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IMPORTANT NOTICE

This Prospectus is dated 3 October 2003 and a copy of this I’xoqpecm% was lodged with
ASIC on the same day. The expiry date of the Prospectus 15 2 October 2004 and no
securities will be allotted, 1ssued or sold on the basis of this Prospectus after the Expiry
Date.

This Prospectus s for an offer of continuously quoted securities and options to acquire
continuously quoted securities and accordingly is not required by the Corporations Act
to contain all the information which s normally required to be set out in 2 document of
this type.

The Prospectus incorporates by reference information contained in documents that have
been lodged with ASIC. A document incorporated into the Prospectus in this manner
may be obtained free of charge from the Company during the application period.

ASIC does not take any responsibility for the contents of this Prospectus. Neither ASIC,
the Company nor the directors guarantee any particular rate of return or the performance
ot the Company.

No person is authorised to give any information or to make any representation in
connection with this Prospectus, which i1s not contained in tlus Prospectus. Any
mformation or representation not so contained may not be relied on as having been
authorised by the Company in connection with the Offer.

[t 1s important that you read this Prospectus carefully before deciding whether or not to
accept the Offer described in the Prospectus and in particular, you should consider the
risk factors that could affect the financial performance of the Company. You should
carefully consider these factors in light of your personal circumstances (including
financial and taxation issues) and seek professional investment advice from your financial
planner, accountant, stockbroker, lawyer or other professional adviser before deciding
whether or not to accept the Offer.

The Ofier to subscribe for Shares and Options to which this Prospectus relates is only
available to persons receiving a copy of the Prospectus in Australia. This Pl()‘;PLC’Eu% does
not constitute an nvitation ot offer to subscribe for Shares and Options in any place in
which, or to any petson to whom, it would not be lawiul to make such an offer.

A number of words used in this Prospectus have defined meanings, which appear in the
Grlossary at the back of the Prospectus.
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LETTER FROM THE CHAIRMAN

In the second half of 2002 the Company acquired Wentworth Mutnal Investment
Management Pty Ltd (Wentworth). At the time of the acquisition Wentworth provided
property management services to chents with investinents in residential property worth
more than $24,066,000.

Since then the value of properties under management has almost doubled and now
exceeds $44,000.000.

The purpose of this Prospectus 1s to substantially grow this portfolio.

The Board of Directors have approved a busmess model which will facilitate this growth

by
a} attracting clients as a result of the offer set out in this Prospectus;

by providing a superior class of investment management services to property
OWNELs.

As a reward for loyalty, Wentworth clients will be entitled to Shares and Options in the
Company. The Company also proposes paying commission partly in cash and partly in
Options for client referrals.

The Company proposes issuing up to 8,000,000 New Shares and 24,000,000 New
Options pursuant to this Prospectus.

The Board of Directors recommends this otfer to property owners, agents and referring
parties.

On behalf of the Board 1 wounld like to welcome those new shareholders who avail
themselves of this offer.

Yours faithfully

Rég Gillard
Chairman



1. OFFER SUMMARY

L7 Introduction

This section provides a summary of the Offer of Shares and Options in Wentworth
Muatual Limited to Property Owners and Referees and Agents who refer a property to
Wentworth which becomes subject to a Management Authority.

12 Summary of Terms of Offer of New Shares and New Options

A total of 8,000,000 New Shares and 24,000,000 New Options are offered pursuvant to
the Offer to Property Owners and parties (“Referces” and “Agents”™) who refer a
property to Wentworth which becomes subject to a Management Authority.

The consideration provided by a Property Owner for an issue of New Shares and New
Options is their agreement to enter into a Management Authority. There 15 no cash
payment required from the Property Owner. IFor each Property which becomes the
subject of a Management Authorty, the Property Owner will be entiled to apply,
pursuant to this Prospectus, tor New Shares to the value of $250 and New Options to
acquire shares to the value of $500 in accordance with the terms of the Offer to Property
COrwners described at Section 5.1,

The consideration provided by Referees and Agents for an issue of New Options is the
service they have provided by introducing a person to enter into a Management
Authority. There is no cash payment required from Referees or Agents.

bor each Property referred, which becomes the subject of a Management Authority, the
Referee will be paid an amount of $150 in cash and be entitled to ap?h’ pursuant to this
Prospectus, for New Options to acquire shares to the value of $150 in accordance with
the terms of the Offer to Referees described at Section 5.2,

bor each Property referred, which becomes the subject of a Management Authority, the
Agent will be paid an amount of $250 in cash and he entitled to Appi\ pursnant to this
Prospectus, for New Options to acquire shares to the value of $250 in accordance with
the terms of the Offer to Agents described at Section 5.3.

The Company believes that the Offer of New Shares and Options under this Prospectus
will assist 1t in devek}piﬁg a unique relationship with 1ts chients by allowing them to
become equity holders mn the Company, thus giving troe meaning to the name
‘Wentworth Mutual’. In addition, by encouraging Property Owners, Referees and Agents
to mtroduce others to eater into a Management Authority with the Company farther
benefits are expected to be shared by all shareholders from the growth of the Company.

13 Rights Arraching to Shares

The rights attaching to ownership of the New Shares and Shares issued following the
exercise of New Options are set out i Section 7.

14 Righrs Artaching to New Options

The rights attaching to ownership of New Options are set out in Section 7.



L5 Instructions for Applying for Shares

Please read carefully the ‘Instructions to Applicants’ on the reverse side of the
accompanying Application Form.

The number of New Shares and New Options applied for will be calculated by the
Company as a result of the information you provide on the Application Form. If an
Application Form 1s not completed correctly 1t may still be accepted by the Company.
The Company’s decision as to whether to accept the Application or how to construe,
amend or complete it shall be final.

L6 Terms of Payment

No cash consideration 1s paid for the New Shares or New Options.

L7  Minimum Subscription and Oversubscription

Thete is no munimum subscription for the Offer. No oversubscriptions will be accepted.
L8 Taxation Implications

The directors do not consider that it is appropriate to give potential Applicants advice
regarding the taxation consequences of applying for Shares and Options under this
Prospectas, as it 1s not possible to provide a comprehensive summary of the possible
taxation positions of potential Apphicants. The Company, its advisers and officers, do not
accept any responsibility or hability for any taxation consequences to potential Applicants
mn the issue. Potential Applicants should, therefore, consult their own tax adviser n
connection with the taxation implications of the Issue.

19 Official Quoration by ASX

Application for Quotation by the ASX of the Shares offered by this Prospectus was
made on 3 October 2003. It the Shares offered by this Prospectus are not admitted for
Quotation by the ASX before the expiration of 3 months after the date of the Prospectus
{or such period as is varied by ASIC), the Company will give all accepting Applicants one
month to withdraw their Application and to terminate the Management Authority.

The fact that ASX may grant Quotation for the Shares the subject of this Issue 1s not to
be taken in any way as an indication of the merits of the Company or the Shares and
Options now offered for subscription.

110  Enguiries
Linguiries relating to this Prospectus should be directed to the Company Secretary:

Wentworth Mutoal Limited
Level 11, 37 St George’s Terrace
Perth WA 6060

Ph: {08) 5202 1988

fax:  (08) 9202 1944



2. OVERVIEW OF THE COMPANY

The Company was listed on the Australian Stock Lxclmngc on 22 March 2000 and at the
time was known as Sales Pursut Limited and 15 now known as Wenowordh Muotual
famited.

2.1 Seminar and Publishing Business

The Company is in the process of disposmng of its remaining shareholding in Vision
Parsuit whose main activity is the promotion and marketing of large-scale seminars in the
areas of personal development, wealth creation, sales, marketing, business finance and
mvestment topics. Viston Parsuit markets seminars across Australia, New Zealand and
Singapore featuring some of the world’s best speakers and authors. Further details of the
disposal of this shareholding are set out in Section 8.8,

2.2  Residential Property Management

In the latter hall of 2002 the Company acquired Wentworth which specialises mn the
provision of property management services to owners of residential properties in
Western Australia. Wentworth's focus 1s on wealth creation by the provision of property
management services to residential owners and investors. .Zts objective 1 to introduce
mnovative, professional property investment management services to existing and new
clients.

The Wentworth acquisition provided the Company with an opportunity to expand its
focus on asset and wealth management. Since then the value of properties under
management has more than doubled and now exceeds $40,600,000.

Industry Background

Real estate agents generally grow their property management activities largely as a by-
product of their main business — house sales activities. When an agent sells a property to
an investor, they will normally endeavour to secure the on-going management of that
property if it 1s to be subsequently offered for rental.

Industry participants are typically traditional real estate agents {including proprietors of
franchise chain outlets) who generally are under capitahised and primarily focused on
selling property which generally contabutes more than 70% of an agency’s total income.

The Ihrectors’ experience generally has shown that tenants and owners of residential
mvestment properties have for many years been disappointed with the level of service,
professionalism and performance provided by many traditional real estate agencies, in
regard to the management of rental properties. Clients now demand more. They are
performance-oriented and willing to shop around for a better service. In the directors’
opinion, the future belongs to larger, better resourced service providers who are able to
meet the requirements of tenants and property owners/Investors.

To the residential property owner and investor, good management can have an
LNOTMONS im?act both in terms of returns and peace of mind. Restdential property
management is not simply a matter of collecting rents and arranging for repamrs and
maintenance. As fundamentally inportant as these tasks are, a truly professional
residential property manager will extend his or her services and energies well beyond
these basic tasks and will in fact embrace a whole range of nitiatives.
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These initiatives, which can have a major influence on the ongoing rent recefved and the
value of the property when finally sold, embrace higher level investor communication
services and more effective and efficient property investment portfolio management
systems, methods and techniques.

Growth Strategy

Wentworth’s growth strategy relies primarily on acquiring propetties for management
and establishing a unique relationship with its customers. To develop that relationship it
1s envisaged that all clients of Wentworth will become equity holders in the Company
thus giving true meaning to the name “Wentworth Mutual”.

Wentworth obtains new managements directly from residential property owners and
mvestors by an acquisition strategy based on equity participation in the Company which
15 1n effect a form of loyalty programme. The model developed by the Company to
achieve this goal involves as 1ssue of Shares and Options to Property Owners who have
signed a Management Authority with Wentworth. Property Owners who apply during
the life of this Prospectus will be entitled to receive an issue of Shares and Options in
consideration of their engagement of Wentworth. The details of the Offer to Property
Orwners are set out in Section 5.1,

Present chents of Wentworth will be able to terminate their current management
agreement with Wentworth and enter mto a Management Authority. By entering into
the Management Auathority, present chients of Wentworth who have not applied under
previous Client Offer’s 1T and 2 will also become entitled to apply for an issue of Shares
and Options pursuant to this Prospectus.

Parties who refer a person who owns a Property to Wentworth will also be entitled to an
issue of Options as well as a payment 1n cash for their services when the person
completes a Management Authority. The details of the Otffer to these parties are set out
in Sections 5.2 and 5.3,

The Company has also commenced the process of establishing commercial alliances with
a number of real estate and financil intermediaries so that investiment properties are
referred to Wentworth.

The 2001 Census {conducted by the Australian Government Statistician) reports that
there, are approximately 172,800 residential rental properties in Western Austraha alone.
Some of those properties are managed by the owners themselves. The majority of the
others are managed by real estate agents. The majority of these are small real estate
businesses which, i the absence of capital injection, have a lmited scope for growth or
improvement of services.

By making the Offer, the directors believe that a significant number of properties will be
added to Wentworth’s existing rent roll thus allowing Wentworth to move towards
economies of scale which will further improve its efficiency and profirabihity. The
directors also believe that the marketing mitiatives and the services offered by
Wentworth, which are referred to below, will attract further properties to Wentworth.



Marketing Initiatives

The Company has embarked on a sertes of marketing inittatives intended to distinguish
Wentworth from its competitors in the provision of property management services to
residennal owners and 1investors.

In particular, 2 focus on tenants and their importance, will, in the directors” opinion, lead
to shorter vacancy periods and thus greater returns to Property Owners.

Wentworth’s ?hii{}qophv towards tenants s to consider them as guests and provide them
with a professional service when moving into and out of a tenancy. By attracting quality
tenants, Wentworth 1s aiming to deliver both a financial return and peace of mind to
Property Owners.

To maximise 1ts exposure to potential tenants, the Company has developed an
mformative and user friendly website at www.wentworthmutual.com, which displays
properties available for rent. Applications to rent a property can be made online (subject
to credit and tenant checks).

Wentworth also mntends to develop a tenant incentive scheme to reward selected tenants
who comply with the terms of their lease. The Company will also investigate providing
services to tenants which will be mntended to improve their satisfaction with a property
and hence increase the term of their lease at the same time adding value to the Property
COromner.

Services Offered

Wentworth does not take listings for the sale of properties. Conseguently, Wentworth is
focused on providing the highest level of property management services and has the
resources required to provide an outstanding service to tenants, property owners and
NVestors,

The Directors believe that Wentworth will distinguish itself in the area of property
management as a result of:

a) a shared vision by all staff and management that Wentworth become a market
leader;

b) the commitment, level of chent service and energy of its staff;

<} its innovative approach to achieving the economies of scale which will see

wentworth offer its services at competitive rates; anc
Wentworth offer its ser t competitive rat 1
d) Wentworth’s Property Management Services System

Wentworth has developed the Wentworth Property Management System, which the
directors believe, will facilitate efficient management throughout Wentworth’s growth.
The systermn employs sophisticated computer software, detailed operational manuals on all
aspects of management and maintenance, a centralised administration and provides user
friendly accounting information to Property Owners. For instance at the end of each
financial year Property Owners will be provided with 2 detailed statement of mncome and
expenditure in relation to the Property in a format which is readily adaptable by the
Property Owner’s accountant for the purpose of lodging income tax returns.



The Wentworth Property Management System provides a pro-active approach to
landlosd//tenant relations and towards risk management issues. It also flags potential
vacancies to prompt Wentworth staff to start seeking new tenants well before the expiry
date so as to reduce the vacancy periods between tenancies.

All processes under the Wentworth Property Management System are documented and
monitored so any problems can be resolved expediently even though a client’s Service
Manager may not be available. Other features of the system include:

o Al rent payments are collected by electronic funds transfer ensuring that non-
payment comes to notice within 24 hours.

* DProperty mspection managers use the latest technology to ensure an efficient and
accurate service 1s provided.

* The prompt return of all telephone calls in relation to inquirtes and complaints by
landlords and tenants.

Snmma

The directors consider that Wentworth will be instrumental in restructuring the
residential property management mdustry by providing the level of quality service and
professionalism, which s presently lacking in the industry.

The incentive of equity ownership via an issue of securities in the Company will ensure
that Property Owners have both an impact and participate in the financial future of the
Company that manages their Property.

3. DIRECTORS AND OFFICERS

Reg Gillard

Chairman {Non Executive Director) - Age 57

Reg Gillard has more than 30 years experience in accounting and corporate finance. He
has extensive experience in the evalnation and acquisition of businesses requiring seed
and development capital, mnitial public offerings, rights issues and placements together
with the ongoing funding, corporate management, governance and compliance issues of
listed public companies.

Mr Gillard has developed close working arrangements with a number of investors and
Livropean investment funds and has been responsible for, and mvolved with, the funding
of several listed public companies.

He 1s a Fellow of the Certified Practicing Accountants of Australia and 2 Pellow of the

Australian Institute of Company Directors. He 1s also a director and ot chairman of a
number of listed public companies and is a licensed real estate agent.
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Glenn Wheeler
Managing Director - Age 47

Glenn Wheeler has over 25 years of experience in the provision of financial services
through his mvolvement in tlle financial planning and moltgag{, origination industries.
He has also been Chairman of a group of building societies 1n Western Australia and
Chairman of Roy Weston, one of Western Australia’s largest chains of franchised real
estate agents. Liarlier in his career whilst chairman of Roy Weston Limited, his
achievements include growing the number of franchised offices to more than 50,
significantly increasing property sales and managing more than 7,000 properties.

Mr Wheeler has extensive experience in both development capital for growmng businesses
and the management of significant financial services and property based businesses.

Jong Kan Foo
Non-Executive Director - Age 47

1 K Foo graduated from the Unversity of New South Wales with a Bachelor of
Sarveying {Ist Class Honours) and is the managing director of the consulting surveying
tirm, J. K. Foo & Associates Surveyor Pre Ltd. He is also chairman of the Leun Wah
Llectric Co (Pte) Ltd in Singapore, and a director of the ASX listed Optima Corporation
famited.

Over the last 15 years, he has been actively investing in businesses and propetty projects
mn Auastralia, New Zealand, China and Malaysia and cuwrrently has significant property
interests and investments in New South Wales, Victora, South Australia and Western
Australia.

Brian McNamara
Chief Iixecutive Officer — Age 52

Prior to being appointed Chief Executive Officer of Wentworth Mutual Limited Brian
McNamara was the Chief Hxecutive Ofticer of Health Services Credir Union Society
Limited for a period of 15 years. During that time he was mstrumental in growing the
Company’s asset base from $29 millon to over $130 million and enhancing its reputation
as one of the more customer focussed organisations in Western Australia.

Mr. McNamara has a Bachelor of Economics Degree, ts a Graduate Fellow of the
Australan Institute of Company Directors and a Fellow of the Australian Institute of
Management. In addition, he 1s also a hicensed Finance Broker and holds a Triennial
Certificate in Property Management.
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Anthony Begovich
Chief Financial Officer — .;’&ge 36

Anthony Begovich has more than 10 years experience in accounting and corporate
finance. He was previously a Senior Manager with PricewatethouseCoopers where he
gained valuable experience servicing many listed multinational companies across a
number of nduostries in three different countries.

Anthony has extensive experience in corporate reporting and compliance and has also
dcvck)p{,d wide- mzlgmg oper ationai and anal\*tlcai %l\ﬁl% Mr, Bcgovich has a Bach{,lol 01

(.Jhcu tcu,d .A{:couﬂmnts in .;"msm alia.
4, RISK FACTORS

Applicants should be aware that their expectations as a result of applying for New Shares
and New Options may not be met as a result of a number of risk factors that are specific
to an investiment in the Company. These risks are set out below.

4.1 General Considerations

Applicants should recognise that the pllCC of the Shares may fall as well as rise. A
number of factors outside the Company’s control may have a significant impact on the
performance and the price of its Shares, ncluding the economic conditions prevailing in
Australia and internationally.

The New Optons are not quoted on ASX and are not transferable.

Shares ultimately subscribed for may have a different value than that at the time an
Application 1s made. The Offer has been calculated by reference to the weighted average
valie of Shares between the Opening Date and the Closing Date. The Company does
not in any way represent that at the lixercise Date the New Optons offered will have a
value of $5{}{} m relation to Property Owners, $150 i relation to Referees or $250 mn
relation to Agents.

4.2 Share Investment

There can be no guarantee that an active market in the Shares will develop or that the
market price of the Shares will not fall below the current price.

4.3 Competition

There is the possibility that competition from existing or new competitors in the seminar
ot property management mdustry will increase or new competitors of the Company may
develop marketing initiatives that could alter the market affecting the profitability and
value of the Company.

4.4 Consumer Demand

There can be no assurance that conswmer preference and acceptance of the Company’s

products and services will continue and any change may impact on the Company’s
performance in the future.
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4.5  Reliance on Key Personnel

The Company relies on a number of key personnel that are either employed or
contracted. The ability to attract, motivate and retain the statf necessary to implement its
plans will also be vital to 1ts success. A loss of key personnel could have a detrimental

effect on the Company.

If the property management business of Wentworth grows, it will need to be able to
attract further skilled statf to occupy key positions with Wentworth.

4.6 Change of Law

Changes in relevant taxation or other legal and administrative regimes may adversely
affect the financial performance of the Company.

4.7  New Marketing Initiatives

Some of the Company’s marketing initiatives in relation to the proposed provision of
property management services are in the early stages of development and will reguire
turther development to prove their worth in the marketplace.

4.8 Real Estare Investments

Demand for property management 15 influenced by factors which affect real estate
mvestments such as:

» any downturn in demand for property management services;

» any downturn in the value of the property market in general;

» any downturn in the economy;

»  movements in occupancy levels;

» any iterest rate fluctuations; and

» any adverse consequences of amendments to statutes and regulations affecting

Pl‘(.)z){il‘t}‘ iﬂV estinent,
4.9 Real Estare Licence

Wentworth requires a licence and triennial certificate under the Real Listate and Business
Agents Act (WA) 1978 to operate the property management business. A number of
factors may affect the continuing eligibility of that company to hold that hcence
mnchiding:

»  Wentworth continuing to comply with all the terms of its hicence and triennial
certificate;

» any legsslative changes mn relation to the holding of the licence and triennial
certificate,
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4.10  Properties Under Management

The Company’s ability to generate profits from its property management business will be
dependent on Wentworth’s ability to retain the rights to manage the properties
Wentworth carrently has under management and also Wentworth's ability to attract new
property managements. The property management market is a highly competitive market
which may restrict Wentworth’s ability to retain its existing property manageiment rights
and obtain new properties to manage.

5. TERMS OF OFFER

5.1

Terms of Offer to Property Owners

The terms of the Offer to Property Owners are as follows: -

(&)

(b)

0

®

(h)

Ior each Property owned by the Property Owner which becomes the subject
ofa '-'\-'Ianagement Authority, the Property Owner will be entitled to apply for
New Shares equivalent in number to $250 worth of Shares at the Average
Price and New Options to acquire Shares equivalent in number to $500
worth of Shares at the Average Price.

The precise number of New Shares to be issued to Property Owners will be
determined by reference to the weighted average share price for the Shares
{calculated to four decimal places) quoted by ASX for the period between the
Opening Date and the Closing Date. That 1s, the number of New Shares to
be issued 1s equal to 250 divided by the Average Price. Fractional entitlements
to a New Share will be rounded up.

The entitlement to be issued Shares shall termmate i the Management
Auathority 1n respect of the Property 1s repudiated or terminated by either
Wentworth or the Property Owner prior to 15 days after the Closing Date.

Shares to be issued pursuant to the Offer will be allotted 15 days after the
Closing Date.

The precise number of New Options to be issued to Property Owners will be
determined by reference to the weighted average share price for the Shares
{calculated to four decimal places) quoted by ASX for the period between the
Opening Date and the Closing Date.

Two tranches of New Options will be 1ssued to Property Owners described
as Class One Options and Class Two Options. The number of Class One
Options to be issued 1s equal to 250 divided by the Average Price. The
namber of Class Two Optons to be issued 1s Lquai to 250 divided by the
Average Price.

The Class One Options issued in respect of a Property may be exercised
between the Second Anniversary and 90 days after that date provided that the
Property shown on the Application Form is sull, and has continuously been,
the subject of a Management Aunthority.

The Class Two Options issued in respect of a Property may be exercised
between the Third Anntversary and 90 days after that date provided that the
Property shown on the Application Form is still, and has continuously been,
the subject of a Management Authority.

13
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0)

(k)

5.2

Where a Property 1s sold and the Property Owner acquires 2 new property
which becomes the subject of 2 Management Authority, the Property Owner
may elect to have the new property treated as the Property for the purpose of
tlns Otfer provided that the new property does not become the subject of an
Application under this Prospectus or an application under a later Prospectus.

Property Owners who were at the date of this Prospectus using the services
of Wentworth shall be entitled to participate in the Offer if they execute a
Management A uthority.

No cash consideration is required from a Property Owner to exercise the
New Options.

Terms of Offer to Referees

The terms of the Offer to Referees are as follows: -

@)

(b}

(©

5.3

For each Property mtroduced, or referred by a Referee, which becomes the
subject of a ’\Iaﬂag{,mcm Authority, the Referee will be entitled to New
Options to acquire Shares equivalent in number to $154 worth of Shares at
the Average Price. Referees will also be paid an amount of $150 in cash for
their referral.

The precise number of New Options to be issued to the Referee will be
determined by reference to the weighted average share price for the Shares
(caleulated to four decimal places) quoted by ASX for the period between the
Opening Date and the Closing Date. That 1s, the number of New Options to
be issued per Property is equal to 150 divided by the Average Price. The New
Options to be issued to Referees shall be ducribcd as Class One Options.

The Class One Options issued in respect of a Property may be exercised
between the Second Anniversary and 94 days after that date provided that the
Property shown on the Application Form s stll, and has continuously been,
the Subject of a Management Authority or has been substituted 1n the
circumstances contemplated in Section 5.1(3).

Applications from Referees in relation to a Property, which was managed by
Wentworth at the date of this Prospectus, will not be accepted.

No cash consideration is required from a Referee to exercise the New
Options.

Terms of Offer to Agents

The terms of the Offer to .;\gents are as follows: -

@)

For each Property introduced, referred or procured by an Agent, which
becomes the subject of a Management Authority, the . \gﬁcm will be entitled to
New Options to acguire Shares equivalent in number to §250 worth of
Shares at the .f\vuag{, Price. .;\g(.ﬂ{“b will also be paid an amount of $250 in
cash for their referral.



(b} The precise number of New Options to be issued to the Agent will be
determined by reference to the weighted average share price for the Shares
(caleulated to four decimal places) quoted by ASX for the period between the
Opening Date and the Closing Date. That is, the number of New Options to
be issued per Property is equal to 250 divided by the Average Price. The New
Options to be issued to Agents shall be described as Class Three Options.

{c) The Class Three Options issued in respect of a Property may be exercised
between the First Anniversary and 90 days after that date provided that the
Property shown in the Application Form s still, and has continuously been
the subject of a Management Authority or has been substituted in the
circumstances contemplated in Section 5.1(3).

(d) Applications from Agents in relation to a Property, which was managed by
Wentworth at the date of this Prospectus, will not be accepted.

{e) No cash consideration 1s required from an Agent to exercise the New
Options.

6. EFFECT OF OFFER

6.1 Shares and Options

[£ all the Shares and Options which are the subject of the Ofifer are taken up by Property
Owners, Referees and Agents, the Offer will affect the Share and Option holdings in the
Company as summarised 1n the table below, assuming there are no other issues of Shares
ot Options during the Offer period.

Number of Shares on issue as at 3 October 2603 187,305,417
Total New Shares to be issued under the Offer 8,006,060
Number of Shates on issue following completion of the Offer 195,305,417
Number of Options on issue as at 3 October 2003 3,592,467
Options to be 1ssued under the Offer 24,066,600
Number of Options on issue following completion of the Offer 27,592,467

6.2  Statement of Financial Position
The Offer will have an effect on the consolidated statement of fmancial position of the

Company. The pro forma consolidated statement of financial position as set out below
lustrates the eifects of the Offer as if the Offer was fully subscribed.

As none of the Options issued under Client Offer’s 1 and 2 can be exercised prior to 10
March 2004, and New Options issued under this Offer cannot be exercised unul 30
November 2004, the effect of the exercise of those Options has not been brought to

account.
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nt Even

Subsequent to 30 June 2003 the Company entered into the following significant
transactions all of which have been brought to account in the pro torma accounts, except

tor the exercise of the Optons:

Issued 304,494 Shares and 814,119 Options and paid commissions of $6,390 to
Referees and Agents pursuant to Client Offer 2;

Issued Convertible Notes to the value of §$15,000 pursuant to the Company’s
Converfible Note Issue announced to the market on 4 February 2003;

Issued 7,000,000 Shares to employees on 9 July 2003 pursuant to employee
contracis; and

Issued 2,036,613 Shares to Directors in lieu of directors fees on 1 September
2003.

Assumiptions

The following assumptions have been made:-

Having repard to the recent trading history for the Shares on ASX the directors
helieve that a reasonable estimate of the effect of the Offer on the financial
position of the Company is achieved if an Average Price of 2.5 cents 1s utilised.

On the assamption of an Average Price of 2.5 cents, a total of 800 Properties
may be the subject of the Offer.

This has been calenlared as follows:

Total number of New Shares to be issued under this Prospectus: 8,006,000
Nutnber of New Shares issued for each Propetty @ 2.5 cents

to satisty the Offer: 10,000
Hence maximum number of Properties that can be accepted

under this Prospectus {at 2.5 cents): 804

The trading price tor the Shares is subject to market thictuations which will affect
the number of properties that can be accepted under this Prospectus.

The wvalue of the management sghts for Properties, which come under
management, has been estimated by reference to the capital outlay the Company
may be called upon to make, which s capitalised in management rights under
intangible assets at $250 per Property (representing shares issued to Property
Owmners) together with the cash outlays payable to Referees and Agents as set out
helow.

It 15 assumed that 400 Properties are referred by Agents (with a cash payment of
$250 per property made to those Agents) and 300 Properties are referred by
Referees (with a cash payment of $150 per Property made to those Referees).
The total costs assodated with Properties referred by Agents and Referees has
been capitalised in the pro forma accounts under intangible assets.
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WENTWORTH MUTUAL LIMITED

Pro Forma Statement of Financial Position as at 30 June 2003

Current Assets

(ash assets
Recetvables
Inventories

Other financial assets
(Other

Total Curresnt Assets
Non-Current Assets

Property, plant and equipment
Intangibles

Total Now-Curvent Assets
Total Assets

Current Liabilities
Payables

Provisions

(Other

Total Current 1iabilities
Non-Curreny Liabilities
Interest-bearing liabilities
Total Now-Current §iabilities
Total 1 iabifities

Ner Assers

Equity

Contributed equity
Accumulated losses
Parent Fntity Interest
Outside Lquity Interest

Total Exguity

Accounts as at Pro forma
30 June 2003 accounts as at
30 June 2003
582,674 591,284
695,492 779,202
98,447 98,447
176,198 176,198
625,893 625,893
2,178,704 2,271,024
365,786 365,786
1,449 455 1,449,855
1,815,241 1,815,641
3,993,945 4,086,665
1,366,321 1,366,321
152,259 152,259
1,257,329 1,257,329
2,775,509 2,775,909
829,858 844,858
829,858 844,858
3,605,767 3,620,767
388,178 465,898
8,802,489 8,880,209
{9,153,717) {9,153,717)
(351,228) (273,508)
739,406 739,406
388,178 465,898

The pro forma accounts are based on the consolidated Statement of Financial Position as
at 30 june 2003 mcluoded in the Aanual Report lodged with ASX on 30 September 2003

which has been audited by the Auditors.
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7.

7.1

RIGHTS AND LIABILITY ATTACHING TO SHARES AND NEW
OPTIONS

The rights attaching to ownership of the New Shares and Shares issued following
the exercise of New Options are detailed in the Constitution of the ("{)mgmm-’
which may be inspected during normal business hours at the Company’s
registered office. Set out below 1s a summary of the rights, habilities, privileges
and restrictions that will attach to the New Shares offered under this Prospectus.

&

(1)

(1)

(i)

(v

Voting

At a general meeting, every holder of Shares present in person or by
proxy, attorney or representative has one vote on a show of hands and on
a poll, for each Shate held.

General Meeting

Liach holder of Shares is entitled to receive notice of, and to artend and
vote at general meetings of the Company and receive all financial
statements, notices and other documents required to be sent to members
under the Constitution or the Corporations Act.

Dividends

The profits of the Company which the directors from time to time
determine by way of dividend are divisible amongst the members in
proportion to the number of Shares held by them.

Issue of Further Shares

The directors may (subject to the restrictions on the allotment of Shares
imposed by the Constitution, the Listing Rules and the Corporations Act)
allot further Shares on such terms and conditions as they see fit and issue
preference shares on the terms set out in the Constitution.

Transfers of Shares

Holders of Shares may transfer them by a proper transfer effected in
accordance with the SCH Business Rules and the ASX and as otherwise
permitted by the Corporations Act.

The directors may decline to register a transfer of Shares where the
transfer 1s not in registrable form or where the refusal to register the
transfer 1s permitted under the ASX Listing Rudes. If the directors decline
to register a transfer the Company must give the party lodging the
transfer written notice of the refusal and the reason for refusal.

Winding Up

Holder of Shares will be entitled 1n 2 winding up of the Company to
share 1n any surplus assets of the Company in proportion to the Shares
held by them.
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7.2

The Constitution of the Company allows the directors to grant options over
unissued shares to any person on such conditions as the directors think fir subject
to ASX Listing Rules. The directors have resolved that the New Options be

granted with the followmg rights, habilities and resesvations.

(vi)

(vili)

(i)

(<)

(i)

No cash consideration is required to exercise the New Options.

Liach New Option entitles the holder to subscribe for a Share.

The Company will not apply for Official Quotation of the New Options.
The New Options are not transferable.

bractional entitlernents to a New Option will be rounded up.

An Applicant may, by endossing the Application Form, authorise the
Company Secretary to exercise the New Options on their behalf. Where
authornsed the Company Secretary shall exercise the new Options on the
First, Second or Third Anniversary Date, as the case requires. An
Applicant may at any tme by notice in writing to the Company revoke
the authority given to the Company Secretary. An Applicant may exercise
part only of their number of New Options. Options not exercised shall
lapse on the expiry of the Lixercise Period.

Applicants who do not endorse the .;"kp{)ﬁcaﬁ{m Form as provided in
Section 7.2(vi) will be sent an exercise notice by the Company in
accordance with ASX Listing Rules.

In the event or any reorganisation of the issued capital of the Company
prior to the expiry of the New Options the terms of the New Options
will also be re-organised in order to comply with ASX Listing Rules.

The Company shall allot Shares on exercise of New Options in
accordance with the ASX Listing Rules and shall cause a holding
statement to be 1ssued, for Shares so allotted within 15 business days after
the date of exercise of the New Options.

Shares issued on the exercise of New Options will rank pas passu with all
existing Shares in the capital of the Company from the date of issue of
those Shares.

In relation to new issues, there are no participating rights or entitlements
mnherent in the New Options.

Any change to these terms and conditions must be made in accordance
with the Listing Rules.



8. ADDITIONAL INFORMATION

8.1 Interesrs of Direcrors

Other than set out below or elsewhere in this Prospectus:

»  No director of the Company has, or has had in the 2 years before lodgement of this

Prospectus, any interest i

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

(b) in any property acquired or proposed to be acquired by the Company in
connection with its formation or promotion, ot the Offer; or

{c) the Oifer.

» No amount, has been paid or agreed to be paid to any director of the Company
either to induce him to become, or to quahfy as a director, or otherwise for services

rendered by him in connection with:

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

{b} the Ofier.

82 Shareholdings

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

At the date of this Prospectus, directors of the Company have an interest in the

tollowing securities:

Director Shares Options
Reg Gillard 877,193 Nil
Grlenn Wheeler 50,288,437 Nil
Jong Kan oo 28,310,670 ° Nit
1. (lenn Wheeler has a relevant mterest in 44,205437 Shares held by Carnegie

Capital Pty lLitd and 3,083,000 shares held by the Carnegie Capital
Superannunation Fund of which he and Vicla Wheeler are Trustees. Glenn
Wheeler also holds an additional 3,600,000 Shares directly.

2. Jong Kan FFoo has a relevant interest in 27,151,250 Shares owned by Joefield
Investment {Aust) Pry Ltd. Jong Kan oo also holds an additional 1,159,420

Shares directly

8.3 Direcrors’ Fees

The Constitution of the Company provides that the directors are entitled to such
remuneration as the directors determine, but the remuneration of non-executive directors
must not exceed in aggregate a maximum amount fixed by the Company in a meeting for
that purpose. The carrent maximurm 1s $200,000.
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8.4  Interests of Experts and Named Parties
Other than as set out below or elsewhere in this Prospectus:

» no person named in the Prospectus as performing a function in a protfessional
advisory or other capacity in connection with the preparation or distribution of the
Prospectus (“Named Person”) has, or has had in the 2 yvears before lodgement of this
Prospectus, any interest in the:

(a) formation of promotion of the Company; or

(b} n any property proposed to be acquired by the Company in connection with
its formation or promoton or the Offer; or

{c} the Offer.

» no amount has been paid or agreed to be paid to any Named Person for services
rendered by them in connection with:

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

{b} the Ofier.

Bennett & Co 1s entitled to receive legal fees of approsimately $1,000 for legal services
provided m relation to this Prospectus.

8.5 Consents

Bennett & Co has given and has not withdrawn its consent to be named as legal advisers
to the Otfer. They have not authorised or caused the issue of this Prospectus and take no
responsibility for any part of this Prospectus other than references to their name.

Director’s consents to the lodgement of this Prospectus have been received from each of
the directors and have not been withdrawn.

Deloitte Touche Tohmatsa has given and has not withdrawn its consent to be named as
auditors to the Company. They have not authorised or caused the issue of this
Prospectus and take no zgsp{msﬂ)zhty for any part of this Prospectus other than
references to their name.

8.6  Expenses of the Offer

The total expenses of the Offer are estimated to be approximately §5,000. The expenses
of the Offer will be borne by the Company.

8.7  Litigation

In September 2003 Goodwill Group Pty Ltd (a minority shareholder of Vision Pursuit
Pty Ltd) commenced proceedings against Wentworth Muatual Limited and Vision Pugsuit
Pty Ltd regarding the validity of approximately 7% of Wentworth Mutual Pimited's sale
of 25% of 1ts shareholding in Vision Pursuit Pty Ltd. The Directors do not believe there
1s any basis for the claim and mtend to defend ’EllL claim,
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8.8 Other

Convertible Note

On the 4 February 2003 the Company announced that it was seeking funding via a
Convertible Note issue in compliance with section 708 of the Corporations Act of ap to
$2 mithion part of which will be subject to shareholders approving the 1ssue of securities.
A significant proportion of the funding is intended to be utilized to acquire existing rent
rolls which combined with the organic growth being experienced by the residential
mvestment property management business is expected to rapidly increase the Company’s
market share.

The Convertible Notes will entitle the Note holders to convert their investment at a price
of §0.04 per share. The Notes will have a term of 2 years and will pay interest at the rate

of 9.75% per annum guarterly in arrears.

As at the date of this Prospectus a total of $316,000 has been raised by the issue of
Convertible Notes.

Sale of Vision Parsuit Py Lid

On the 28 July 2003 the Company announced that it was seeking shareholder approval
tor the sale of the Company’s remaining 40% interest in Vision Pursuit. Shareholder
approval was given at the General Meeting held on the 26 August 2003.

The directors believe that the sale of Vision Pursuit will reignite interest in the Company
by investors who appeared disinterested in the type of business in which Vision Puarsuit is
engaged. In addition, the sale would allow the Company to concentrate all its efforts on
the Property Management business using the sale proceeds to further develop that
husiness.

The Company has offered its remaming shares in Vision Pursuit for sale for
approximately §400,000 and that offer has been accepted by an independent third party.
The price ofiered is at least equivalent to the Company’s share of the estimated net asset
value of Vision Parsuit as at 30 June 2003,

Acquisition of preinises

The Company will be moving its head office operations to new premises in Subiaco that
it 18 proposing to acquire for $1.65 million. This acquisition will be financed via 2
combination of cash, convertible notes and loan funds.

8.9 Continuous Disclosure and Documents Available for Inspection

The Company is a “disclosing entity” for the purposes of section 111AC and section 713
of the Corporations Act. As such, it 1s subject to regular reporting and disclosure
obligations which require 1t to disclose to ASX any mmformation of which it s, or
becomes, aware concerning the Company and which a reasonable person would expect
to have a material affect on the price or value of securities of the Company.
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In general terms, prospectuses in relation to continnously quoted securities are only
required to contain information mn relation to the effect of the ssue of securities on the
Company and the rights and habilities attaching to the securities. It is not necessary to
mnchide general information in relation to all of the assets and lLiabilities, tinancial position
and performance, profits and losses or prospects of the issuing company.

Having taken such precautions and having made such enquiries as are reasonable, the
Company believes that it has complied with the general and specific requirements of
ASX as applhicable from time to time throughout the 12 months before the issue of this
Prospectas which required the Company to notify ASX of information about specified
events or matters as they arise for the purpose of the making that information available
to the stock market conducted by ASX.

The Company, as a disclosing entity under the Corporations Act states that:

{a} it 15 subject to regular reporting and disclosure obligations;
{b) copies of docaments lodged with ASIC in relation to the Company (not being
documents referred to in section 1274(2)(a) of the Corporations Act) may be

obtained from, or inspected at, the offices of ASH; and

{c} it will provide a copy of each of the tollowing documents, free of charge, to any
person on request between the date of issue of this Prospectus and the Closing
Date:
{ the Halt Yeatly Report for the Company for the six month period to 31
December 2002; and
{#) the Annual Financial Report for the Company for the fnancial year
ended 30 June 2003,
(11 all documents used to notify the ASX of mformation relating to the

Company under the provisions of the ASX Listing Rules since lodgement

and ending before the issue of this Prospectus.

All documents released to the ASX are also avatlable on the ASX website,

9. ACTION REQUIRED BY APPLICANTS

Applications for New Shares and New Options under this Prospectus must be made on
the Application Form which accompanies this Prospectus in accordance with the
mstructions referred to in this Prospectus and on the Application Form.

Completed .ﬂppﬁcaﬁ{m FForms must be lodged at any time after the receipt of the

Prospectus and on or before the Closing Date with the Company at the address set out
on page 2.
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19, GLOSSARY

% means Australian  dollars. All amounts in this Prospectus are in
Australian dollars unless otherwise stated
Ageat MEANS -
(a} @ person who has been approved by the company as an Agent and
has been allocared an Agent number; or
(b} « person who has not been approved as an Apent but 1s the holder
of an Australian financial services Heence or is a Heensed real estate
agent.
Applicant means a person who submits an Application
Application means a valid application made to subscribe for New Shares and New

Oprions offered by this Prospectus

Application Form

means the application form accompanying this Prospectus

ASIC

means Australian Securities and Investments Commission

ASX

means Australian Stock Exchange Limited

Average Price

means the weighted averape shatre price for the shares quoted by ASX
for the peniod between the Openmg Date and the Clostng Date as a
proportion of one dollar to the fourth dectmal phice tounded up.

Business Day

means Monday to Friday inclusive except for public holidays and any
other day that the ASX declares 1s not a business day

Client Offer 1

means Chent Offer Prospectus No. 1 dated 7 October 2002 as amended
by a Supplementary Prospectus dated 18 December 2002,

Client Offer 2

means Client Offer Prospectus No. 2 dated 19 March 2003 as amended
by a Supplementary Prospectus dated 6 June 2003,

Closing Date

means the last date for receipt of completed Application Forms for the
Ovfer which 1s 5.00 pom. WET 19 December 2003 unless the directors
decide to extend the closing date.

Company (s)

means Wentworth Muotual Limited ACN 080 167 264

Constitution

means the Coastitution of Wentworth Mutual Limited

Cotporations Act

means Corporations Act 2001 as amended from time to thme

Class One Options

means the New Options desertbed at Sections 5.1 & 3.2

Class Two Options

means the New Options described at Sections 5.1

Clags Three Options

means the New Options described at Section 5.3

Exercise Period

Means:-

(a} 1n relation to the Class One Optons, the pertod which commences
on the Second Anniversary and ends at 5.00pm WET oa the day
which s the M day after the Second Anntversary.

(b} 10 relation to the Class Two Options, the pertod which commences
on the Third Anmiversary and ends ar 500pm WST on the day
which s the NI day after the Third Anniversary.

(¢) in relatton to the Class Three Options the pettod which commences
on the First Anntversary and ends at 5.00pm W8T on the day which
ts the 90 day after the First Anoiversary.

First Anntversary

means the frst anotversary of the Closing Date

Issue

means the Issue pursuant to this Prospectis by the Company of New
Shares and New (Options
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Manapement Authorty

means a wiitten Investment Portfolio Management Authority between
Wentworth and a Property Owner

lew Option

means an Opton issued pursuant to the terms and condittons of this
Prospectus

New Share

means a Share issued pursimnt to the terms and condiions of this
Prospectus

Offer

means an offer pursuant to this Prospectus

Opening Date

means the first date for receipr of completed Entitlemeat and
Applicanton Forms which 15 9.00 am WST on 3 October 2003

Option Means an option 0 acqudre 2 fully paid ordinary share in the capital of
the Compuny
Property means 2 residential premise suitable to be occupied by a Tenant which

becomes the subject of 2 Management Authoriry

Property Owner

means any person who has signed a Manapement Awuthority with
Wentworth

{Juotation

has the same meaning as in the ASX Listing Rules

Referee

means 3 person (other than a director of the Company or Wentworth or
an Agent) who refers introduces or procares another person to enter
tnter 2 Manapement Authoriry.

SCH Business Rules

means the Business Rules of the Securittes Clearing House

Second Anniversary

means the second anntversary of the Closing Date

Share

means a fally paid ordinary share i the capital of the Company

Tenant

means 4 tenant occupylog a property at the time management by
Wentworth commences and a tenant who commences occupying a
property during the term of a Management Authority

Third Anniversary

means the third anniversary of the Closing Date

Vision Pursuit

means Viston Parsuit Pry Lad ACN 094 848 325

Weatworth means Wenrworth Motual Investment Management Pty Lad ACN 099
296 874
WST means Western Australian Standard Time
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