesiors seeking o participate in the road safety sector and access potential income and capital growth | commend
to you an investiment in Safercads. | have great confidence in its management team and their ability to implement the plans

cutlined in this Prospectus,

Please read this document carefully before you make your decision to invest.  An investiment in Safercads and the road
safety sector contains spacific risks which you should consider before making that decision.

Hook forward 1o welcoming you as a shareholder in Saferoads.
Yours sinceraly,

%?@e/u@b{ﬂi

Gary Bertuch
Chairman



1 Investment Summary

The infarmation set out in this section is not intended 1o be comprahensive
and should be read In conjunction with the full taxt of this Prospecius.

1.1 The Offer

Actotal of 11.5 million Shares in Safercads Holdings Limited at $1.00 per Share will be offered for sale. The minimum number
of Shares that each Applicant may apply for is 2,000 Shares. Shares will not be transfaerred to Applicants under the Otfer
unless at least $11.5 miliion is raised. The Offer is fully underwritten by LOS Capital Pty Lid (ABN 83 077 997 818}, a wholly
owned subsidiary of Zurich Financial Services Australia Limited (ABN 11 008 423 372). These Shares are offered by the
Company in its capacity as agent for and with the authority of the Existing Sharehciders who are selling Shares under

the Offer,

1.2 Saferoads

Saferoads develops, imports and markets a range ot road safety products and services, primarily 1o State and Local
Governments, road construction companies and hire companies, ncluding:

* Guide Posts;

+ Crash Cushions & Barriers:
* Workrone Products;

» Traffic Calming Products;

» Traffic Control Products: and
+ Instaliation Services.

More information about Saferoads and its business is set out in Section 3.

1.3 Purpose of the Offer
The purpose of the Offer is to:

+ gllow the Existing Shareholders to realise part of thelr mvestment in Saferoads:

+ facifitate future access by the Company to public capital markets to pursue fulure growth cpportunities:

* provide the Company with increased flexibility to fund acquisitions through the offer of Shares;

* provide an opporiunity for employees to invest in the Company;

* increase the fexibility of management 1o offer employee incentive schemes which will assist Sateroads in atiracting and
retaining quality employees;

» achieve Lisling and thereby provide a more liguid market for the Company’s Shares; and

s broaden the Company’s sharsholder base.

Mo new capital is being raised. The Shares being offered for sale under this Frospecius are owned by the Existing
Sharehciders. Accordingly, the costs of the Offer, other than those relating o the Listing, are being borne by the Existing
Sharehciders,




1.4 Offer Statistics

‘Shares held by Existing Shareholders on Listing

The Offer is an offer for sale of existing shares by the Existing Shareholders. Following completion of the Cffer, the Existing
Shareholders will have the following shareholdings:

* Jennifer Ann Hotclikin - TR : - L TE75 000

‘Dungan Francis Smith

‘Wayne Phiflip Portelli -

Furiner details of Saferoads’ capital structure are contained in Section &.

2004 Actual 2005 Actual

Years Ending 30 June ($'008)

Pre-Tax Profit

“Dividend per Share {cents)

Price earnings ratio # . : TR 865

¥ Cajculated on Market Capitalisation at Offer Price divided by the forecast Profit After Tax (mormatised)
for the year ending 30 June 2006

The historical and forecast financial information must be read in coniunclion with the more detailed commentary contained in
Secticn & (Financial Information) and Section & (Risk Factors),



1.5 Applications for Shares

Appdications for Shares can only be made by completing and lodging an Application Form found atf the back of this
Prospectus. Instruciions on how 10 complete the Application Form are attached to the Application Form. Application Forms
must not ke provided to prospective invesiors unless accompanied Dy this Prospectus.

1.6 Dividends

Subject to the Directors’ farecast for FY2006 being achieved, the Directors intend to pay a dividend of 6.0 cents per Share
for the paricd fram the Company being ASX fisted to 30 June 2006. The Board's current dividend pciicy is 1o pay dividends
within a payout ratio range of B0-70% of NPAT for any ong year.

No assurance can be provided about fulure dividend policy, the extent of future dividends ar the franking of dividends.

Any future determination on the payment ot dividends by the Company will be at the discretion of the Directors and wilk
be dependent on a number of factors, including the level of future profits, and the financial and taxation position of the

Company.

1.7 Risks

Saferoads is subiect to varicus risks which may adversely impact #s profifability and the value of its Shares. These include,
but ave not limited to, fluctuations in exchange rates, competitors’ prices and new products, operations not parforming
according to plan and the loss of a major supplier. Invesiors should read Section 6 {Risk Factors) carefully prior to making
any decisions 1o invest in the Company.
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2 Details of the Offer

2.1 Saferoads

The business of Safercads was started in 1892 by Darren Hotchkin, Safercads’ Managing Director; his wife, Jennifer
Hotchkin, his father, Maroid Hoichking and Duncan Smith, a Safercads’ non-executive Director. Saferoads imports, develops
and markets a range of road safety products and services, including:

* Guide Posts;

+ Crash Cushions & Barriers:
* \Workzone Producis:

» Tratfic Calming Products;

» Traffic Control Products: and
+ Installation Services.

2.2 How to Apply for Shares

The Corporations Act prohibits the acceptance of Applications during the parod of seven days after icdgement of this
Prospectus (which may ba exiended by ASIC for a further seven days). This period is referred to as the Exposure Period and
Appdications received during this period will not be accepied until after the Exposure Period. Nor will applications received
during the txposure Period be given any preference.

1o participate in the Offer, the Application Form attached to this Prospectus must be completed in accordance with the
Appdication Form instructions. Applications must be for a minimum of 2,000 Shares, having a value of 52,000, or a greater
number in muliples of 800 Shares ($500). Chegues should be made payable 1o “Saferoads Holdings Limited Share Offer”
and crossed Not Negotiable.

Completed Application Forms and chegues for the relevant amount should be posied or delivered fo:

Registries Limited Hegistries Limited
Level 2 OR R0 Box BG7
28 Margaret Street Hoyal Exchange NSW 1223

Sydnay NSW 2000
or the Lead Manager at the address listed in the Corporate Directory.,

While it is not obligatory for Applicants to quote thelr Tax File Number {(TFN), tax will be withheld at the rate of 48.5% on
unfranked or partially franked dividends if Australian resident shareholders do not guote their TFN, Sharehciders may notify
Sateroads of their TFN by completing the relevant section of the Application form.

Appdications for the Shares offered under this Prospectus must be made, and will only be accepted, on the Application Form
that is attached to the Prospectus. A duly completed and fodged Application Form will constiiute an offer by the Applicant to
purchase the number of Shares applied for pursuant ta the Application Form. The Offer will open at ©.00am on the Opaning
Date and will remain open until 5.00pm on the Closing Date, subject to the right of the Directors and the Underwriter to close
the Offer at any time without prior notice.

An Application Farm may only be distribuled attached to a complete and unaliered copy of this Frospecius, The Application
Form included with this Prospectus contains a declaration that the invesior has personally received the complete and
unaltered Prospectus pricr to completing the Application Form.

No brokerage ar stamp duty is payable by Applicanis in respect of their applications for Shares under this Prospectus. The
amount payabie on application will not vary during the period aof the Offer and no further amount is payable on the transfer
of Shares 1o investors., Application money wili be held by the Company in frust in a separate account until Shares are
transferred to Applicants o the money is returned fo Applicants.



2.3 Allocation

The Underwriter and the Company will proceed to aliocaie Shares as soon as possible after the Closing Date,
The Company reserves the fight, in consuliation with the Underwriter, to allocate to any Applicant a lesser
number of Shares than that applied for or 10 decline any Application. Where no allocation is made 10 a particular
Appdicant or the number of Shares allocated is less than the number applied for by an Applicant, surplus
Appiication Monias will be returned to that Applicant as scon as practicabie. No interest will be paid on refunded
Appiication Monies,

Successtul Applicanis will be notified in writing of the number of Shares allocated 1o them as soon as possible
following the aliccation being made after the Closing Date. 11 is the responsibility of Applicantis 1o confirm the
number of Shares allocaied to them prior to trading in Shares. Applicants who sell Shares before they receive
nctice of the number of Shares aliccated to them do sc at their own risk.

2.4 ASX Listing

Within sevan (7) business days after the date of this Prospecius, Sateroads will apply for admission to the
official list of ASX. If granted, the Company will apply for quatation of the Shares as soon as practicable after the
allocation of Shares to Applicants. it is the responsibility of the Applicants to determine their aliccation of Shares
prior 1o trading.

if the Shares have not been qucted by ASX within three months after the date of this Prospectus, the Offer will be
cancelied and all Application moneys wili be refunded in full without interest as soon as praciicable.

2.5 Underwriting

The Offer is fully underwritten by LCS Capital PPty Limited, a wholly owned subsidiary at Zurich Financial Services
Australia Limiied. The ierms atf the Underwriting Agreement specify that the Underariter may terminate #s
chligations to underwrite the Offer, withaut cost or fiability 10 itself, upen giving written notice to the Company,

if cartain events coour or if certain conditions precedent are not satisfied. Details of the material terms of the
Underwriting Agreement are contained in Section 8.7.1.

if the Underwriter does terminate its abligations or the minimum amount 1o be raised under this Offer of $11.5
million has not heen reached within three months afier the date of this Prospectus, all Applications will be
refunded in fudl without inferest as soon as practicable.

2.6 CHESS

Sateroads will apply to paricipate in the ASX's Clearing House Elecironic Subregisier System ("CHESS") in
accordance with the ASX Listing Bules and the ASTC Business Fudes.

CHESS is an eleconic transter and settlement system for transactions in securities quoted on ASX under which
transfers are effected in an electronic form.

When the Shares become Approved Financial Products, holdings will be registered in ane of two subregisters,
an electronic CHESS subregister or an issuer sponsored subregister. The Shares of a Shareholder who is

a participant in CHESS or a person sponsored by a paricipant in CHESS will be registered on the CHESS
subregister. All oiher Shares will be regisiered on the issuer sponsored subregistar,

8



Following the transfer of Shares to successid Applicants, Sharehoiders will be sent a staiement of holding that sats out the
number of Shares that nave been allocated, This statement will alsc provide details of a Shareholder’s MHolder identification
Number {"HIN7) for CHESS holders or, whare applicable, the Securitvholder Reference Number ("SRN") of issuer sponsored
hoiders.

Sharehciders wili subsequently receive statements showing any changes to their holdings of Shares in the Company. Share
certificates will not be issued.

2.7 Share rights

Full details of the rights attaching to Shares are contained in the Company's Censtiiution, a summary of which is set out in
Section 8. The Constitution is available for inspection, without a charge, during normal busingss hours at the Company's
registered office.

2.8 Employee Share Option Plan

Saferoads has established an employee share option plan to help retain key employees of Saferoads. Detalls of this plan are
provided in Section 8. The Directors do not currently intend to grant any options under the plan, although they may decide
to do so in the futura.

2.9 Taxation

investors should seek and rely on their own taxation advice regarding an invesiment in Saferoads as the taxation
consecguences will depend on ihe investor's particular circumstances,

2.10 Electronic Prospectus

From the fime the Offer opens and untll the Closing Date, this Prospactus may be viewsad online at www safercads.com.
au. Persons who access the electronic version of this Prospectus shouid ensure that they download and read the entire
Prospectus. This Prospecius is only available onfine to residents in Australia. A paper copy of this Prospecius will be
provided free of charge to any person in Australia who requests a copy by contacting Safercads on 18006 080 672 or email
nvestor@saferoads.com.au during the period of the Offer,

An Application Farm may only be districuled attached to a complete and unaliered copy of this Frospecius. The Application
Form included with this Prospectus contains a declaration that the invesior has personally received the complete and
unaltered Prospectus pricr to completing the Application Form.

Appiications made by emaill or any other electronic means will not be accepted. Applications for Shares can only be made
by completing and lodging a paper copy of an Application Form,



3 Saferoads’ Business

3.1 Introduction

Saferoads prides itself on its hisiory of strong revenue growth. It operates in a whaiesale environment with longstanding
clients and innovative road safety products. An ASX listing will afford the Company access to future capital white boosiing
brand awareness.

3.2 Overview

Saferoads develops, manufactures, imports and markets a broad range of road safety products and services primarily within
Australia. At the core of Saferoads’ product range are three cbjectives:

Objective Proguct Description / Experignce

Barr:ars guayd ra:is and other praducts that pratect paepia and pmperty
fmm physacal harm Safemads has 6 years experaenca . tms markei

Protect .

The Directors believe that the key strengihs of Saferoads are:

» 13 years experience in the road safety industry;

* 3 stable and expetienced management team;

» 3 divarse customer base of State Government departments, local councils, road construction companies and industrial
hire businesses;

* 3 combination of proprietary manufactured products and agencies for imporied products;

* products which are based an current technology; and

+ 3 potential 1o increase profits and sales by adding new products, expanding exisiing product fines and acgudsitions,




3.3 Industry Overview

The road industry market is divided into a number of calegories, inciuding:

+ Road Construction,

» Bridge Construction,

* [Design and Construction;
+ Maintenance; and

* General Works,

Saferoads’ products fall within the Road Construction and General Works categories.

Some of Safercads’ main competitors include Ingal Civil Products, Armco Bartiers, A1 Boadiines, Durapost
and Ezi-Urive.

Saferoads balieves that, over the last 3 - 4 years, the markel has changed as governments have sought to lower death
and injury on the roads.  As part of this process, governments have:

* increased thelr focus on driver education;
* increased usage of permanent and temporary safety barrers; and
* improved road delineation and driver awareness by better signage and guidance systems.

Saferoads expects that, in the next 12 - 18 monihs:

+ Siate and Local Governments will continue to maintain or increase expenditure on road safety; and

* z number of major road infrastructure projects, such as Eastink (Viciorial, the Pakenham typass (Victoria), the Westlini
M7 Motorway (Western Sydney Orbita), the North-South Bypass Tunnel (Queensland) and the Gateway Bridge &
Motorway Duplication (Queensland), will result in strong demand for road safety products.

3.4 History
Saferoads was started in 1992, The impetus for Safercads’ formation was Darren Hotchkin's invention of the rubber swing

hinge. The hinge was formed by laminating the treads of two tyres to create a range of guide posts and signage products,
The key advantage of these products was their ability to self siraighten after vehicle impact.

Over the last 10 years, Saferocads’ range of products has been expanded o include moulded rubber products, such as
speed humps and cushions using scrap tyres, various types of energy absorbing bollards, guardrails and barriers, and traffic
information sysiems such as speed display signs.

My Jeff Herdman, Safercads’ General Manager, joined Safercads in 1995, He previously worked for Motorway Tyre
Retreaders Pty Ltd for 15 years, working his way up through the company 10 General Manager, Over the last 10 years he
has been a major contributor to Safercads’ success.



in 1998 the expansion of Saferoads’ business saw new premises being established at Drouin, near Warragu in Victoria, This
inciuded new office, warehouse and manufaciuring facilities.

By 2001, as part of iis expansicn plan, Safercads became the exclusive Australian distributor for Energy Absarption
Systems, inc., a subsidiary of Quixote Corporation {"Quixote”) of the United States. Qwixete supplies a range of
transportation safety products to over 20 countries and is the world’s leading manufacturer of energy-absorhing highway
crash cushions.

Saferoads’ Rubber Crash Cushion

in 2002 Safercads launched iis patented crash cushion which was designed and manufactured in Australia. The cushicn
is made from scrap tyres and is able to withstand mulliple impacts. The product has been tested and meets Australian
standard AS/NZS3845:1950.

in September 2002, Standards Australia published the revised Standard for Works on Roads, AS1742.3-2002 ‘Manual of
Uniform Tragfic Control Devices for Works on Roads’. This raised the standard for temporary road salety barriers for work
zones and resuited in an increase in demand far the Triton barrer and subsequently led 1o the development of Sateroads’
fronman bartier,
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Saferoads has accreditation for 150 1400711999 and 180 8001:2000 in relation to its Quality, Envirenmental and Safety
Management Systems. A number of Saferoads’ products have also been awarded the Environmental Choice Mark by the
Australian Environmental Labelling Association Inc.
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3.5 Products & Services
Saferoads has a diverse customer base and a broad range of products. Some products, such as guide posts and the

fronman barrier, have been developed by Saferoads. Other products are imported by Saferoads and distribuded in Austrafia.
Saferoads also provides installation sewvices,

Sales by Type 2004 — 2005
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Safercads' current product range inciudes:

Z}); “:‘::A‘}

i

f.'f'r_zfafﬁq Calming o

‘s Rubber Roundabouts ™

-+ Rubber Speed Cushions .
‘e Rubber Lane Maker -

'+ Rubber Speed Humps.
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Products which Saferoads proposes (o release over the next 12-18 months include:

Intellizone

+ Beal time information 1o motorists

* System used to help divert traffic,
reduce sudden braking and slow
motorists approaching a workzone

Power Backup / Virtual Loop

* Power back up for traffic tights

+ Visual loop sensor 1o control traffic
light activity

* Not yet used in Australia

* Cost effective ~ no need to dig up
roads for sensors

Pedestrian Barriers

* Designed to separate pedesiians
from hazards

* Portable, lightweaight and durable

+ Interlocks and stacks for easy
transport and handling




Saferoads alse distribuies products on an exclusive and non-exclusive basis for a number of leading Australlan and
international road safety product manufacturers,

Company / Name Example
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3.6 Sales & Distribution
Saferoads sells its road safety products:

» directly from its own offices in Drouin, Sydney and Brisbane; and
+ indivecily through its distributors in Western Australia, Northern Territory and
South Australiz.

Saferoads produces a full colour catalogue on a biennial basis. I is sent

to approximately 5,000 clients and potenttal clients, such as government
departments, local councils and construction and hire companies. The 2004/00
catalogue was 50 pages long and coverad 88 items from Saferoads’ broader
product range.

1o caomglement the catalogue, Saferoads alsc prepares fiyers for existing
products, new products and new product lines,

Saferoads has its own website, www.saferoads.com.au. The website
contains information on Saferoads’ products and services inciuding product
specifications, demanstration videos and reference 1ogls.

Saferoads’ sales are coordinaied through #s 11 sales staff and Managing Director and Generat Manager. Safercads has
product managers for each product group. They assist the NSW, Vicioran and Queensland state managers and distributors
and their staff with spacialist queries,

in addition to the catalogue and website, clenis are largeted by:

* reguiar sales calls:

» direct mail;

* axpos and feld days:

* customer staff training;

» product demonstrations; and
* adveriising in trade joumals.

Saferoads seeks to differentiate itself by its products, the breadth of its product range and iis ability to project-manage
assignments. Some of Saferocads’ leading products include fronman barriers, Snaplock guideposts and the Quixote rangs of

products {including Triton barriers).




Total Sales by State 2004 - 2005
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3.7 Customers

Saferoads’ customers include:

i

» Siate Governments

i

s | ccal Governments
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Sales by Customer Base 2004 - 2005
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3.8 Manufacturing Facilities

Sateroads’ own manufactured and assembled products accounted for 27% of iis sales in FY2005. lis Drouin premises,
which are owned by Saferoads, comprise approximately 2,800 sg metres of warehouss, manufacturing and office space.

Since the construction of the initial office and manufacturing faciiity in #1989, a warehousing facifity was constructed in
FY2002 and the office facility was extended in FY2003.

Manutacturing and assembly processes carried cut by Saferoads include the foliowing:

*

fabrication of Workzone, Crash Cushions and Barriars and Traffic Caiming products;

» assembly of signs;

» assembly of guide posts;

* preparing kerbing sysiems to customer requirements, iogether with assembly of roundabouts, speed cushions and
spead humps:

» produciion of hinges from car tyres for use in flexibie guide posis and signage: and

« assermbly of the lronman barrier.
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3.8 Growth Strategy

Saferoads has the following growth obiectives over the next B years:

* continue to pramaote and grow market share for Ironman and Triton barriers as a substitule for traditional concrete barriers:

» maintain current levels of guardrall sales and installation activities. This is a price sensitive and highly competitive market;

» develop new generation safety barriers. Saferoads believes that the next generation of roadside safety barriers should
focus on vehicle containment and parformance and the cost of repair and restoration after impact should be minimal;

* increase its range of imported products and components, reduce costs and increase profit margins; and

* explore acquisition fargets.

4%



4 Directors and Management

4.1 Directors

Gary Charles Bertuch
MNon-executive Chairman
HL.E. {Hons), Grad. Dip. BLA.,

Gary's early experience includes positions with Dunn Alr Conditioning, Alandown {as an equity
partner and Girector) and Computer Site Engineearing (where he was Managing Cirector until
1989). In 1993, Gary was one of three pariners who successfully established Australia’s first
pubiic hydro electric company, Pacific Hydra Limited, via a $20m initial pubiic offering.

He later became the director responsinle for the development of the $75m Ord Hydre Blectric
scheme. Over recent years, Gary has been operating as a business developer. Hea graduated
with honours from Manash University in 1971 as a Bachelor of Engineering.

Darren Hotchkin
Managing UCirector

Darren started his first business in 1987, Warragul Auto Repairs, selling the business after
three years. In 199G he started Moichkin's Tywrepower, e sold this business in 1802, allowing
him to commercialize his invention of the rubber guidepost which was manufactured from
recycied car tyres through a new company, now trading as Saferoads.

Darren's key roles and contribution to the business have been in the areas of research
and development of Saferoads’ product range and manufaciuring processes, business
development and marketing.

Duncan F. Smith
MNon-executive Director
Dio. Bus, (Acct), FGRPA, FT1A, AAIM, GFP

Duncan was a founding director and shareholder of Safercads. He is a partner in Smith
McCarthy Wilson, accountants and advisors. Duncan has been in public praciice as an
accountant since 1977 and a partner or principal in accounting firms since 1981 advising
small fo medium enterorises in a diverse range of industries. in management, taxaticn and
financial matiers, A financial planner since 1996, Duncan is an authotised representative
of Lonsdale Financial Group Limited. Duncan is a Trustee of The Andrews Foundation {a
charitable trust) and a member of the Board of management of the West Gippsland Health
Gare Group. He is a director of a number of private companies.

Gerard (Ged) Keeghan
MNon-executive Director
B, Bus. (Acc), Grad, Dip., ASCPA, FAICD

in 1988, Ged became Chief Executive of the Standard Roads Group. the largest privaiely
owned enterprise of its type in Australia. Ged was appointed to the Boards of the Siandard
Hoads Group's civil construction businesses, Standard Reads Constructions Py Ltd and
Akron Roads Pty Ltd, and its construciion materials coperations, Astec Pty Lid, in 1992,

in 2002, the construction and materials businesses were sold to New Zealand's Fulton Hogan
Py Ltd, who rebranded the combined businessas as FRIH Group. Ged is currently Chief
Executive and Executive Direcior ot TR Group, a family cwned business with developmenis
in Victaria, New South Wales and Queensland.
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4.3 Cther Senior Management

Jeff Herdman, General Manager
Jeff joined Saferoads in 1995, Al Safercads Jeff is responsibie for the management of the operations and sales side of the
business, which inciudes:

* controt of the production stait through the Production Manager:

» overview of financial performance through the Corporate Accountant:

* gverview of the sales staff and distributors through the MNational Sales Manager; and
* budget sefiing and achievement.

Mare recently, since Saferoads has grown and additional middle management personnal have been employed, Jeff has been
able to devole more ime to working with the Managing Director in developing the business and the future direction of the
Comparny.

Darrell Beange, Production Manager
Dagrell has owned and/or operated a number of small businesses, Me joined Saferoads in March 2000,

His key responsibilities include ensuring products are manufactured and assembled fo meet sales requirermnents, ensuring
cost effective purchasing of products used in manufacture and liaison with external contractors who produce and/or
assemble some of Saferoads’ products.




e

P

Kylie Johnson, Corporate Accountant
Kylie joined Saferoads as Corporate Accountant in July 2005, Previously she worked for Philip Morsis Limited for 4 years in
Financial Accounting and Management Accouniing.

She hoids a Bachelor of Business (Accounting) obiained from Swinburne University of Technology. As Corporate Accountant,
Kylie is responsible for monthly variance reporting analysis, assisting in developing the company budget, monitoring cash
flows, controliing debtors, ensuring compliance with statutory tax and reporting requirements and other adminisiration
functions,

Bill Cruickshank , Company Secretary

Bili has a Bachelor of Business with a major in Accounting and sub-majors in Law and Economics. He has a wide
exparience in manufaciuring accounting invelving product costing, budget setting, monthly reperting and providing analysis
1o senior management.

Bl joined Safercads in June 2002, For his first three years with Safercads, Bil was in the rele of Finance/Administration
Manager. During this time he oversaw the successful implementation of a Quality and Environmental Management sysiem.
As from Cctober 2005, he has taken on the role of Company Secretary, together with adminisiration support for the
Tendered Contracts divisicn.

Mark Andrew, National Sales Manager

Marl has had a carser in sales, working first as a Sales Engineer in the Agricultural industry. In 1998 Mark maved into a
Senior Management/Sales rale and was responsible for a small team of country based sales siaff. in 2004 Mark accepted
a position with Saferoads as MNational Sales Manager, At Saferoads Mark is responsible for the management of all sales and
marketing of Saferoads products. Mark currently supervises ten sales personnal.

4.4 Employees

As at the daie of this Prospectus, Saferoads employed a total of 28 people in Australia including 11 pecple in sales and
marketing, 10 pecple in operations/warehousing and 7 in accounting, human resolrces and administration. In addition,
Saferoads cutsources certain activities such as the installation and assembly of products and the distribution of products in
South Australia, Western Australia and MNorthern Territory.

4.5 Composition of the Board

Saferoads acknowledges the importance of having independent Directors as determined by objective criteria and the
important role they serve in assuring Sharehciders that the Board s properly fulfiling #s role and is diligent in holding senior
management accountabie for its performance. Importanily, the Company is committed 1o having a Beard whose members
have the capacity 10 act independently and have the composite skills to optimise the financial and cperational performance
of Safercads and maximise returns to all Sharsholders.



A non-executive Director is considerad to be indepandent if he or she:

+ iz not a substantial shareholder §.e. holding more than 5% of the Company's issued share capital), a representative of an
investor considered to be a substantial sharehcider or abie to influence the vating decision ot a substantial sharehcider;

* has not, within the fast three {3) years, been employed in an executive capacity by Saferoads,

+ has not, within the last three {3) years, been a principal of a material professional adviser to Saferoads:
material supplier or custormer;

» has no materal contractual refationship with Saferoads other than as non-executive Director; and

* is free from any interest and any business or olher refationship which could, or could reasonably be perceived 1o, materially
interfare with the Direcior's ability to act in the best interests of the Company.

The Bioard considers all of #ts non-executive Directors fo be independent, other than Mr Duncan Smith,

4.6 Board Responsibilities
The fioard is responsible for the overall Corporate Governance of Sateroads. In particular, the Board is responsible for:

* promoiing ethical and responsible decision-making:

* ansuring compliance with the Corporations Act, accounting standards, ASX Listing Fules and all other appropriate laws;

* sgtting and reviewing strategic divection and approving the annual operating budget;

+ astablishing goals for management and monitcring the achisvement of these goals;

* monitoring the operating and financial performance of Saferoads;

* monitoring the performance of the Board, the Managing Direcior and executive management ensuring a clear link between
performance and remuneration:

* ensuring that an apprapriate overall ramework of internal control is in place to facilitate efficient decision-making and
monitor business risk;

* ansuring that capital markets and Shareholders are fully informed of material developments through eftective compliance
with continuous disclosure best practice; and

* recognising the legitimate interests of ali stakeholders.

The Board plans to meet up to ten (10} times a year an a reqular basis and otherwise as required. In addition, the Beard
plans to meet annually with senior Managementi to discuss and sef future strateqy.

4.7 Board Commitiees

1o assist in the execulion of its responsibifities, the Board has established an Audit and Risk Committes and a Remuneration
Gommittee, The members of each of the Audit and Bisk and Remuneration Committess will comprise the non-executive
Uirectors.

The Board does not believe a separate nominations commitiee serves any useful purpose and is inconsistent with the
Cempany'’s curment size and siatus. Responsibilities normally associated with such a commities in larger organisations
remain with the Board.

These responsibilities include reviewing the pertormance of the Board and #ts committeas and pericdically reviewing the
composition of the Board to maintain an appropriate mix of gualifications, skills and experience consistent with Safercads’
needs and strategic direction.




4.7.1 Audit and Risk Committee

Ged Keeghan is Chair of Saferoads’ Audit and Hisk Commitiee. The role of the Audit and Risk Committes is to:

* advise, maintain and moenitor business risk through an appropriate internal control framework;

» assist the Board in fulfiling s audit, accounting and reparting obligations;

* monitor compliance with legal and statutory obligations;

* monitor the performance and independence of the external auditor and the provision of additional services by the auditor's
firm; and

* gnsure appropriate ethical standards for the management of Sateroads.,

The Managing Direcior wili be invited to Audit and Risk Commiitee meetings at the discretion of the Committes.

The Board and the Audit and Risk Committes will review the performance of and monitor the independencea of the extarnal
ayuditor on an annual basis,

The Audit and Risk Commitiee will meat with management, with and without the auditor being present, and also with the
auditor without managemeant being present.

it is proposed that representatives of the Company’s auditer will attend Shareholder meetings and make themselves avallable
to answer Shareholders’ gquestions about the conduct of the audi, the preparation and content of the Financial Statements
and their audit report,

4.7.2 Remuneration Committee

Gary Berluch is Chair of the Bemuneration Committea. The Managing Director will be invited to Remuneration Commiitee
meetings as required 10 discuss management performance and remuneration packages. The Remuneration Commitize wil
meet as required.

The Remuneration Committes wili advise the Board on remuneraiion policies and praciices generally and will review and
make speacific recommendations on the remuneration package and other terms of employment of the Managing Director,
other senior executives and non-exacutive Directors,

HRemuneration of non-executive Directors is defermined by the Board, within the maximum amount approved by
Sharehoiders from time to time. The current maximum amount s 200,000, 1t is proposed that the fees of the Chair will be
260,000 par annum {exciuding superannuation) and that the fees of sach other non-executive Director will be $30,000 per
annum (excluding superannuation).

The Board will underiake an annual review of its performance and the performance of ts Committess. Whilst performance
refated bonuses will be available to executives, they will not be payable to non-executive Directors,



4.8 Communications with Shareholders

information is proposed to be communicated to Shareholders as follows:

+ tha annual financial report will be distributed to ali Shareholders (Uniess a Shareholder has specifically requested not to
recelve ihe document). The annual financial report will include ralevant information about the operations of Saferoads
during the year, changes in the state of affalrs of Safercads and details of future developments;

+ the hali-yearly report will be distributed to all Shareholders (unless a Sharehcider has specifically requested not to receive
the document). The document will contain summarised financial information and a review of the operations of Safercads
during the pericd: and

+ zil announcements and broker/investor relations presentations will be made available on the Company's website as soon
as practicable after their releasa 1o the ASX,

4.9 Securities Trading Policy

Al Saferoads’ Directors and empioyess are prohibited from dealing in any of the Company’s securities without the approval
of one of the non-executive Direciors. [t is also contrary to the Company's policy for Uirectors and employess to be involved
in short term trading of the Company's securities. Generally, dealing in the Company’s securities will be approved during
specitied periods afier the release of the Company's resulis and after the annual general mesting.




B Financial Information

This section contains a summary of the historical financial information and the forecast financial information of the Group.

Al financial information in this section should be read in conjunction with and is qualified in its entirety by the information
contained elsewhere in this Prospectus, inciuding the risk factors described in Secticn 6.

Unless otharwise stated, the financial information has been prepared in accardance with and on the basis of the accounting
policies outlined later in this Section and in Seclion 7. These accounting policies comply with Australian equivalents to
International Financial Reporting Standards.

5.1 Summary Statements of Historicat and Forecast Financial Information

The tabie below sets cut a summary of the historical financial information and forecast financia! information. The Directors’
torecast for the 12 months ending 30 June 2006 is based on the unaudited actual resuits for the three monihs ended 30
Septembber 2005 together with a forecast for the following pericd.

The Directors’ forecast for the year ending 30 June 2006 reflects an assessment based on present circumstances of the
most likely courses of action. The forecast is based on a number af besi-estimate assumpticns relating to future events
and/or actions which, at the date that the forecast was prepared, the Direclors expected to take place. The assumgptions are
detailed below at sections 5.3 and 5.4, These events and/or actions may, or may not, take place. Accordingly, no guaranies
is given that the forecast wil be achieved,

Pitcher Partners Corporate Pty Lid has preparad a report on the Directors’ torecast for the year ending 30 June 2006, This
report is set out in Section 7.

The financial staterments of Saferoads Pty Lid for the two vears ending 30 June 2005 were audited by Armitage Downie &
Co. A summary of Saferoads’ financial results extracied from the audited financial statements together with the Directors’
torecast for the year ending 30 June 2006 are set cut below:

Normalised

Normalised Forecast
Year ended 30
June 2004

Year ended 30 Year ending 30
Jung 2005 June 2006

Total revenues . 15845909 - 22918245 - 126,101,200

‘Operating expenses -~ e L (42,733 A1) T (19,806,128) 0 (22,084,950)

"-_A_diuste_d._ﬁét profit R 2885821

Adjﬂste{i ii’!CDmB tax 8)([38{158* A o R . (8665?08}

Cosamim o a7s6250
-.-.....(9235455} ----.(350965875)

* Adjusted income fax expense assumas the fax impact of the normalisation adiustments af the current corparate income
tax rata of 30%.



5.2 Management Discussion of the Historical Financial Information

A review of Saferoads’ historical financial information is set out balow.

12 months ended 30 June 2004:

* Sales increased largely due to strong demand for Triton barriers.

» [During the year Safercads began supplying and instaling safety bartiers.

+ Sateroads benefited from a higher Australian dollar versus the US dollar for sales of US originated products.
* Sateroads continued 1o increase the outsourcing of manufactured products.

* Sateroads sold #s non-read safety businesses.

* Sateroads restructured, then increased sales staff by three.

12 months ended 30 June 2005:

* Sales increased fargely due to the introduction of the ronman barrier, growth of sales and installations of guardrail and the
introduction of variable messaging producis,

* Margins were lower due 1o the cost of introducing new products and increases in sieel prices.

+ Sateroads developed Snaplock guideposts and superflex posts during the year,

+ Satercads appointed a National Sales Manager and increased sales and financial support siaff.

5.3 Forecast Financial information - General Assumptions
The following are the general assumgtions underlying the forecast financial information.

* Ng further Shares are issued during the forecast period.

* Ng change in business sirategy other than that cullined in the Prospectus.

» Ng changes in staiutory or reguiaiory requirements of the competitive envirenment which have a material effect on the
Company's operations or trading.

* No material changes in industrial, political and economic conditions in Australia and/cr any of the countries where
Sateroads intends to aperate during the forecast pericd.

» Ng changes in current tax fegislation in the relevant operating jurisdictions.

* No change in current Australian accounting standards which has a material impact on the results of the Company.

» Saferoads’ accouniing policies remain consistent throughoul the forecast period with those in the prior year and as
disclosed in the Investigating Accountant’s Report in Section 7.

5.4 Forecast Financial information - Key Assumptions
The following are the key forecast assumptions underbving the forecast financial information.

» Gross revenue for Saferoads in Australia will increase from $22.9m in FY2005 to $26.1m in FY2006 through an increase
mairdy in:
- sales of workzone producis to hire companies, in particular, Triton barriers and Ironman bartiers.
- sales and installation of guardrail through tenders of road authorities.

* Gross revenus in Australia has been forecast based on the mid-point of the Directors’ estimate of the size of the Australian
road satety market,

* Gross marging in Australia will remain consistent with those achisved in the 6 months to 30 June 2005 and margins from
overseas bilings will be at a similar level.

» Ng interest is earned on cash at bank.

P0G costs of approximately $100,000 will be applied against retained eamings as at 30 June 2005,

* Income tax will be payable during the forecast period at the rate of 30%.

»
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8.5 Sensitivity Analysis

The Directors’ forecast is sensitive 1o variations in two key assumptions. The folicwing table summarises the sensitivity of the
torecast gross revenue and the gross margin on earnings before income tax {"EBIT") and profit after tax ("PAT™).

YEAR ENDING 30 JUNE 2006 ($'000}

Percentage Gross EBIY PAT
Assumptions change YEvenue impact impact
{+ or -} impact

‘Gross profit increases as a result of an increase insales © " Tt impactofa
o . . . . BYincrease . -
Gross margin decrease as a result of an increase in cost of sales - intotabsaks. -
‘All other operating-costs remainconstant. ~-- . . -..__5@%?3%{52
incostof

" gonds sold

5.6 Pro Forma Assumptions

The following is a summary of the significant transactions that have ccourred or are likely to occur by the time of the
completion of the Offer. These fransactions are assumed to have ocourred at 30 June 2005 for the purposes of the
consolidated pro forma statement of financial position.

» The incorparation of Saferoads Moidings Limited, a company limited by shares, in October 2005,

» The issue of 23,000,000 ordinary shares as consideration for the acquisition of 100% of the shareholding in
Saferoads Pty Ltd via a "scrip for scrip” share issue.

» The payment of $100,005 of costs relating to the Frospectus borme by the Sompany.

» The offer of 11,500,000 shares at $1.00 per share to the public which will not directly impact on the financial position of
Saferoads Holdings Limited.

* The pro forma comprises Safercads Hoidings Limited and its controlled entity, Saferoads Pty Lid,
the operating company.

* The payment of a fully franked dividend of $1.2 millicn by Safercads Pty Lid to sharsholders prior 1o the corporate
rastructure funded by cash and debtor receipts.

5.7 Pro Forma Statement of Financial Position

Set out below is the pro forma statement of financial position of Saferoads Holdings Limited which reflects the pro forma
adjustments to the audited statement of financial position of Saferoads Pty Lid as at 30 June 2005 to incorporate the
accounting impact of the significant transactions that are likely to occur which are contingent upon the complation ot
the Offer.

This staterment assumes that these pro forma ransactions outlined in section 5.6 have occurred as at 30 June 2605,
The pro forma consolidated statement of financial position and accompanying notes together with an extract of the historical

audited staiutcry accounts, including the notes thereto, and cther financial information are detalled in the Investigating
Accountant’s Report prepared by Pitcher Pariners Corporate Pty Lid set out in Section 7.



SAFERQADS HOLDINGS |IMITED As at 30 June 2005 As at 30 June 2805
STATEMENT OF HNANCIAL POSITON Audited Pro Forma
{Sateroads Ply Lid} {Consclidated}

NON CURRENT ASSETS - L
-Property, Plant & Equipment
Intangible Assets -
‘Deferred tax assets
TOTAL NON CURRENT ASSETS ~ .

S 1218506
CLTe0,804
i ABIBOTE e 21,633,868

TOTAL ASSETS - 9338051 - 28,454,848

“NON CURRENT LIABILITIES - e :
Interest-bearing fiabilities . . 60,018
Provisions. L L BT 25350 25,354

TOTAL NON CURRENT LIABIITIES .~ R X )

TOTALLMBILTES - - o
: NET (“ABELET;ES);ASSE?S i o . ............................. o 3,881,263 22,930,{}{39

___________________________ Cosdmasae 6524808

5.8 Directors’ Statement on Cash Flow.

On compietion of the Offer, and together with revenues generated from Safercads’ Dusiness, the Direclors believe that
Saferoads will have sufficient working capital to carry out its obigctives as stated in the Prospectus.

4
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6 Risk Factors

6.1 Introduction

An investment in Saferoads involves a degree of risk. There are a number of factors that may have a material adverse etffect
on Saferoads’ fulure operating and financial performance and iis ability 1o achieve the Directors’ forecast set out in Section &.

Saferoads’ business activities are subject to risk factors both specific to its business activities and those of a general natura.
It any of the risks asscciated with Saferoads materialised, Saferoads’ business, resulis of operations, finandial condition and
orospects could be materially and adversely affected, which could result in the Ioss of alf or part of your investment. The
orincipal risk factors are described below. While some of these risks can be mitigated by the use of appropriate safeguards
and systems, many are outside the control of Safercads and cannot be mitigated.

In addition, potential investars should be aware that the value of Safercads’ securities on ASX may rise and fall depending on
a range of factors that affect the market price of securities. These include local, regicnal, and global economic conditions and
sentiment towards equity markets in general. The Shares offered under this Prospectus carry no guarantee with respect to
orofitability, payment of dividends, return of capital or the price at which the Shares may trade on the ASX.

You should carefully consider the risks and uncertainties set out below and the information contained elsewhere in this
Prospectus before you decide whether to apply for Shares. You should also seek your own professional advice in relation
to the risks associated with an investmeant in Saferoads and should make your own assessment as 1o whether to invast in
Saferoads.

6.2 General Market Risk

The frading price of Shares at any given time may be higher or lowsr than the price paid to acquire Shares under this Offer.
Further, there can be no assurance that an active trading market will develop in the Shares.

The market for shares in small capitalisation companies has typically been more volatile than other share investments. Such
shares have experienced extreme price and volume Juciuations that have often been unrelated or disproportionate o the
operating perfarmance of those companies. A significant decling in the stock market performance of small capitalisation
companies is fikely to have a material adverse effect on the price and liguidity of the Shares.

Many other faciors will also affect the price of the Shares, inciuding general fluctuations in the performance of local and
international stock markets, movements in interest rates and exchange rates, general economic conditions and investor
sentiment.

6.3 Operating History

Saferoads was formed and commenced operations in 1992, Howsver, Saferoads has not yet operated as an ASK listed
company. Accordingly, investors can only evaluate Safercads’ business based on an operating history as a private company.
Investors should consider Safercads’ prospects for revenue growth in light of the risks, expenses and difficulties typically
encountered by companies that become listed. Whilst Saferoads has experienced considerable growth in revenues since
commencing operations, there can be no assurance that this revenue growth will continue or that Saferoads will operate
orofitably in the future.

6.4 Prices

The behavicur of competitors combined with the price and supply terms of substitute products may influence the outcome of
orice negotiations. No assurance can be given regarding future prices for Saferoads’ products.



6.5 Management of Growth

implementation of Saferoads’ growth strategy is likely o require additional staffing, management, operations and systems
resources. In addition, Saferoads’ expansion inio new road safety producis or businesses may detract from management's
atfention fo Saferoads’ existing oparations. There is aise a risk that Saferoads may not be able 10 deploy suitable resources
fincluding staff] 1o take advantage of the growth opporiunities.

6.6 Industry Risk

There is a risk that industry sales may decline should either State or Local Governments of hire companies reduce their
spending on road safety products.

6.7 Competition

Saferoads expects that the road safety sector market will become increasingly competitive having regard to, among other
things, the low barriars to entry into the market.

Saferoads is likely to face increasing and intense competition fom national or international companies with greater cap#al
and technciogical resaurces and other strategic advantages. The industry is currently undergeing a period of consclidation,
which may accelerate this trend.

Saferoads can provide no assurance that it will be able o compete effectively with existing or new competitors or that
increased competition will not have a material and adverse effect on Safercads’ future operating and financial performance.
in particular, increased competition may have an adverse effect on Saferoads’ margins.

6.8 Product Development

Animportant element of Saferoads’ business is an ability to identify, assess and devalop products that appeal to Saferoads’
target market. Sateroads has been successful to date in this regard. Mowever, continued product development by
competitors and the inability of Safercads to compete on both price and functionality may result in customers using
substitute products. This may adversely affect the Company's financial performance.

Further, management may underesiimate production costs in manufacturing a new product. The realised margin may be
either less than expected or Safercads may incur a loss on the manufacture and sale of the product.

6.9 Product Reliability

Saferoads maintains an internal risk management process and also follows quality assurance procadures in relation to the
manufacture and distribution of its products, Saferoads alsc provides a five year warranty on a variety of products or parts
that it manufactures. It is possible that claims against Saferoads could arise from defects in producis manufactured and
distributed by Saferoads of from customers abusing or using Saferoads’ products contrary to instructions. Should any
claims against Safercads arise that are successful, and there is not sufficient insurance coverage, this is likely 1o have an
adverse effect on the financial performance of Safercads,

.
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6.10 Disruption of Business Operations

As a manufacturer and distributor, Safercads is exposed to a range of operational risks relating to both current and fudure
operaiions. Such aperational risks inciude equipment failures, exiernal services failure, iIndustrial action or disputes and
natural disasters. If one or more of these operational risks materialisa, they may have an adverse impact on the operating and
financial parformance of Saferoads,

6.11 Occupational Health and Safetly

In commaen with many industrial companies, Saferoads faces the risk of work place injuries which may result in workers’
compensation claims, related common law claims and potential occupational health and safety prosecutions. Further,

the production processes used in conducting Saferoads business can be dangerous. Saleroads has in place a range of
oractices and policies which seek to provide a safe and healthy working environment for its emplovees, customers, visitors
and community.

Whilst the Company believes that appropriate safeguards have besn put in place by Safercads, its production processes
could result in serious injury to employees or other persons and give rise o liability under ocoupational health and safety laws
and regulations and also under the general Taw.

6.12 Insurance

Insurance of risks associated with industrial manufacturing companies is sometimes unavailable and may altract large
premiums. Accordingly, no assurance can be given that Saferoads will be able to abtain such inswance coverage at
reasonable rates or at all, or that any coverage it arranges wil be adequate and abie to cover any such claims. If Saferoads
ncurs uninsured fosses or kabilities, this could have a material adverse affect on the financial performance and position of
Saferoads.

6.13 Capital Expenditure

The Company’s forecasts are based on certain assumptions in selation o the level of capital expenditure required to maintain
its oparaticns. it the leval of capital expenditure required is higher than expected, or if capital expenditure must be underizken
eardier than anticipated, or if there is a significant operational falure requiring capital expenditure, the financial pertormance of
the Company may be affected.

6.14 Intetlectual Property

Saferoads’ own manufactured products are largely supported by various intellectual property rights in the form of registered
and pending patents in Australia, New Zealand, Canada, South Africa and the United States of America. The laws of scme
foreign jurisdictions may provide tess protection than the intelleciual property laws of Australia. Unlicensed use of Saferoads'
intelectual property may have an adverse effect on Safercads and there is no assurance that Sateroads’ legal remedies
arising from its inteflectual property rights would adequately compensate Saferoads for damages arising from infringing use.
Conversely, whilst Saferoads is not aware of any of its products infringing the inteliectual praperty rights of third parties, there
is no assurances that a third party will not make a claim against Saferoads for infringement. Regardless of the merit of any
claim made by third parties asserting infringement of intellectual property rights, Safercads could incur substaniial costs in
defending its use of products and its own intellectual property rights,

o
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6.15 Reliance on Certain Customers

A significant proportion of Satercads’ revenues is currently derived from a relatively small number of s customaers. s
expacted that a small number of its customers will continue to provide a relatively large proportion of Safercads’ revenue for
the foreseeable future.

Saferoads cannot be certain that the customers that have provided the basis for significant revenues in the past will continue
to generate revenue for Saferoads in the future or that they will remain customers of Safercads, having regard, among other
things, to the short term nature of most of Sateroads’ contracts.

6.16 Reliance on Quixote

A significant propartion of Safercads’ revenue is derived from the distribution of products supplied by Quixcte Corporation
and its refated entities. # is expected that this will continue for the foresesabie fuiure,

While it has no reason o believe otherwise, Saferoads cannot guarantee that Cuixote will continue its existing distribution
agresment with Safercads beyond 30 June 2006 or that Quixote’s products will continue 1o be sought after by cusiomers,

6.17 Reliance on Key Personnel

Saferoads’ business development has been, and is likely to continue te be, largely dependent upon the commitment and
expartise of its founding sharsholder and Managing Director, Darren Hotchikin, The Company has entered into a senvice
agreement with Mr Hotchkin, a summary of which is provided in Section 8.7.2.

The loss af, or significant interruption to, the continued full-time sarvices of Mir Hotchkin would be lkely fo have a material
adverse effect on Saferoads’ future operating and financial performancea,

6.18 Dependence on Infrastructure Spending

infrastructure spending has experisnced, and is expected to continue to experiance, growth in terms of the number of road
users and the volume of traffic. Safercads’ business prospects depend on the growih of road infrastructure to support
growth in the use of the road usage as a medium for transport. There can be no assurance that road infrastructure growth
will continue.

6.19 Regulation of Road Safety Products

While minimal regutation currently applies fo Sateroads’ activities {other than laws applicable 10 businesses generallyl, it is
possibie that spacific laws will be introduced in Australia or overseas with respect to road safety products which may have a
material adverse effect on Safercads’ husiness. For example, laws may be established to address concerns relating to the
Eability of road safety product suppliers arising from motor vehicle accidents.




6.20 Uncertainty of Future Capital Needs and Additional Funding

The future capitai requirements of Saferoads wili depend on many factors, including the pace and magnitude of development
of its business. The Company believes that its avaliable cash wili be adequate to satisty its anticipated current warking capital
and other capital reguirements. Should the Company require additional funding, there can be no assurance that additional
financing will be available on accepiable terms or at all,

6.21 Other Business Risks

The Directors of Saferoads have attempied to address relevant risks, Mowever, there are other faciors which are not specific
to Safercads, which may impact on Saferoads including:

* government economic policies;

» foreign exchange rates;

* interest rate changes;

* iaxation policies;

» infiation rate changes;

* business confidence and consumer sentiment;

* changes in investors’ attitudes towards industrial supply businesses:
» the state of the world stock markets; and

» the stale of the Australian and gichal economies.



7 Investigating Accountant’s

4 November 2005

The Directors

Sateroads Holdings Limiied
Lot s

Weerong Foad

Grouin ViC 3820

Dear Sirs

INVESTIGATING ACCOUNTANT'S REPORT ON HISTORICAL AND FORECAST FINANCIAL INFORMATION

This report has been prepared at the request of the Directors of Saferoads Holdings Umited {"the Comgpany™) for inclusion in
a Prospectus to be dated on or around 4 November 2008 in connection with the initial public offering of 11.5 million ordinary
shares in the Company at 51.00 each totaling $11.5 million and its subseguent listing on the ASX "the Offer”),

The Offer entails the existing shareholders of the Company who hold 23 miflion shares divesting 50% of their interest
in the Company to the public.

Hitcher Partners Corporate Pty Lid {"Picher Partners Corporate”) has been requesied to prepare a report covering the
Hictorical and Forecast Financial information described below and disclosed in the Prospectus. Pitcher Partners Corporate
holds the appropriate Australian Financial Services Licence for the issue of this report.

Reterences to the Company and oiher terminology used in this report have the same meaning as defined in the
Glossary of the Prospectus.

Background

Saferoads was established in 1992 as DJH Developments Pty Lid. The company subseqguently changed its name during the
30 June 2002 financial year to Sateroads Py Lid.

in October 2005, the existing shareholders of Sateroads Pty Lid incorporaied Saferoads Heidings Limited, a public company
Emited by shares, and undertock the following transaction. The Company was interposed betwsean the existing sharehciders
and Saferoads Pty Ltd through a “scrip for scrip” share issue.

in the process the existing sharehclders of Safercads Ply Ltd were issued 23 milion ordinary shares in Safercads Holding
Limited as consideration for the acquisition of 100% of the issued shares of Safercads Pty Ltd by the Company. As a result
of this transaction, Saferoads Holdings Uimited became the holding company of Saferoads Py Lid, with 23 million shares on
issua (“the Group”h.




Historicat Financial Information
The Historical Financial Information set out in Sections 5.1 and 5.7 of the Prospactus and Appendix 2 of this report comprises:

» the Audited Statements of Financial Performance for the two yvears ended 30 June 2004 and 30 June 2005 ot
Saferoads Pty Lid:

» the Audited Statement of Financial Position of Saferoads Pty Ltd as at 30 June 2005;

» the Pro forma Statement ot Financial Position as at 30 June 2005 of the Group conforming with the Australian
aquivalents of the Internaticnal Financial Reporting Standards {"AFRS" on the assumption that all iransactions stated in
Appendix 1 of this report have occurred or will occur as a consequence of the Offer proceeding;

» the Statement of Cashfiows of Saferoads Pty Ltd for the twe years ended 30 June 2004 and 30 June 2005; and

» the notes (¢ the above Mistorical Financial information.

The tHistorical Financial Infarmation set out in Appendix 2 of this report has been extracted from the audiied financial
staterments of Safercads Pty Lid. The financial statements were audited by Armitage Downie & Co who issued uncualified
audit reports in respect of the financial statements of Safercads Pty Ltd for the financial vears ended 30 June 2004 and
30 Jure 20050,

The Pro forma Statement of Financial Position includes Safercads Holdings Limited and Saferoads Pty Ltd. The Pro torma
Statement of Financial Position discloses the transaclions expected 1o ccour at the listing date as if they had cocurred at
30 June 20040 and assumes that Saferoads Holdings Limited was the holding company as at 30 June 2005,

The Directors of the Company are responsible for the preparation of the Mistorical Financial Information. The Direciors have
also cansiderad the impact of AIFRS on the accounting policies of the Groun and where necessary have revised the accounting
nolicies to conform with AIFRS. The accounting policies are set out in Appendix 2 of this repcrt and in the notes to the Financial
Statements included in ihis report,

Forecast Financial information
The Forecast Financial Information cutlined in Sections 5.1, 5.3 and 5.4 of the Prospectus comprises:

» the forecast Cansolidated Statement of Financial Performance for the year ending 30 June 2006 prepared in
accordance with AIFRS; and
» bast estimate assumptions underlving the Forecast Financial Information.

The frorecast Financial Information has been prepared by the Uirectors of the Company in arder to provide potential investors
with a guide to the potential financial performance of the Company for the year ending 30 June 2006,

The Directors are responsible for the preparation and presentation of the Forecast Financial Information, which is based on
best-estimate assumptions relating to future events they expect to occur and actions that they expect to take, including the pro
torma transactions.

The sensitivity analysis set out in Section 5.8 of the Prospectus highlights the impacts on the forecast financial performance of
changes in key assumptions. The Forecast Financial Information is therefore only indicative of the financial pertormance which
may be achievable,

Prospective invesiors should be aware of the material risks and uncertainties relating to an investment in the Company detaiied
in Section & of the Prospecius and the inherent uncertainty relating to the Forecast Financial information. We disclaim any
assumptions of responsibility for any reliance on this report or on the forecasts to which it relates for any other purposes other
than for which # was prepared.
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Scope
Review of Historical Financial Information

For the purposes of 1his repcrt, we have reviewad the Historical Financial Information in order to state whether, an the basis
of the procedures described, anything has come to our attention that would indicate that the Histarical Financial Information
set out in Appendix 2 of this report is not presented fairly in accordance with the basis of preparation set out in Appendix 1 of
this report.

Our raview of the Historical Financial Information has besn conducted in accordgance with AUS 962 "Beview of Financial
Reports” applicable to review engagements. Our procedures included the following:

* enquiries and interviews with the direciors, personnel and adviscrs of the Group;

+ the performance of analvtical procedures applied to the historical financial data;

* 3 review of work papers, accounting records and other documents of the Group and its auditars;

* 3 review of accaunting palicies for consistency of application and adiustments made to align the accounting policies 1©
those of Safercads Holdings Limited as set out in Appendix 2 ot this repart; and

» 3 review of the transactons incorporated in the Pro forma Statement of Financial Position as set out in Appendix
2 of this report.

These procedures have been undertaken to form an opinion whether, in all material respects, the Historicat Financial
information is presented fairly in accordance with Australian Accounting Standards and other mandatory professional
reporting requirements. These procedures do not provide all the evidence that would be required in an audit, thus the level
of assurance provided is less than given in an audit, We have not performed an audit and, accordingly, we do not express an
aydit opinion on the Historical Financial Information.

Review of Forecast Financial information

We have reviewed the Forecast Financial Information together with the underlying assumgptions on which the Forecast
Financial Information is based as set cut in Sections 5.1, 5.3 and 5.4 of the Prospectus in order to give a statement thereon
to the Directors of the Company.

This report has been prepared having regard to the guidance set out in AGS 1062 "Reporting in connecticn with Proposed
Fundraising” and Palicy Statement 170 *Prospective Financial Information”.

Reports” applicabie to review engagements, Our procedures consisted primarily of enquiry, comparison, and analytical review
procedures including discussions with managemeant and Directors of the Company of the faciors considered in determining
thelr assumgptions. Our procedures included examination, on a test basis, of evidence supporting the assumplions, amounts
and cther disclosures in the Forecast Financial Information and the evaiuation of Accounting Folicies used in the Forecast
Financial Information. These procedures have been undertaken in order 1o state whether anything has come to our attention,
which causes us to Delieve that:

+ the Direciors’ best-estimate assumpticns, as saf out in Sections 5.3 and 5.4 of the Prospectus, do not provide reasonable
grounds for the preparation of the Forecast Financial Information; and

» whether in all material respects, the Forecast Financial Information is not propery compiled on the basis of the Directors’
best estimate assumptions, in accordance with Australian Accounting Standards and other mandatory professional
reporting requirements in Australia, and accounting policies of the Group to present a view consistent with our
understanding of the Group's historical and forecast operations.
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The Directors are responsible for the preparation of the Forecast Fnancial Information which s provided to potential investors
as a guide o the Group's polential future performance. There is a significant degree of subjective judgment in the preparation
of foracasis. As such, aclual results may vary materially from the financial forecast information. Accordingly, investors should
have regard to the investment risks and sensitivities outlined in Sections 5.5 and 6 of the Prospectus.

Our review, which is nct an audit, is subsiantially less in scope than an audit examination conducted in accordance with
Australian Auditing and Assurance Standards and provides less assurance than an audit. Accordingly, we do not express an
opinion of the Forecast Financial Information.

The Forecast Financial Information refates to events and actions that have not vet cccurred and may not occur. While
evidence may be available to support the undetlying assumplions, these assumptions are generally future-orientated and
therefore speculative in nature. Actual financial performance may vary from the Forecast Financial Information presented in the
Prospactus and such variations may be matetial.

Conclusion
Review statement on the Historical Financial information

Based on our review, which is not an audit, nothing has come to our attention which causes us 1o believe that the Historical
Financial Information set cud in Appendix 2 of this report does not fairly prasent:

» the Normalised Statement of Financial Performance of Satercads Pty Ltd for the years ended 30 June 2004
and 30 June 2005,

the Audited Statement of Financial Fosition of Sateroads Pty Ltd as at 30 June 2005;

the Pro forma Statement of Financial Position of the Group as at 30 June 20056 assuming that ali transactions
autlined in Appendix T have cccurred or will occur as a consequence of the Offer proceseding;

the Statement of Cashfiows for the Group for the years ended 30 June 2004 and 30 June 2005 and

the notes to the above Historical Financial information.

L

L
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Review statement on the Forecast Financial information

Hased on our review, which is not an audit, of the Forecast Financial Information contained at Secfion 5.1, 5.3 and 5.4 of the
Prospectus, nothing has come to our attention which causes us 10 believe that:

» the Direciors’ best-estimate assumpticns do not provide reascnable grounds for the preparation of the

Forecast Financial infermation;
* the Forecast Financial Information is not properly compiied on the basis of the Directors’ best-esfimate assumptions; and
» the Direclors’ Forecast Financial Informaticn is not itself unreascnable.

Actual financial performance is likely to be different from the Forecast Financial information since anticipated evants frequently
do not ocour as expecied and the variations may be material. Accordingly, we express ne opinion as to whether the Forecast
Financial Information will be achisved.



Subsequent Evenis

Apart from fhe matters dealt with in this report, and having regard for the scope of our report, nothing has come te our
attention that would cause us to believe that matters arising after 30 June 2008, other than the matters dealt with in this
report of the Progpectus, would require comment on, of adjiustment to, the information contained in this report, of would
cause such information to be misieading or decepiive.

Independence and Disclosure of Interest

Fitcher Partners Corporate does not have any interest in the cutcome of this Offer other than the preparation of this report,
the provision af financial and faxation due difigence and ciher advisory services in refation to the Offer, for which normai
professional fees will be receivad,

Financial Services Guide

Our Financial Services Guide has been included at the and of this report to assist retail investors in their use of any general
financial product advice in cur report,

Yours faithfully
PITCHER PAHTNERS CORPORATE PTY LTD

M W PRINGLE
Director and Representative

e,



Appendix

APPENDIX 1

1. Normalisation Adjustments - Historical Trading Resulis

The narmalisation adjusiments peraining to the Historical Financial information comprises the removal of the profit on a
segment of the business scld during the 30 June 2004 financial year.

2. Pro Forma Assumptions

The following is a summary at the significant transactions that have cccurred or are likely to occur by the fime of the completion
of the Cifer. These transactions are assumed to have occurred at 30 June 2005 for the purposes of the Consolidated Pro
Forma Statement of Financial Position.

* The incorparation of Saferoads MHoidings Limited, 2 comgany mited by shares, in Octobar 2605,

» The issue of 23,000,000 ordinary shares in Safercads Heldings Limited as consideration for the acquisition of 100% of the
sharehciding in Saferoads Pty Lid via a “scrip for scrip” share issue.

» The payment of $100,000 of costs relating to the Frospectus barne by the company.

The offer of 11,500,000 shares a1 $1.00 per share to the public, which will not otherwise directly impact the Consolidated

L

L

The Consciidated Pro Forma Statement of Financial Position comprisas Safercads Holdings Uimited and its controlied

antity, Saferoads Pty Lid, being the operating company.

» The pavment of a fully franked dividend of $1.2 millicn by Saferoads Pty Lid to shareholders prior 1o the corporate restructure
funded by cash and debior receipis.
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Saferoads Holdings Limited
Financial information

Normalised Historical and Pro Forma Financial Statements

Set out below are the Pro Forma Consolidated Financial Stalements of the Company and its controlled entity which

reflects the pro forma adjustments 1o the audited financial statements of Saferoads Pty Ltd as at 30 June 2005 to give the
accounting effect 1o the impact of the significant transactions that are likely to cccur and are contingent upon the completion

ot the Otfar,

These statements reflect the normalisation adjustments and pro forma transactions set out in Appendix 1 of this report.

As at 30 June 2004 As at 30 June 2005
STATEMENT OF FINANGIAL PERFGRMANCE Actual Actuai

{Saferoads Ply L) {Saferoads Ply Lig)
$ $

stot s Lo 10,102,868 T -(16 685,060}

S eT0tes) 02 842}_
gsase s

BBy (5,089
(2400 L (23,222)
T (122539)
ST asAsy e
Otter preﬂses R T e T '(641. 383 L (787,947)

".Em;)iayee baneﬁts

':Deprematfan

'-A.ﬁ?af.t_i_satzon e e

"-Bormwmg costs e T e e B
'3Wnttan down value of daspﬁsa S af pmperiy piant and ef;uz;amarit_ Sl o " _"_'_(88,1_?5}

".Wriiten down vaiue af dzsposed husmcss segmeat

Ingome tax expense relating to ordinary activities : : {866,708} {821,405}

The accompanying notes form part of these financial statements
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Asat30 June 2005  As at 30 June 2005

STATEMENT OF FINANCIAL POSITION Actual Pro Forma
{Saferoads Ply Lig) {Consolidated)

$ $

NON CURRENT ASSETS -
‘Property, Plant & Ec;u;;amant n
Intangible Assets -

Deferred tax ass_cis

“TOTAL NON CURRENT ASSETS -

1215506 L 1,215,508
60394 20,379,191
LBeATE 80T

315,071 e 91 633868

-CURRENT. LiABELiTlES
‘Payables '

4,824,485
146,830
362,987

5360478 . 5,430,478

- 4724465 -
‘Interest- baarmg iaabz mes CU146,830
“Current tax labilities . 15 - 392,967 L
Provislons e T e T B e 105,216

TOTAL CURRENT LIABILITIES o o

TOTAL UABILITIES

EQUITY - o SRS TR .
C{}i}mhlﬁﬁd E,*Qijify VLT e B . 100 000

".Beiamed profits ST S - ) _..:3 781203

23,000,000
(70,0000

The accompanying noies form part of these financial statements



As at 30 June 2004 As at 30 June 2005
STATEMENT OF CASH FLOWS Actuai Actugd

{Saferoads Ply Lig) {Saferoads Ply Lig)
$ $

;Cash fows from mvestmg acttwt:es
-Purchase of property, pis ant and equmment
-Purchase of infangibles .

‘Proceeds from sale of proparty, piant and equ:pmant
Proceeds from sale of business. R

. (443,851
: — T (18,182)
84 354' 128,108

333727)

'-Netcash-fiaws usedin ifiVﬁS‘[mg-actmt;es e T e '.'””'.':'.'(164;525} _

Cash at the beginning of the year 188,980 -{286,080)

The accompanying noies form part of these financial statements

L
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Saferoads Holdings Limited
Notes to Financial Information

1. Notes to the Financial Statements

Basis of Preparation

The financial information has been prepared on the basis of assumptions outiined elsewhere in the Prospecius. in addition,
the financial infermation has been prepared on the basis of historical cost and, except where stated, does not take into
account changing money values or current valuations or nen-current assets. Cost is basad on the fair values of the
consideration given in exchange for assets.

The financial information has been prepared in accordance with Australian equivalents to International Financial Reporting
Standards (AIFRSs), other authontative proncuncements of the Australian Accounting Standards Board, Urgent 1ssues Group
Interpretations and the Gorporations Act 2001,

The financial information prasented in this Prospectus is presented in abbreviated form and does not contain all the
disclosures that are usually provided in an annual report prepared in accordance with the Corporations Act, 2007,

a} Principles of consolidation

The consolidated pro farma financial information is prepared by combining the financial informaticn of the parent entity,
Saferoads Holdings Limited and its subsidiary, Saferoads Pty Lid. The historical financial information is based on the
subsidiary entity only, Saferoads Pty Lid.

b} Recoverable amount of Non-Current Assets

Non-current assets are written down 1o thedr recoverable amount where the carrying value of any non-current asset exceeds
recoverable amount. in determining the recoverable amount of non-current assets, the expected net cash flows have not
been discounted to thair present value,

¢} Revenue Recognition

Revenue is measured at faiy value of the consideration received or receivable. Amounts disclosed as revenue are net of
returns, frade allowances, duties and taxes paid. Revenue is recognised for the major business activities as follows:

Revenue for the sale of goods is recognised according 1o the terms of the associated sales contract, only after substantially
all the risks have passed to the cusiomer,

Interest revenue is recognised as income in the year in which it is earned.



Saferoads Holdings Limited
Notes to Financial Information

d} Borrowing Costs

Horrowing costs are recognised as expenses in the period in which they are incurred, except where they are included in the
costs of qualifying assets.

Borrowing costs include finance lease charges.

e) Income Tax

The Company has adopted AASE 112 "Incame Taxes" which is based on the principle that the current and future tax
consequences of all ransactions and other events recognised in an eniity’s balance sheet gives rise 1o current and deferred
tax fighifities and assels. This standard adapts the notion of “tax base™ and "temporary differences’. Temporary diferences
batween the tax base of an asset or liability and its carrying value amount in the balance sheet. The tax base of an asset or
Eability is the amount attributed to that asset or liability for tax purposes. Deferred tax liabilities and deferred {ax assels are
genarally for taxable and deductible temporary differences.

f} Inventories

inventories are valued at the lower of cost and net realisable value. Raw materials costs are based on a first in first out basis.
Finished goods costs inciude the cost of direct material and labour

g} Property, Plant and Equipment

Al property, plant and equipment is stated at historical cost less depraciation.  Mistorical cost includes expenditure that is
directly atfributable 1o the acguisition of the ems.

Land is not depreciated. Depreciation on other assats is calcudated on either a diminishing value or a straight-ling basis 1o
write aff the net cost of each itemn of property, plant and equipment over its expected useiul life to the Company. Estimates
of remaining useful lives are made at sach balance sheet data.

The expected useful lives are as follows:
* Plant and equipment: 2.5 - & years, depending on the nature of the assat.
» Buiidings: 14 years.

h} Acquisition of Assets
The purchase method of accounting is used for all acquisitions of assets regardless of whether equity instruments or other

assets are acquired. Costis measured as the fair value of the assets given up, shares issued or liabilities undertaken at the
date of acguisition plus incidental costs directly attributabie to the acquisition.
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Saferoads Holdings Limited
Notes to Financial Information

i} Employee Entitlements

Provision is made for benefits accruing to empioyess in respect of wages and salaries, annual leave and long service leave
when it is probable that settiement will be required and they are capable of being measured reliably,

Provision made in respect of salaries and wages, annual lzave and long service leave expected 1o be settied within 12
months, are measured at their nominal valles using the remuneration expected to apply at the time of settiement.

Provisions made for long service leave which are not expacted to be setiled within 12 months are measured as the presart
value of the esfimated future cash outflows to be made by Safercads in respect of services provided by employees up to the
reporting date.

i} Intangible Assets

Gioodwill represents the excess of the cost of an acquisition over the fair value of the Group's share of the net identifiable
assets of the acquired subsidiary. Goodwill on acguisitions of subsidiaries is included in intangible assets. Goodwill acquired
in business combinations is not amortised. Instead, goodwil is tested for impairment annually and is carried at cost less any
accumulated impairment losses,

k} Goods and services tax

Hevenues, expenses and assels are recognised net of the amount of goods and services tax (GST), except:
it whare the amount of GET incurred is not recoverable from the taxation authority.

i) for receivables and payabies which are recognised inclusive of GST.
The net amount ot GSY recoverable from, or payabie 1o, the taxation autharity is included as part of receivable and payables.

I} Licence agreementis

The costs of entering into licence agreemenis has been recognised as a non-current asset, and are being amortised over the
e ot the agreement.

m} Foreign Currencies

Transactions in foreign currencies are converted to local currency at the rate of exchange ruling at the date of fransaction.
Foreign currancy monetary items that are outstanding at the reporting date are translated using the spot rate at the end of
the financial vear.

Ali resuiting exchange differences arising on settlement or re-statement are recognised as revenues and expensas for the
financial year.



Saferoads Holdings Limited
Notes to Financial Information

Asat 30 June 2004 |  Asat 30 June 2005
Astual Actual
{Safaroads Py Lid) (Saferoads Py Lid}

3. Profit from ordinary activities . -

‘Expenses .
-Cost of sales .
-Depreciation "
-Amortisation - :
Inferest paid (oiher parsans)
‘Remuneration afA;xdzt@rs L o U
Augiting Sevices T e T T gy

096517

289 548
3633
24_{?_9;.6 o

“Net gain on & spasai of business segment -

Tax effoctof: - :
- iR deductivle expenses o
“- tax congessional ilems

4,984
H7.166)

"Net gain on disposal of business segment




Saferoads Holdings Limited
Notes to Financial Information

Ag at 30 June 2005 Ag at 390 June 2005
Astual Pro Forma

{Safaroads Py Lid) {Consoldated}
3 3

" Recewabies

Trade debtors
_3 D;rector reiaied party iaans

5,380,822
10,363

6196277
10363

58 Inventones PR

CU1A07514 1,407,514

-'_Steck on hand : T
1,407,514 1,407,514

:10 Property, piant and equ:pment

:S.Land at cost
Bl dmgs at cost
': Accum ulated dapreczat;on

- 87,000
e BA5 842
L {169,425)
o 376,417

(269 428)
CUUBTBALT
L1214863 01,214,863

AB2774) e AB2TTAY
B L I CE R E LR TR IEEN ST ITER,088 e 82,089

"“{t}tai pmperty, pEant and equ;pment 12156506 1,215,506

::.Piantarzd eqmpment atcast '
_-Accumuiated depreczatacn

Land Butldings Plant & Totai
a) MOVEMENTS IN CARRYING AMOUNT Equipment




Saferoads Holdings Limited
Notes to Financial Information

Ag at 30 June 2005 Ag at 390 June 2005
Astual Pro Forma
{Safaroads Py Lid) {Consoldated}

12, Deferred tax assets ..~

é?ﬁaii)ai?ﬂ@a Cﬁmpri_srﬁ_s_ ta._fﬂ.?ﬂr_ary §i'§?f8ren__t;_e_s_'___a_t__tr_i_;)_ut_ahgg't{,
éEmpiﬁyee benefits B T
‘Net deferred tax assets

14 Interest bearing liabilities -

':Cur'r'ém S

‘Hire purchase liabiifies 146,830

‘Non-gurrent
-Hire purchase lia

Hire purchase liabilities are secured by a charge over the asset financed.
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Notes to Financial Information

As at 30 June 2006 As at 30 June 2005
Acteal Pro Forma

{Safaroads Py Lid) {Consoldated}
8 8

16, Provisions. -~

Current - L . L o
‘Annual leave - - 68 83
gLsng service iaaue ' 36,386

ENDH»CU{Z‘@M e T - :
} Lt}ng service. iaaue SR - 25354
'-}“atai ampiayee entatements 030,570 30,670,

f 1? Contnbuted equlty

:23 OOO OOO ordmary Sharﬁs (Actuai 2{}05 200 DGB} fu Ey paid_ . 23,000,000
g - o - 23,000,000
:Becanmhatmn Df aquxty LT
-Opening balance . IREIETI
‘Shares issuad as a resuit af the EPG '
ﬁfgtag IR

. 23,000,000

23,000,000
Recancmatwn m‘ eqmty
‘Opening balance -

}Shams issued asa resuit afthe EPO_ -
“Totad - L

= Mo,
_-__;_zoo 000_ =

23,000,000
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Notes to Financial Information

As at 30 June 2004 As at 30 June 2006
Acteal Actual

{Safaroads Py Lid) (Saferoads Py Lid}
8 8

(b} Reconcﬂnahon of net prof;t after tax to the net cash fiows from_- -
foperat:ons R : o

: mest fmm ardmary actwttzes aﬁer mcome tax experzsc ©-2,190,667
Depreciation o L L 18 L 206,454
fAmomsatmn R L e

fPref:t on d:sposai of pmperty, pfam and aqu pmam
: Praf:t on d:sposai gf busmess segment

}Chaﬂges in assets and iiab:i;t:es
‘ncrease in rece_mahies_ IR
‘Increase in inventories -

e, 248 040)
. B0

(49.383)

lngrease in other assets . L (14,808) - {1.478)
‘Increase in deferred tax assets (6,238 - (2 2,889
Increase in payables - 1,520,351 ._'_"_'-3._5823,?43
ncrease in pYGViSiOfIS T 20,783 S 42,956
"im:raaseincurranttaxiiabiﬁty 6530 atot2

Unused Credit Facilities

Al the date of the Prospectus, Safercads had not entered into a formal banking agreement with a financial institution.
Saferoads does net therefore have any unused lines of credit.




Saferoads Holdings Limited
Notes to Financial Information

20. Financial Instruments

{a) Significani Accounting Policies

Details of the significant accounting policies and methods adaopied, inciuding the criteria for recognition, the basis of meas-
urement and the basis on which revenues and expenses are recognised, in respect of each class of financial asset, financial
Eability and equity instrument are disclosed in MNote 1 to the financial siatements,

{b} Interest Rate Risk

Saferoads’ exposurs to interest rate rigk, which is the risk that the financial instrument’s value will fluctuate as a result of

changes, in market interest rates and the effective weighted average interest rates on classas of financial assets and financial
liabilities, is as foliows:

Weighted | Non interest Variable | Fixed interest Rate Maturing

average bearing | interestrate | n g year| 1165 years
intgrest rate

‘Financial Ligbities. o I
4,024,688

-~ Payables .

E~Oiher;)ayabies LT e 699,777
~Hirg purghase - 7 e B8O e T U e e 146,830 ;'._59 035 206,846
Total Finangial Liabilitiss ~ " 4,724,465 ' 146,830 L B0016 4,931,311

{c} Credit Risk

The maximum exposure to credit risk, excluding the value of any collateral or oiher security, at balance date recognised as
financial assets is the carryving amount, net of any provisions for doubiful debts which is nil at 30 June 2005, as disclosed in
the balance sheet and noles to the financial statements.

The Group dees not have any material credit risk exposure to any single debtor or group of debtors under financial instru-
ments entered into by the Group, other than the economic dependency on Coates Shorco who contributed to 27% of
Sateroads’ sales in 2005,

er-N



Saferoads Holdings Limited
Notes to Financial Information

20. Financiatl Instruments {Cont.})

{d} Net Fair Values

The carrying amcunt of financial assets and fabiities recorded in the financial statements represents their respective net fair
vaiues, determined in accordance with the accounting policies discicsed in Note 1 to the financial statements.

As at 30 June 2005
Actual
{Saferoads Ply Lid)

Less future finance charges  ~ - et T gy
Total - T 206,846

Hire purchase commitments were entered into 1o purchase motor vehicles for use in the business.
Guarantees
Saferoads has provided bank guaraniees 1o the folowing entities:

2. The Roads Corporation trading as Vic Roads $70,500
b, Road and Traffic Authority of NEW $17,307

23. Controlled entity

Country of Incorporation % Owned
Parent entity:
Saferoads Hoidings Limited Australia
Subsidiaries of Saferoads Heldings Limited:
Safercads Py Ltd Australia 100

Ag at 30 June 2005
Pro Eorma
(Consolidated)

L2
- 206,846




Saferoads Holdings Limited
Notes to Financial Information

24, Director and Executive disclosures

al Names of Directors to be in office at the time of the public listing:

Diarren Hotchlkin {Managing Director)
Gary Bertuch Non-Executive Chairman)

{
Duncan Smith INcn-Executive Director)
Gerard Keeghan INon-Executive Directar)

b)The Directors’ remuneration packages excluding superannuation are to be as follows:

g
Gary Bertuch a0,000
Darren HMotchkin 180,000
Duncan Smith 30,000
Gerard Keeghan 30,000

c) Directors’ shareholdings {including Beneficial Interest) following the offer of shares to the
pubiic will be as follows:

NG,
Darren Motchkin 7,187,500
Duncan Smith 1,437,500

d) Transaciions with directors

Cuncan Smith is a partner of accaunting firm Smith McCarthy Wilson, The firm provided accounting senvices of $22,700 to
the company for which it was paid during the 30 June 20058 financial year.

25. Subsequent events

Subseguent to the end of the financial yvear ended 30 June 2005, Safercads Pty Lid agreed to acquire a parcel of fand with
the intention of using the land as a warshouse facifty. As al the date of this Prospectus the purchase contract had not been
completad,

26. Company information

Saferoads Holdings Limiied is a public caompany, incorporated and operating in Australia,

its registered office and principal place of business is lccated at:
Lot 8 Weerong Road, Urouin, Victora, 3820

i
i
i



Financial Services Guide

4 November 2005
What #s 3 Financial Services Guide?

This Finangial Services Guids £FSE™) is an impostant

documant the purpose of which is to assist you in deciding

whether to use any of e general financial product advice

provicad by Pizhar Partners Corporate Pty Ui The use of “we”, “us™ or "ous™ is a
reference t Fitcher Padners Corparate Py Ltd as the holder of Australian Financial
Services License ("AFSL™ Mo, 228841, The condents of s FSG include:

= who we are and how we san be contacted

= what services we are authorised fo provide undar dur AFSL

= how we fand amy offier relevant parties) are remunerated in
refation to asy general financial product advice we may provide.

= details of any potenfial conflicts of inferest

= details of pur infemal and external dispute resolution systems
angd howy you can acess them.

Information about us

We have been engaged by Safercads Holdings Lisssited t0 ghve general financial
product advice in the farm of 4 report te he provided to you in connection with 2
finagcial product to be issued by another party, You ase not the party or parties
who engaged us to prepare Hig report. We are sot acting for any person cihiar than
the party or pasties who engaged us. We are required to give you an F5G by law
hecause cur repert s baing provided o yeu. You may confact us by wrifing to 60
Bow 5193 , MELBOURNE WG 3001, or by felephons on 461 {03 3 8610 5000,

Pitcher Partners Corporate Ply Ltd s ultimately cwmed by the Victorian parfnarship
of Pitcher Partners, a provider of audit and assurance, accounting, tax, corporats
advisory, insolvency, superannuation, invastment advisory and consuliing services.
Direciors of Pitcher Partnars Corporate Ply Lid are parinars of Pitcher Partners,

The Victorias parinemship of Filcher Pariners is an independant partnership of
Piteher Partners, As sush, neither it nor any of the other independent partnerships
has any fiabisity far each other's acts or omissions. Each of the member firms

is & saparate and indapendent legal entity operafing under the name “Pitcher
Partners”, or other relafed names,

The fimancial product advice in our report is provided hy Pitcher Pastners Corporate
Pty Ltd and nof by the Victorian gannership of Pitcher Pariners or it related
eniifias,

We do nof have any formal agsociations or relatonships with any enfifies that
ars issuzrs of financial products. Howaver, we and the Victorian partsarship of
Piteher Partners {and its refated bodies corparate) may fram fime o fime provide
profesgional sarvices & financial product issuers in the ordinary courae of
busingss,

What financial services are we licensed fo provide?

Thie AFSL we hold authorises us t provide the following financial services to both
retail and wholesale clients:

R fo provide genzaral financial product advice only in respect of securities,
derivatives, debenfures, stocks ar bords issued or proposed to be ssued by a
governsent and inlerests in managed invesiment schemes including investor
directed portfeiio services and degosit and payssent produsts limited to basic
deposit products and deposit produsts other than basic deposit products.

Informatioss about the general financial product advice we provide

The fiszancial product advice provided in our regert & knowes ag “general advice”
hecause i does not fake info acgeust your personal objectives, tinancial situation
or ngeds. You should consider whether ihe gengral advice contained in our regor
g Approprate for you, having regard 10 your ows personal objectives, fisancial
situafion or seeds,

[f sur advice is heing provided to you in connection with e acquisition or patential
acquisition of a finansial produst isseed by another party, we recommene you
ohiais and read careluily the refevani Product Disciosurs Staterent (DS or
offer docusent provided by the issuer of the financial product, The purpose of the
PES is 1o help you make an informed decision aboul e acquisition of 2 financial
product, The contents of the POS witl include details such a3 the risks, benafits
and costs of acquiring the garticular financial produet,

How ate we and our employees remunerated?

Trr fees are usually datermined on an hourly basis: however they may be a fixed
amuount or derived using another basis, We stiay alse seek reimbursemeant of any
out-of packet expenses incurred in providing the sarvices,

Fea arrangemants are agreed with the pardy or parties who actusily engags ss
and we confirm our ressuneratian in & writken latter of engagament to the party or
parties wha acteslly engags us.

Neitisar Pitcher Partners Corporate Pry Ltd nor its direciors and officers, nor any
related badies corporate or associates and their directors and officers, receives
any commissicns or ather benefits, exceet for the fees for services rendered to
the party or parties whe actually engage us. Our fee is $40,000 exclusive of G57
and expenses and widl also be disclosad in the retavant POS ar offer docement
prapared by the issuer of the financial praduct,

Al of our employees receive a salary with pariners also having as eouity interest
in the partnershin. We do siot receive any commissions or ofher benefits arisisg
directy from services provided $o you. The remsuneration paid to cur dirsctors
redlects their individual contribution o the company and covers all aspacts of
performance.

We do not pay comsissions or provide other benefits to other parties for refardiag
priospective chants fo s,

What should you do ¥ you get a complaint?

If wou have any concerns regarding our tesort, you rhay wish o advise us. Our
infernal complain hasdling process i designed to regpond B your concerss
prosspily and equitably. Pleass addrass your complaint iz weiting t:

The Managing Partsar
Pitcher Partsiers

GPi Box 5793
MELBOURNE VIE 3001

If you are ned satistied with the steps we nave taken to resolve your
complaind, you may contact he Fnancial Industry Complaints Service ("FICS™,
FICS provides free advice and assistance o consusers to nelp

them resolve somplaists rafating to members of the financial services
industry, Complaints sy be submified to HCS at

Fizancial Industry Compiaints Service
GP{ Box 579 Colfing Sfreet West
MELBOURNE VIE BOOY

Telephene: 1300 786 808

Fax: +61 3 9621 2281

Internet; Bttpufics asn.au

The Australian Securities and investraents Gomanission {“A%0" regulates
Agstratian companies, financial markets, finascial servicas organisations and
privfessionais who deal and advise in investments, superanauation, insuranse,
deposit taking and credit. Their website containg imtermation on lodging
complaings aboust companies and individual persons and sefs out the fypes of
cormgplaings bandled by ASIC, You may centact ASIC as follows:

Info fine: ¥ 300 300 636
Email: info@asic.gov.au
Internet: htfpe/hwww.asic.govau/asiclasicnst




8 Additional Information

8.1 Company History
Saferoads Holdings Limited was incorporated on 14 Oclober 2006,

Sateroads Py Ltd, the Company's only subsidiary, was incorperated on 2 September 1992 under the name DJH
Uevelopments Py Ltd and changed s name to Safercads Pty Lid on 3 December 2001, Saferoads Pty Lid has applied to
ASIC 1o be converied info a public company. On conversion it will bae renamed Saferoads Limited.

8.2 Litigation

The Company is not involved in any actual or threaiened Iitigation or administrative action which could have a material effact
on the Company.

8.3 Constitution

The key provisions of the Constitution, read together with the Corporations Act, are summarised below. This summary is not
intended to be exhaustive.

8.3.1 Bights attaching to Shares
The rights attaching io the Shares are:

» sef out in the Censtiiution; and
+ in cerfain circumstances, regulated by the Corporations Act, the Listing Bules, the ASTC Setilement Rules
and the general law.

The principal rights, liabilities and obligations attaching to the Shares are summarised below.

Voting

Al a general meeting, every Shareholder present in persen ar by proxy, attorney or representative has one vole on a show
of hands and cne vele on a poli for esach fully pald share held {with proportional voting rights for partly paid shares). Voting
at any meeting of Shareholders is by a show ¢f hands unfess a pali is demanded. A poll may be demanded by at least
five Sharehciders entitled to vote on the resolution, Shareholders with at least 5% of the voles that may be cast on the
resolution, or by the Chairman,

Dividends

The Directors of the Company may from fime to time in their discretion determine that dividends be paid. Dividends {if any)
will be paid in proportion to the number ot Shares held by a Shareholder. Amounts due and payable by a Sharehoider (o
the Company may be deducted fom a dividend payable to that Shargholder. Interest is not payable in respect of an unpaid
dividend.

Issue of further Shares

The Directors may {subiect to the restrictions on the issue of shares imposed by the Constitution, the Listing Rules and
the Carporations Act) issue, grant options in respect of, or otherwise dispose af further shares on terms and conditions
fincluding preferential, deferred or special rights, privileges, conditions or restrictions} as they see fit.

Variation of Class Rights

Subject to their terms of issue, the rights aftaching to any class of shares may be varied by:
* 3 spacial resclution passed at a meeting by the holders of shares in the class: or

» the written consent of members with at least 75% of the votes in the class.
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Rights attaching to Shares

Sharehciders may fransfer Shares by a written transfer instrument in the usual form, or any form approved by the Directors,
of by a proper transfer effected in accordance with the ASX Listing Rules and ASTC Settlement Rules. Al transfers must
comply with the Constitution, the Listing Rules, the ASTC Settlement Bules and the Corporations Act.

The Directors may refuse to register a transfer of Shares, including in circumsiances where the transfer is not in registrable
form or the refusal to register the transfer is parmitied by the Listing Rules or ASX. The Direciors must refuse 10 register a

transfer of Shares where required to do so by the Listing Bules. If the Directors decline to register a transfer, the Company
must give notice of the refusal as required by the Corporations Act and the Listing Fudes.

Subject to the Listing Rules and ASTC Setilement Bules, while the Company is a listed company, the Directors may suspend
the registration of transfers at such times and for such periods as they think fit,

General meeting and notices

Each Sharehoider is entitled o recelve notice of, and except in certain circumstances, attend and vate at general mestings
of the Company and 1o receive all notices, accounts and other decuments required to be sent 1o Shareholders under the
Gonstiution or the Cormporations Act.

Non Marketable Parcels

Except during a takeover Did, the Company may, upon s wesks written notice, sell any Shares held by a member which
comprise less than a marketable parcel (which at the date of this document is a parcel not more than 5500 in vaiue
calculated according fo the closing price for the securities on the ASK).

Proportional Takeover Provisions

The Canstitution contains provisions requiring Sharehaolder approval in refation to any proportional takeover scheme. The
provisions wiill lapse unless renewed by a special resciution of Sharehoiders in general meeting three vears from the date of
its adoption.

Winding up
Subject to any special resolution of rights or restrictions attaching to any class or classes of shares, shareholders will be
entitled on a winding up 1o share in any surpius asseis of the Company in proportion to the shares heid by them.

8.3.2 Directors
The rights and chligations of direciors and executive officers of the Company are summarised balow:

Directors - appointment and removal

The minimum number of Diractors is three and the maximum is fixed by the Directors but may not be moere than 12 unless
the Shareholders pass a resciution varying that number. Directors are elected at annual general mestings of the Comgpany.
Retirement will occur on & rotational basis so that generally one third af the Uirectors plus any Direcior whe has held affice
for three or more annual general meetings (excluding the Managing Director] retire at each annual general meeting of the
Company. A Direclor retiring by rotation may, subiect 1o cerlain restrictions, offer himsalf for re-election.

The Directors may also appoint a Director to §il a casual vacancy on the Board or in addition 1o the existing Oirectors, who
will then hold office until the next annual general mesting of the Company.

Directors — voting

Questions arising at a meeting of Directors will pe decided by a majority of voles of the Directors present at the meeting and
entitled 10 vota on the matter. If the votes are equal on a proposed resolution, the Chairman of the mesting does not have a
casting vote.
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Directors - remuneration

The non-exascutive Directars are entitled to be paid fees for their services as a Direclor (including service on any Board
committee) as the Cirectors decide, but the total amount provided to all Directors for such services must not exceed in
aggregate in any financial year the maximum aggregate sum as may be approved from fime to time by the Company

in general meeting. The current maximum aggregate sum is 200,000, Any change to that aggregate sum needs to be
approved by Shareholders. The Constitution also makes provision for the Company to pay all reasonabie expenses of
Directors in attending meetings and carrying out their duties.

Directors’ and officers’ indemnity

The Company. on a full indemnity basis and to the full exient permitied by law, indemnifies sach person who is or has been a
Director or exacutive officer of the Company, and such other officers or farmer officers of the Company or its related bodies
corporate as the Directors in each case determine (each an Officer), against any lability {inchuding costs and expenses)
incurred by that person as an Officer of the Company or a related body corporate of the Company.

The Company, 1o the extent permitted by law, may insure an Officer against a liability incurred by the Officer as an officer of
the Company or of a related body corparate inciuding, but not imited to, a fiability for negligence or for reasonabile costs or
expenses incurred in defending proceedings whether civil or criminal and whatever the cutcome.

The Company has entered inta deeds of access, indemnity and insurance with gach Direcior which coniirm the Director's
right ot access to Board papers and require the Company to indemnify the Director for liabifity incurred as an officer or
promoter of the Cormpany, sublect 1o the restrictions imposed by the Corporations Act and the Constitution.

8.4 Dividend Reinvestment Plan

The Directors have approved and will implement a dividend reinvesiment plan ("DRP" to provide Shareholders with the
choice of reinvesting some or all of their dividends in Shares rather than receiving those dividends in cash.

The following is a summary of the main featuras of the DRP:

Participation

Eligible Shareholders may elect to reinvest the dividends on some or ali of their Shares. The Beard may, at any time,
determine a maximum or minimum number of Shares in relation 1o which any individual Shareholder may participate in the
ORP A Shareholder may vary or terminate their participation in the DRP by nctice to the Company.

Eligibility

Sharehciders whose registered address is in Australia may participate in the DRP. Shareholders whose registered address is
cutside Australia may not participate in the DRP unless the Board is satisfied that the issue of Shares 1o them under the DRP
is lawful and practicable. The Board is entitled to make the final determination as {o whether any Sharshaolder may participate
in the DRRF

Allocation price of Shares

At the sole discretion of the Board, Shares will be issued under the DRP at either the weighted average market price of all
Shares sold on ASX during & pricing period or the arithmetic average of the dally weighied average market price rounded to
the nearest cent) of all Shares sold on ASX during a pricing period (excluding trades otherwise than in the ordinary course of
trading), less a percentage discount ¢ any) determined by the Board from time to time {"Allocation Price™.

Issue or transfer

The Board has discretion io determine whether Shares to be allocated under the DRP will be newly issued Shares or Shares
acquired on-market for transter to Shareholders under the DR All Shares issued under the DEP will rank equally with
existing Shares unless the Board determines that the Shares issued under the DRP will not participate in any offer of Shares
open at the time that the Shares are issued under the DRP



Entilement
The number of Shares to be issued o a participant in the DARP will be determined by dividing the amount available for
reinvestment on behalf of that pariicipant by the Allocation Price and reunding that number up to the nearast whole number.

Sale of Shares
Shares aliccated under the DRI may be sold by the Sharsholder to whom they were allocated at any time after those Shares
are aliocated and guoted on ASK,

DRP statements
On or as soon as practicable after a dividend is paid, the Company will provide 10 each participating Shareholder a
staterment giving detalls of that Shareheider's participation in the DRE

Variation, suspension and termination by Directors

The DRP may be varied, suspended or terminated by the Board at any time by notification on the Company’s website and
by notice to ASX. i the URP is suspended and reinstated, then subject to a Sharsholder not having varied their participation
in the DRF, that Sharsholder will pardicipate under the reinstated DRP on the same basis as they participated prior 1o the
SUSDensIon.

Cosis
1o the extent permitted by law, the Company will pay any brokerage, commission or other transaction costs, including any
stamp or other duties pavable by participants in respect of Shares allocated under the DRP.

Listing
The Company will apply promptly to ASX for quotation of Shares issued under the DRE

Taxation
Under the DR, Sharehclders have the option of applying their dividend to acguire Shares rather than receive a cash
payment.

For Australian tax purposes, Shareholders who participate in the DRF are treated as if they had received a cash dividend and
then used the cash 1o buy additional Shares.

As such, Shareholders will need to inciude in their assessabie income a dividend eqgual to the value of the Shares acquired
under the DRI tagether with any franking credits attached. Further, any subsequent disposal of Shares acquired under the
GRP will be generally subject 1o capital gains tax, with the cost base of the Shares equal to the amount pald 1o acguire them
fie the amount of the dividend is required 10 be included in the Shareholder's assessable income), including any incidental
cogts of acquisition.

8.5 Employee Share Option Plan

The Company has established an Employee Share Option Plan "ESCR with the following key features:

Eligibility

The Board may issug oplions under the ESOP to any empicyee or direcior of the Company or its related bodies corporate,
inciuding non-executive directors.

General terms of the options

Options will be issued at such price as the Board determines at the grant of the cotion. Each option is te subscribe for one
Share and, when issued, the Share shall rank equally with other Shares.,

The options are not transferable.

Quctation of the options on the ASX will not be sought, but the Company will apply 1o the ASX for official quotation of Shares

issued on the exercise of options. Options may be granted subject 1o conditions specified by the Board which must be
satisfied before the Option can be exercised.
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Exercise of Options

Unless the terms on which an option was offered specify ctherwise, an option may be exercised on the earlier of the first,
second or third anniversary from the date it is granied, as determined by the Board, untii the ienth anniversary of the date it
was granted, provided the empioyee is still smploved by Sateroads.

An option may also be exercised in special circumstances, that is, at any time within 3 months after the employes’s death,
total and permanent disablemant, retirament or retrenchment. An option lapses upen iermination of the employee's
emplayment by the Company and, unless the terms of the offer of the option specify ctherwise, lapses ten years after the
date upcn which it was granted.

Exercise Price

The exercise price per share for an option will be the amount determined by the Hoard at the time of the grant of the cotion.
However, the Board will not grant an option with an exercise price that is less than the weighted average of the prices at
which ordinary shares in the Company were fraded on the ASX during the one week pericd up to and including the day upon
which the exercise price for the option is 1o be determined.

New fssue of Securities
Option holders will nat be entitled to participate in any new issue of securities in the Company unless thay exarcise thelr
option prior 1o the record date for the determination of entitierments of the new issue.

Bonus ssues
if the Company makes a bonus issue of securilies 1o the Shareholders, each unexercised option will, on exercise, entitle its
holder 10 receive the bonus securities as if the option had Deen exarcised bafore the record date for the bonus issue.

Rights lssues
if the Company makes a pro-rata rights issue of Shares for cash 1o its ordinary Shareholders, the exercise price of
unexercised options will be adjusted 10 reflect the diluting effect of the issue in accordance with the Listing Fudes.

Capital Reorganisations
if there is a reorganisation af the capital of the Company, the number of options will be adjusted to reflect the diluting effect of
the issUe in accordance with the Listing Rules.

Limit on Number of Options
The maximum number of ogtions on issue under the £S0P and any other employee incentive scheme must not, at any time,
exceed 5% of the total number of Shares on issue.

8.6 Share Purchase Plan
The Company has established a Share Furchase Flan ("SPP”) with the following key features:

Eligibility
The Company may offer Shares under the SPF to each registered holder of shares whose address is in a place in which it is
lawtul and practical for the Company fo offer and issue shares ("Higible Shareholder”).

Consideration

Each Eligible Sharehcider under the SPP may apply for up 1o $5,000 worth of Shares (offered at less than the market price
during a specified period in the 30 days pricr to either the date of the offer or the date of the issue), on a non-renounceable
bhasis,

Ranking of Shares
Shares issued undear the SPP wil rank equally with the Shares in all respects inciuding voling rights and entitlement to
participate in dividends and in future righis and bonus issues.



Proposed Issues
The Company does not propose to issue Shares under the SPP within the first 12 months foliowing Listing.

8.7 Material Contacts
8.7.1 Underwriting Agreement

Under this agreement, the Underwriter has agreed 1o coordinate, manage and undenwtite the Offer and the Company, as
agent for the Existing Sharehciders who are selling Shares under the Offer, has agreed to facifitale the sale of Shares by the
Existing Shareholders in accordance with the Offer,

The Company will pary, out of the proceeds of the Ofter:

* an underwriting fee to the Underwriter equal to £.454%; and
* 3 management fee io the Lead Manager aqual fo 1.00%,

of the total funds ta be raised by the Offer. Any sub-underwriting fees and any brokerage fees pavable in refation to the Offer
will be paid by the Underwriter,

The Undenwriter may, by notice ta the Company, terminate #s abligations under the agresment #f any af the tarmination
events specified in the agreement occurs before the thivd business day after the Closing Date.  Automatic events of
termination include:

+ the ASX does not, or states that it will not, admit the Company to the official fist of the ASX;

» gither of the S&FP/ASX Al Industrials Index and the SEP/ASX Small Ordinaries Index published by ASX falls for three
consecutive business days to a level which is 10% below the level at the ciose of business on the date of the agreerment;

+ the Company cames under an obligation to issue a supplementary or replacemeant prospectus;

* ASIC gives notice of intention to held a hearing in relation to this Prospectus under section 739(2) of the Corporations Act
or makes an order under s739(1), 8739(3) or s73H4} of the Corporations Act;

* ASIC gives notice of intention to hoid a hearing or investigation inte the Company:

* ASIC gives notice of intention 1o prosecute the Company or a director or general manager of the Company; and

* zny Direcior or general manager of the Company is prosaecuted for a criminal offence.

Anumber of further termination events are qualified by a requirement that betore being able to ferminate the Underwriter
must determine, acting reasonably, that the relevant termination event:

* has, or is reasonably likely 1o have, & material adverse effect on the outcome of the Offer; or
* could give rise to a fiability of the Underwriter under the Corporations Act.

These events inciude:

+ the Company materially defaults under the agreement;

+ the agreed timetable for the opening and closing dates and announcements for the Offer is delayed for more than three
business days:

+ the infroduction into the Parliament of the Commonwealth of Ausiralia or an Australian State or Territory of a law
intended to come into effect within 12 months; or there is any official anncuncement on behalf of the Gavernment of
the Commonwealih of Ausiralia or of an Ausiralian State or Territory that a law will be introduced or policy adepted with
affect from the date of the anncuncement or within three moenths after #; and which has altered adversely or which could
be reasonably expecied to alter adversely;

-any circumstances relating to the Offer or this Prospectus existing as at the date of the agreement; or
-the income tax position of the Company;

* 3 new circumstance has arisen since this Prospecius was lodged which would have required under Chapter 60 of the
Corporations Act to be included in this Prospectus i it had arisen before this Prospecius was lodged and is, or is kely to
be, materially adverse from the point of view of an investor; or

» hostilities, political or civil unrest or a terrorist act commence or is parpetrated in Ausiralia, New Zealand, the United Siates
ot America and ceriain other countries,




The Company has agreed to indemnity the Underwriter and its directors, emplovees and advisers {"the Indemnified”) against
gach claim, judgement, damage, loss, expense o liability that any of the Indemnified may incur or suffer in connection with:

s this Prospactus or s publication or issue;

* any staiement, anncuncement, advertisement of publicity made or distriputed by the Company in relation 1o the
Chter or this Prospectus ar by the Lead Manager or the Underwriter with the consent of the Company;

* any non-compliance by the Company with the Corporations Act or any other legal obligation in relation to the Ofter or this
Frospectus; and

* any breach by the Company of the agreement.

The indemnity does not extend 10 any claim, judgement, damage, loss, expense o liability incurred as a result of any fraud,
negligence, wilful misconduct or breach ot the agreement of or by the Indemnified.

8.7.2 Service Agreements

The Company has entered into execulive service agreements with Darren John Hotchkin and Jeffrey Herdman ("the
Execulives™}. Mr Hotchkin has been appoinied as Managing Uirector and My Herdman has been appointed as General
Manager. The agreements are in the usual form for agreements of their nature.

The Company may terminate the employment of an Executive by giving 3 months notice provided that the Board has
adhered 1o its Corporate Governance Charter and the Execuiive has been given reasonabie assistance to improve his
parformance.

The Company is entifled to ierminate an Executive’s service immediately without notice, or payment in fisu of notice, i the
Execuiive;

* breaches his confidentiality obligations with the Company;

+ fails in & material matter or respect fo parform the Executive’s duties or breaches any material provision of the service
agreement and is unable {o, or does not, remedy the failure or breach within 7 days {or such longer period as may be
allowed Dy the Company as is reasonanle in the particular circumstances) of it being brought 1o the Executive's attention
by the Company;

* s guilty of sericus misconduct;

* iz convicted of any offence punishable by imprisonment, is disqualified from being a director of a company or unlawfully
discriminates or sexually harasses any other parson; or

* is declared a bankrupt or enters into any composition or arrangement with or for the benefit of his or her creditors.

The Exacutive may resign after {and anly after) the second anniversary of the commeancement date ot his service agreemeant
(31 October 2008) by giving 6 months’ notice of termination of employment.

The service agreemenis contain siandard confidentialily and non-compete provisions which apply for a period of up o five
years, in cerain circumstances, afier termination of employment. The provisions prevent the executive from:

* carrying on activities which are competitive with any business carried on by the Company or its subsidiary; or
* aitempling fo entice away the Company's employees or people who were customers of the Company or its subsidiaries al
any time during the term of the service agreement.

Mr Hotokin's remuneration package is 150,000 per annum {exciuding superannuation). Mr Herdman’s remuneration
package is $120,000 per annum lexcluding superannuation). In addition, both of the Executives may elect to have the
Company supply a fully maintained motor vehicle,



8.7.3 Restricted Securities Agreement

The Existing Shareholders {other than Jennifer Herdman, who is seliing all her existing shares pursant to the Offer), have
enterad into a restricted securities agreement with the Company under which they have agreed to retain:

» gt least T00% of the Shares that they hold immediately after the transfer of Shares to applicanis under the Offer until the
first anniversary of the Listing; and
s af least 0% of such Shares for a furiher pericd of 6 monihs.

The restrictions do not apply to a dealing in Shares:

* in connaction with a takeover bid for all the ordinary shares in the Company and which is accepted by persons who hoid
at least half the ordinary shares in the Company which are not restricted securities;

* in connaction with the transfer or cancellation of shares in the Company as part of a scheme of arrangement under Part
5.1 of the Corporations Act.

8.7.4 Deeds of Access and Indemnity

The Company has entered into deeds of access and indemnity with 2ach of the Direciors. in relation 1o indemaity, pursuant
to the provisions of the Comporations Act, the Company has undertaken to indemnify each Ulrector and officer in certain
circumstances and to maintain directors’ and officers’ insurance cover in favour of the Direclor or officer for 7 years after the
Uirector or officer has ceased to be a Director or officer of the Company.

in relation 10 access, the Company has undertaken with each Direcior 1o maintain 2 complete set of the Company’s Board
papers and 1o make them availatye 1o the Director for 7 years after the Uivector has ceased to e a Direclor of the Company.
8.7.5 Share Transfer Agreement

The Existing Shareholders entered into a share transfer agreement with the Company on 31 October 2005, Under this
agreament, 1he Existing Shareholdars transfarred their shares in Salercads Pty Ltd to the Company in cansideration for the
issue of shares in the Company in the same proportions as their shareholdings in Safercads Pty Ltd, the effect of which is
that Safercads Py Ltd became a wholly owned subsidiary ot the Company.

8.7.8 Distribution Agreement with Energy Absorption Systems, Inc.

Saferoads Fly Ltd is a party to a distributor agreement (“Agreement™) with Energy Absorption Systems, Inc.
{a member of the Quixote Corporation group of companies) dated 1 April 2000.

The Agreement gives Saferoads an exclusive right to distribute Quixoie products in Australia.

The Agreement was for an intial ierm of 3 years with an option to extend, with the consent of both parties, for a further
percd of three vears. The option was exercised and the Agreement now extends through to 30 June 2008,




Givh

8.8 Interests of Directors

Generally
Other than set out below or elsewhere in this Prospectus:

+ no Director or proposead Director of the Campany has, or has had in the 2 years belore lodgement of this Prospectus,
any interest in the formation or promation of, or in any property acquired or proposed to be acquired by, the Company in
connection with its formation or promation or the offer of the securities:

* no amounts, whether in cash or Shares or otherwise, have been paid or agreed to be paid to any Birector or proposed
Giractor of the Company either 10 induce him or her 1o become, or to qualify him or her as, a Direclor, or otherwise
for services rendered by him o her in conneciion with the promaotion or formation of the Company or the offer of the
secuiflies.

Shareholdings
Directors are not required under the Constitution of the Company to hold any Shares in the Company.

At the date of this Prospectus, no Director of the Company is the legal or beneficial holder of any Shares other than the
following:

Director Shares
Datren John Hotchkin 12,075,000
Duncan Francis Smith 2,875,000

“Includes the Shares held by Jennifer Ann Haotchkin, but not Harold Gordon Hotchkin,

Directors’ Fees

The Constitution of the Company provides that the Uirectors are entiied to the remuneration which the Girectars determine,
but the remuneration of the non-exacutive Directors must not exceed in aggregale a maximum amcunt fixed by the
Company in general meeting for that purpose.

As at the date of this Prospectus, the aggregate maximum amount for non-executive Directors must not exceed $200,000.
My Gary Bertuch will receive a fee of $50,000 per annum, exciuding superannuation. My Duncan Smith and My Ged Keeghan
will @ach receive a fee of 530,000 per annum, excluding superannuation,

The Direclors are also entiled 1o be reimbursed any reascnable traveling, hotel and other expenses properly incurred by
them in attending and returning from meetings of the Direciors or any committes of the Directors or atherwise in connection
with the Company’s business.

8.9 Australian Taxation Consideration
This is a general description of the Australian income 1ax consequences for invesiors who acguire Shares through the Otter,

The taxation summary seeks to provide Australian resident individual Shareholders and Australian resident comporate
Sharehciders with an averview of the relevant Australian income tax considerations associated with the payment of dividends
by the Company and the future disposal of their Shares.

The Australian tex laws are complex. The summary is general in nafure and is not intended 1o be an authoritative or complete
statement of the applicable law. The individual circumstances of each investor may affect the taxation implications of the
investment of that investor, investors shauld seek aporopriate independent professional advice that considers the taxation
imnplications in respect of their own specific circumstances.

Unless otherwise indicaied, the comments are based on the income tax law, established interpretations of that law and
undersianding of the practice of the tax autharity in Australia as at the Prospecius date. investors should alsc be aware that
the Australian iax rules are continuing to undergo significant change.



Taxation of dividends

Uividends are paid to Shareholders from the accounting profiis of the Company. Shareholders will recelve credits for

any Australian corparate tax that has been paid on these profits. These credits are known as “franking credits” and they
represent the extent to which a dividend is "franked”. It is possible for a dividend to be fully or partly Fanked, or unfranked.
Where a dividend is partly franked, the franked portion is treated as fully franked and the remainder as being unfranked.

it shoulid be noted that the definition of dividend for Australian income tax purposes is broad and can include certain capital
returns and off-market share buy-backs.

Auvstratian resident Sharehotders — individuals

individual resident Sharehciders will need to include dividends in their assessable income in the income year in which the
dividend is paid. in additicn, to the extent that the dividends are franked, then the franking credits attaching to the franked
dividends must also be included in thelr assessable income (e the dividend is grossed-up).

Sharehciders are taxed at their prevailing marginal rate on the dividend and franking credits received.

individual Sharehclders will be entitled to a “tax offset” equal to the amount of franking credits received. individual
Sharehciders will receive a tax benedit if the franking credits attached to the dividend exceed their 1ax payable on the receipt
of the dividend. Individuals will need to pay additional tax if the tax payable as a result of receiving the dividend exceeds the
franking credits attached to the dividend. Individuals are entitled {0 claim a refund for any excess franking cradits.

1o the extent that the dividend is unfranked. there is no gross-up and Shareholders should generally be taxed at their
pravailing marginal rate on the dividend recelved, with no tax offsat,

in order for individuals 1o be entitled to claim the *tax offset” in relation 1o the franked dividend amount, the recipient of the
dividend must be a “gualified person”. Broadly, 10 be a qualified person, two tesis must be satisfied, namely the "haolding
percd rule” and the “related payments ruls”.

in broad terms, if individual Sharehclders have held the Shares at risk for af least 45 days {exciuding the dates of acquisition
and dispcsal), they are able to claim a tax offsat for the amount of any franking credits attaching to the dividend.

Austratian resident Shareholders — corporate

Uividends payable to Australian resident corporate Shareholders will be included in their assessable income in the income
year the dividend is paid. To the extent that the dividends are franked, then the franking credits attaching 1o the franked
dividend must also be included in assessable income (ie the dividend is grossed-up). The corporate Shareholder may be
entitted 10 a "iax oftset” equal to the amount of franking credits received. This would result in the dividend being free of
further company 1ax to the exient that it is franked. A fully franked dividend should effectively be free of tax to an Australian
resident corporate Sharaholder,

1o the extent that the dividend is unfranked, there is no gross-up and Shareholders should generally be taxed at the
company tax rate on ihe dividend recelved, with no tax offset,

Australian resident corporate Shareholders are also entitied 10 a franking credit in theilr fanking accounts equal to the
franking credit attaching 1o the dividend. Australian resident corporate Sharehclders can then use the credit 1o make
frankabie distributions o their Shareholders.

Taxation of future Share disposals

Australian resident Shareholders — general

Australian resident Shareholders who trade Shares in the ordinary course of their business and/or hold their Shares on
revenue account must include any gains made on the disposal of their Shares in their assessabie income. Shareholders
whe include gains made on the disposal of their Shares in their assessable income are not assessed for capital gains tax
on the disposal,




Alf other Australian resident Sharehoiders will hoid their Shares on capital account. These Australian resident Sharsholders
must consider the impact of Australian capital gains 1ax rules on the disposal of thelr Shares. A Shareholder derives a capital
gain on the disposal of Shares where the capital proceeds received on disposal exceed the capital gains tax cost base of
those Shares. The cast base of each Shareholder should generally be equal to the purchase price of the Shares and, among
other things, any incidental costs of acquisition and non-deductibie interest expenditure in acguiring the Shares.

A Sharehoider incurs a cagpital loss on the disposal of Shares where the capital proceeds received on disposal is less than
the reduced capital gains ax cost base of the Shares.

Ali capital gains and icsses for the income year are added together to produce a net capital gain position for that income
vear. A net capital gain for an income year is included in the resident taxpayer's assessable income and is subject fo faxation
in Ausiralia. A net capital loss is effectively guarantined and may generally be carvied forward to be deducted against future
capital gains.

Individuals — capital gains lax concession

individual Sharehclders may be entitied to a concession on the amount of capital gains assessed. The cancession is
available 1o individuals who hold their Shares for at least 12 months prior to disposal. The concession resuits in onty 50% of
any capital gain being assessable. Capital losses must be apphed first 1o reduce capital gains before applying the discount
capital gains 1ax provisions. The concession is not available 10 companies.

The capital gains tax tfreatment of Australian resident complying superannuation funds is, in general, the same as that set out
for Australian resident individuals, except that the capital gains tax discount is one-third rather than 50%.

Tax File Number and Australian Business Number

You are not obliged to quote your tax file number *TFN", or where relevant, Ausiralian Business Number "ABN”, to the
Gompany. Mowever, f a TFN or ABN is not qucted and no exemption is applicable, tax is reguired fo be deducted by the
Company at the highest marginal rate {currently 47%) plus Medicare Levy {currently 1.5%) from certain distributions.

No withholding requirement applies in respect of fully franked dividends paid by the Company on the Shares.

Stamp duty
Mo stamyp duty will be pavable on the fransfer of Shares pursuant 1o the Offer. Under current stamp duty legislation, ne
stamp duty would ordinarily be payable on any subsequent transter of Shares.

Goods and Services Tax
Under current Australian faw, goods and services tax will not be payable in respect of any issue or fransfer of Shares.

8.10 Interests of Experts and Advisers

This section applies 10 persons named in this Prospactus as performing a function in a professional, advisory or other
capacity in connection with the preparation or distribution of this Frospectus, promoters of the Company and any
stockiroker or undenwriter but not a sub-underwriter) 1o the Offer [collectively “"Prascribed Persons”).

Other than as set out below or eisewhere in this Prospectus, no Prescribed Perscn has, or has had in the last 2 years, any

nterast in:

+ the formation or promotion of the Company;

* any property acquired or proposed to be acquired in connection with the formation or promotion of the Company or the
Otter; or

» the offer of Shares under this Prospectus.,

Other than that as set out below or elsewhere in this Prospectus, no benefit has been given or agreed to be given 10 any
Prescribed Person for services provided by a Prescribed Pearson in connection with the:

+ formation or promction of the Company;

» offer of Shares under this Prospactyus.



Investigating Accountant
Fitcher Partners Carporate Pty Lid has acled as investigating Accountant to the Offer and has performed work in relation o
due diigence enguiries, for which it will be paid approximately $40,000 plus GST.

Lead Manager
Cartesian Capital Pty Limited is entitled to receive a management fee of 1.0% of the amount to be raised under the Ofier

Underwriter
LCS Capital Pty Limited is entiled to receive an underwriting fee of 4.45% of the amount to be raised under the Offer.

Auditor
Armitage Downie & Co has acted as auditer to the Company and is entitied to receive fees of 321,700 plus GST for auditing
the financial statements of Sateroads Pty Lid for the years ended 30 June 2004 and 30 June 2005,

Lawyers
Maddocks has acted as legal adviser to the Company in relation o the Offer. Maddocks has been paid or is entitled (o be
paid fees of approximately $90,000 plus GSY in connaction with the preparation of this Prospectus and the Offer,

8.11 Expenses of the Offer

Ali expenses connected with the Offer [other than the costs of Listing) are being borne by the Existing Sharehciders. The
Company will bear the costs of Listing up to $100,000 plus GST.

8.12 Consents and Disclaimers

Written consents to the issue of this Prospectus have been given and at the time of this Frospecius have not been
withdrawn by the following parties:

Investigating Accountant

Ritcher Partners Corporate Pty Lid has givan, and has not before iodgement of this Prospactus with ASIC withdrawn,
its consent to be named as the Investigating Accountant in the Prospectus, and to the inclusion of the Investigating
Accountant’s Report in the form and coniext in which it appears, inciuding all references 1o the report in the Prospectus.
Fitcher Partners Corparate Pty Lid has not authorised or caused the issue of this Prospectus and has not made, nor
purports 10 have made, any statement other than the Investigating Accountant’s Repaort.

Auditor

Armitage Downie & Go has given, and has not before the lodgement of this Prospectus with ASIC withdrawn, iis consent
ta being named as auditor of Saferoads Pty Lid in the Prospectus in the form and context in which it appears. Armitage
Downie & Co has not autherised or causad the issue of this Prospectus and has not made, nor purporis io have made, any
statement in the Prospactus.

Underwriter

LCS Capital Pty Limited has given, and has not before the lodgement of this Prospectus with ASIC withdrawn, iis consent
to being named as the Underwritar to the Offer in this Prospectus in the form and context in which it is named. LCS Capital
Pty Limited has made no statement included in this Prospactus or on which a statement in this Prospectus is based. LCS
Capital Pty Uimited expressly disciaims and takes no responsibility for any statements in or omissicns from this Prospecius
cther than the reference to ifs name.

Lead Manager

Cartesian Capital Pty Limited has given, and has not before the lodgement of this Prospectus with ASIC withdrawn, its
consent to the issue of the Prospectus which includes the reference to Carlesian Capital Pty Limited in the form and context
in which it is inciuded.  Cartesian Capital Pty Limited does not make, or purport to make, any statement that is included in
the Frospectus which is based on any statement by Cartesian Capital Pty Limited. T the maximum extent permitied by law,
Cartesian Capital Pty Limited expressly disclaims and takes no responsibility for any part of the Prospecius other than the
reference to its name.




Broker to the Offer

Lensec Limited has given, and has not before lodgement of this Prospectus with ASIC withdrawn, its consent to be named
as Broker 1o the Offer in the form and context in which it is named. Lonsec Limited has made no statement included in
this Prospectus or on which a statement in this Prospecius is based. Lonsec Limited expressly disclaims and takes no
responsibility for any statements in or omissions from this Prespecius other than the reference to its name.

Legal Adviser

Maddocks has given, and has not before the lodgement of this Prospectus with ASIC withdrawn, #s consent to being
named as legal adviser 1o the Company and the Offer in this Frospecius in the form and context in which it is named.
Maddocks has not made any statement that is included in this Prospectus or any statement on which a statement made in
the Prospecius is based, ather than as specified above. Maddocks disclaims and takes no responsibility for any statements
in or omissions from this Prospectus other than the reference to iis name.

Share Registry

Registries Limited has given, and has not before lodgement of this prospectus with ASIC withdrawn, its consent fo the
incitsion of s name and address in the Prospectus as the Share Registry, Other than providing this consent, Registries
Limited has not authorised or caused the issue of any pari of this Prospeactus, or otherwise been invalved in the preparation
of the Prospactus, and takes no responsibility for any part of this Prospectus, other than as specified above.

8.13 Documents Available for Inspection

Copies of the following documents will be available for inspection free of charge between 5.00am and 5.00pm AEST,
Monday to Friday, at the Company's registered office during the Offer:

+ the Constitution

the Employee Share Option Plan

the Share Purchase Plan

+ the Dividend Reinvestment Plan

+ the audited financial statements of the Company for the financial vears ended 30 June 2004 and 30 June 2005
+ the consents refarred to in Secfion 812

the Restricted Securities Agreament

»

»

»

8.14 Authorisation of this Prospectus
The Directors have consented 1o the lodgement of this Prospectus with ASIC.

Signed by each Director of the Company:

ey -
2. O e
Gary Charles Bertuch Darren Hotchkin Duncan F. Smith Gerard {Ged} Keeghan



9 Definitions and Glossary

Tarms and abbreviations used in this Prospectus have the following meaning:

ABN
Applicant
Appiication

Application Form

Approved Financiat Products

Application Monies
AIFRS

ASIC

ASTC

ASTC Settlement Rules

ASX
Auditors
Chairman
CHESS

Closing Date

Company
Constitution
Corporations Act
Directors or Board
DRP

EBIT

EBITDA

ESOP

Existing Shareholders

Expiry Date

Exposure Period

Australian Business Number

a person who submits an Application

an appiication for Shares under this Prospactyus

an appdication form in the form attached to or accompanying this Frospecius
has the same meaning as given to that term under the ASTC Settlemeant Rules
the Ofter Price muitiplied by the number of Shares applied for

the Australian equivalents of International Financial Reporting Standards
Australian Securities and Investmeants Somimissicn

ASK Settiernent and Transfer Corporation Py Lid (ABN 49 008 504 532}

the operating rules of ASTC or of any relevant organisalion which is an alternative 1o, or
successor or replacement of, ASTC or any applicable clearing and settlement facility operator

Australian Stock Exchange Limited

the independent auditors of Saferoads from ime to time
the Chairman of the Company

Clearing [House Electronic Sub-register System

the date by which valid Applications must be received by the Share Registrar being
9 Bacember 2005 or such other date determined by the Board and Cartesian Capital Ply
Limited

Saferoads Holdings Limited (ABN 81 116 GBE 538)

the constitution of the Company

the Corporations Act 2001

the board of directors of the Company for the fime being
dividend reinvastment plan

earnings before interest and tax

earnings before interast, tax, depreciation and amortisation
employees share cpticn plan

Darren John Hotchkin, Harold Gordon Hotchkin, Jdennifer Ann Hotchkin, Guncan Francis
Smith, Wayne Phillip Porielli, Jteffrey Stewart Herdman and Jennifer Elizabeth Herdman

3 December 2006

the petiod commencing on the date of lodgement of this Prospecius with
ASIC and ending 7 days after that date cr, if that period is extended by ASIC,
the period as extended




FY

HIN

Lead Manager
Listing

Listing Rules
NPAT

Offer

Offer Price

Online Prospectus

Opening Date

Prospectus
Quixote

Saferoads or Group

Section
Share
Shareholder
SRN

SPP

TFN
Underwriter

Underwriting Agreement

financial year

a Holder Identification Number

Cartesian Capital Pty Limited (ACN 107 411 174}

admission of the Company io the official list of ASX

the listing rules of ASX

net profi after tax

the offer of up to 11.5 milion Shares pursuant fo and in accordance with this Prospactus
%1.00 for each Share

the alectronic version of this Prospectus which can be viewed at
Hitio:Afvweww. saferoads. com.au

the first date day on which Applications will be accepied, which is expected
to be 21 Novermber 2005

this prospectus dated 4 November 2005
Quixote Corporation

the Company and, uniess the coniext requires otherwise, inciudes its subsidiary,
Saferoads Ply Ltd (ABN 689 057 347 80T)

a section of this Prospectus

a fully paid ordinary share in the Company

a holder of Shares

a Securiivholder Reference Numbear

share purchase plan

Tax e Numiber

LCS Capital Pty Limited (ABN 83 077 997 918}

the underwiiting agreement dated 4 November 2005 between the Company and
the Underwriter



Important Information

PLEASE READ BEFORE COMPLETING THE APPLICATION FORM

BROKER SPONSORED APPLICANTS:
if you are Broker Sponsored and wish 1o register this stock to your Hoider [dentification Number {"HIN"Y, we strongly recommend
that vou contact your Controlling Participant to verify exact registration details. Applications will De rejected to lssuer Sponscrship

should the details provided on the application form not be identical 1o those under which your account is registared with your

sponsoring broker,

ISSUER SPONSORED APPLICANTS:

if vou do not have a MiN with a sponsoring broker, then your stock will be registered to 1ssuer Sponsorship and you will be
allocated a Securityholder Reference Number ("SHENY). Please note that Cartesian Capital Pty Lid cannot guarantee delivery
dates of statements detailing SRN's as these are dispatched direclly from the Share Begistry.

“PLEASE BE AWARE THAT {F YOUR REGISTRATION DETAILS DO NOT COMPLY WITH THE BELOW GUILDELINES
YGUR APPLICATION MAY BE REJECTED BY THE SHARE REGISTRY*

NAME STANDARDS

Type of investor

Correct Form of Registration

incorrect Form of Registration

Individual
Use given names in fudl, not inftials

Company
Use company title, not abbreviation

Joint Holdings
Use ful and complete names

Trusts
Use trustes{s) personal nameais),
do not use the name of the frust

Deceased Estates
Use executor(s) personal name(s),
do not use the name of the deceased

Minor {a person under the age of 18}
Use the name ot a responsible adult,
do not use the name of the mincr

Partnerships
Use partners personal names,
do not use the name of the partnership

Wi John Alfred Smitn

Saferoads Holdings Limited

Wir Peter Robert Wiliams
& Ms Louise Susan Willlams

Wirs Sue Smith
<Sue Smith Family A/Cs

Wis Jane Smith
<Fst John Smith A/Cs

John Alfred Smith
<Peter Smithz

Wi John Smith and My Michael Smith
<John Smith and Son A/Gs

Clubs/Unincorporated Bodies/Business Names

Use office bearer(s) parsonal names),
do not use the name of the ciub etc

Superannuation Funds
Use name of trustee of the fund

Wir Michasl Smith
<Saferoads Tennis Association A/Cs

Jane Smith Pty Ltd
<Super Fund A/Cs

Safergads P/L
Saferoads Co.

Peter Robert & Louise & Willams

Sue Smith Family Trast

Estate of fate John Smith o
John Smith deceased

Master Peter Smith

John Sroith and Son.

Safercads Tennis Association

Jane Bmith Pty Lid
Superannuation Fund

W
Fit



PUBLIC SHARE OFFER

SAFEROADS HOLDINGS LIMITED
APPLICATION FORM

Fill ot this Application Form if you want to apply for shares in Sateroads Holdings Limited.

* Please read the Prospectus,

» foliow the instructions to complete this Application FForm,
* Print clearly in capital letters using black or blue pen.
Please read all instructions on the previous page.

WRITE THE NUMBER OF SHARES YOU ARE APPLYING FOR HERE

fimiraurn [X] and then D
raultipies of 500 shares - A :

»$1.00
ey Share

WRITE YOUR NAME HERE

c S| TITLE GIVEN NAMEIS) INQ INITIALS) AND SURNAME OR COMPANY NAME

SHARE REGISTRARS USE ONLY

BROKER CODE  ADVISER CODE

BROKER REFERENCE - stamp duty

B|l$ .00

ENTER YOUR TFN HERE

D | enter vour Tax FLE NUMBERS)

OR EXEMPTION CATEGORY

JCINT APPLICANT 2 OR «=ACCOUNT NAME:

JOINT APPLICANT 3 OR «=ACCOUNT NAME:

: WRITE YOUR POSTAL ADDRESS HERE
: E : NUMBER/STREET/BOX NUMBER DETAILS

SUBURETOWN

STATEPOSTCODE

. CONTACT NUMBER (WORK) CONTACT NUMBER (HOMED) CONTACT NAME (PRINT?
s EMAIL ADDRESS
: ] CHESS
H : IF YU ARE A SPONSORED PARTICIPANT WITHIN CHESS PLEASE ENTER YOUR HOLDER INGENTIFICATION NUMBER (HIN;
TCTAL AMOUNT OF
—— oRAWER BANK BRANCH CHEQUE ENCLOSED
$A

PLEASE MAKE CHEQUE(S) PAYABLE TO ‘SAFEROADS HOLGINGS UMITED SHARE OFFER'




How to complete the applicati

Apply as soon as possitle. The Offer may ciose early.

Flease use this Appiication Form - photocopies will not be accepied.

Flease complete all relevant sections of the Application Form USING BLOCK LETTERS.

These instructions refer to relevant sections of the Application Form.

A,

Forward your completed application together with the application money to:

Hegistries Limited Hegistries Limited

Leval 2 OR PO Box RG7

28 Margaret Street Rovai Exchangs NSW 1223
Sydnay NSW 2000

Insert the Mumber of Shares for which you wish to apply. The Application must be for a minimum of 2,000 Shares and
thereafter in multipies of 500 Shares.

. Insert the Total Amount of application money payable. To calcudaie your application money multiply the number of Shares

appiied for by the amount per share pavable.

. Write the Full Name(s) and Titles(s) of all legal entities that are to be recorded as the registared holder{s).

Hefer to the Name Standards for guidance on valld registration.

. Enter the tax file number(s} of the applicants. With a joint holding, only the tax file numbers of two holders are required.

Enter your Postal Address for all communications from the Company. Only one address can be recorded. You may
also enter your email address as the Company may choose 1o communicate with you via your email address.

Erter yvour telephone numbers and contact person the registry can speak 1o if they have any gueries regarding this
appiication.

Nt you are sponsored in CHESS by a siockbroker or other CHESS participants enter your Holder [dentification Number (1M},

. Payment must be made in Australian currency and chegues must be drawn on an Australian Bank. Cheques or bank

drafts must be payable to Safercads Holdings Limited Share Offer and crossed Not Negotiable, Cheques not
oroperly drawn will be rejected. Chegues will generally be depcsited on the day of receipt. If chegues are dishonoured
the application may be rejected.

By returning this Application Farm, the applicant(s) state(s) they have read the Prospectus to which the application
relates. The applicants) agree(s} that this application is for shares in Saferoads Hoidings Limited upon and subject 1o the
terms of the Prospectus, agree(s) 1o take any number of Shares equal to or less than the number of Shares indicated in
Box A that may be allocated to the applicantsis) pursuant to the Prospecius and deciare(s) that all details, staiements,
representations and warranties in the Application Form are complete and accurate. It is not necessary to sign the
Application Form.




PUBLIC SHARE OFFER

SAFEROADS HOLDINGS LIMITED
APPLICATION FORM

Fill ot this Application Form if you want to apply for shares in Sateroads Holdings Limited.

* Please read the Prospectus,

» foliow the instructions to complete this Application FForm,
* Print clearly in capital letters using black or blue pen.
Please read all instructions on the previous page.

WRITE THE NUMBER OF SHARES YOU ARE APPLYING FOR HERE

fimiraurn [X] and then D
raultipies of 500 shares - A :

»$1.00
ey Share

WRITE YOUR NAME HERE

c S| TITLE GIVEN NAMEIS) INQ INITIALS) AND SURNAME OR COMPANY NAME

SHARE REGISTRARS USE ONLY

BROKER CODE  ADVISER CODE

BROKER REFERENCE - stamp duty

B|l$ .00

ENTER YOUR TFN HERE

D | enter vour Tax FLE NUMBERS)

OR EXEMPTION CATEGORY

JCINT APPLICANT 2 OR «=ACCOUNT NAME:

JOINT APPLICANT 3 OR «=ACCOUNT NAME:

: WRITE YOUR POSTAL ADDRESS HERE
: E : NUMBER/STREET/BOX NUMBER DETAILS

SUBURETOWN

STATEPOSTCODE

. CONTACT NUMBER (WORK) CONTACT NUMBER (HOMED) CONTACT NAME (PRINT?
s EMAIL ADDRESS
: ] CHESS
H : IF YU ARE A SPONSORED PARTICIPANT WITHIN CHESS PLEASE ENTER YOUR HOLDER INGENTIFICATION NUMBER (HIN;
TCTAL AMOUNT OF
—— oRAWER BANK BRANCH CHEQUE ENCLOSED
$A

PLEASE MAKE CHEQUE(S) PAYABLE TO ‘SAFEROADS HOLGINGS UMITED SHARE OFFER'




How to complete the applicati

Apply as soon as possitle. The Offer may ciose early.

Flease use this Appiication Form - photocopies will not be accepied.

Flease complete all relevant sections of the Application Form USING BLOCK LETTERS.

These instructions refer to relevant sections of the Application Form.

A,

Insert the Mumber of Shares for which you wish to apply. The Application must be for a minimum of 2,000 Shares and
thereafter in multipies of 500 Shares.

. Insert the Total Amount of application money payable. To calcudaie your application money multiply the number of Shares

appiied for by the amount per share pavable.

. Write the Full Name(s) and Titles(s) of all legal entities that are to be recorded as the registared holder{s).

Hefer to the Name Standards for guidance on valld registration.

. Enter the tax file number(s} of the applicants. With a joint holding, only the tax file numbers of two holders are required.

Enter your Postal Address for all communications from the Company. Only one address can be recorded. You may
also enter your email address as the Company may choose 1o communicate with you via your email address.

Erter yvour telephone numbers and contact person the registry can speak 1o if they have any gueries regarding this
appiication.

Nt you are sponsored in CHESS by a siockbroker or other CHESS participants enter your Holder [dentification Number (1M},

. Payment must be made in Australian currency and chegues must be drawn on an Australian Bank. Cheques or bank

drafts must be payable to Safercads Holdings Limited Share Offer and crossed Not Negotiable, Cheques not
oroperly drawn will be rejected. Chegues will generally be depcsited on the day of receipt. If chegues are dishonoured
the application may be rejected.

By returning this Application Farm, the applicant(s) state(s) they have read the Prospectus to which the application
relates. The applicants) agree(s} that this application is for shares in Saferoads Hoidings Limited upon and subject 1o the
terms of the Prospectus, agree(s) 1o take any number of Shares equal to or less than the number of Shares indicated in
Box A that may be allocated to the applicantsis) pursuant to the Prospecius and deciare(s) that all details, staiements,
representations and warranties in the Application Form are complete and accurate. It is not necessary to sign the
Application Form.

Forward your completed application together with the application money to:

Hegistries Limited Hegistries Limited

Leval 2 OR PO Box RG7

28 Margaret Street Rovai Exchangs NSW 1223
Sydnay NSW 2000
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raultipies of 500 shares - A :

»$1.00
ey Share

WRITE YOUR NAME HERE

c S| TITLE GIVEN NAMEIS) INQ INITIALS) AND SURNAME OR COMPANY NAME

SHARE REGISTRARS USE ONLY

BROKER CODE  ADVISER CODE

BROKER REFERENCE - stamp duty

B|l$ .00

ENTER YOUR TFN HERE

D | enter vour Tax FLE NUMBERS)

OR EXEMPTION CATEGORY

JCINT APPLICANT 2 OR «=ACCOUNT NAME:

JOINT APPLICANT 3 OR «=ACCOUNT NAME:

: WRITE YOUR POSTAL ADDRESS HERE
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How to complete the applicati

Apply as soon as possitle. The Offer may ciose early.

Flease use this Appiication Form - photocopies will not be accepied.

Flease complete all relevant sections of the Application Form USING BLOCK LETTERS.

These instructions refer to relevant sections of the Application Form.

A,

Forward your completed application together with the application money to:

Hegistries Limited Hegistries Limited

Leval 2 OR PO Box RG7

28 Margaret Street Rovai Exchangs NSW 1223
Sydnay NSW 2000

Insert the Mumber of Shares for which you wish to apply. The Application must be for a minimum of 2,000 Shares and
thereafter in multipies of 500 Shares.

. Insert the Total Amount of application money payable. To calcudaie your application money multiply the number of Shares

appiied for by the amount per share pavable.

. Write the Full Name(s) and Titles(s) of all legal entities that are to be recorded as the registared holder{s).

Hefer to the Name Standards for guidance on valld registration.

. Enter the tax file number(s} of the applicants. With a joint holding, only the tax file numbers of two holders are required.

Enter your Postal Address for all communications from the Company. Only one address can be recorded. You may
also enter your email address as the Company may choose 1o communicate with you via your email address.

Erter yvour telephone numbers and contact person the registry can speak 1o if they have any gueries regarding this
appiication.

Nt you are sponsored in CHESS by a siockbroker or other CHESS participants enter your Holder [dentification Number (1M},

. Payment must be made in Australian currency and chegues must be drawn on an Australian Bank. Cheques or bank

drafts must be payable to Safercads Holdings Limited Share Offer and crossed Not Negotiable, Cheques not
oroperly drawn will be rejected. Chegues will generally be depcsited on the day of receipt. If chegues are dishonoured
the application may be rejected.

By returning this Application Farm, the applicant(s) state(s) they have read the Prospectus to which the application
relates. The applicants) agree(s} that this application is for shares in Saferoads Hoidings Limited upon and subject 1o the
terms of the Prospectus, agree(s) 1o take any number of Shares equal to or less than the number of Shares indicated in
Box A that may be allocated to the applicantsis) pursuant to the Prospecius and deciare(s) that all details, staiements,
representations and warranties in the Application Form are complete and accurate. It is not necessary to sign the
Application Form.
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