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Offer Document

For

A non-renounceable pro rata offer of ordinary shares on the basis
of 1 new ordinary share for every 6 ordinary shares held on the
Record Date at an issue price of $0.03 each
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Important Information

This Offer Document is dated 26 November 2009.
This Offer is being made without a prospectus in
accordance with section 708AA of the
Corporations Act. This Offer Document is not a
prospectus or any other form of disclosure
document regulated by the Corporations Act and
has not been lodged with ASIC.

This Offer Document is dated 26 November 2009.

Accordingly, this Offer Document does not contain
all of the information which a prospective investor
may require to make a decision whether to
subscribe for New Shares and it does not contain
all of the information which would otherwise be
required by Australian law or any other law to be
disclosed in a prospectus. Announcements made
by Sirius to ASX are available from the ASX
website www.asx.com.au. The information in this
Offer Document does not constitute a
recommendation to acquire New Shares or
financial product advice.

This Offer Document is important and should be
read in its entirety before deciding whether to
participate in the Offer. This Offer Document has
been prepared without taking into account the
investment objectives, financial or taxation
situation or particular needs of any Applicant.
Before applying for New Shares, you should
consider whether such an investment is appropriate
to your particular needs, considering your
individual risk profile for speculative investments,
investment objectives and individual financial
circumstances. If you are in any doubt about the
Offer or the contents of this Offer Document, you
should consult your stockbroker, solicitor,
accountant or other professional adviser without
delay. You should note that the past Share price
performance of the Company provides no guidance
to its future Share price performance.

By returning an Entitlement and Acceptance Form
or lodging an Entitlement and Acceptance Form
with your stockbroker, you acknowledge that you
have received and read this Offer Document, you
have acted in accordance with the terms of the
Offer detailed in this Offer Document, you agree to
all of the terms and conditions as detailed in this
Offer Document and you have made your own
enquires and assessment as to the assets, liabilities,
financial position, profit and losses and prospects
of the Company and the rights attaching to New
Shares

A copy of this Offer Document can be provided
electronically, or in hard copy (free of charge) by
the Company. Please contact the Company

Secretary at 03 9 520 7914 for a copy of this Offer
Document.

Foreign Jurisdictions

This Offer Document has been prepared to comply
with the requirements of the laws of Australia. No
action has been taken to register this Offer
Document in any jurisdiction outside Australia and
New Zealand, or to otherwise permit a public
offering of Shares in any jurisdiction outside
Australia and New Zealand. The Offer is not being
extended to any Shareholder whose registered
address is outside of Australia or New Zealand.
This is because the Company has determined that
it would be unreasonable to extend the Offer to
such persons having regard to the matters in
section 9A(3)(a)(i)-(iii) of the Corporations Act.

Any failure to comply with foreign legal
restrictions in connection with the Offer may
constitute a violation of applicable securities laws,
and persons who receive this Offer Document
should seek advice on and observe any such
restrictions.

This Offer Document does not constitute an offer
or invitation in any place in which, or to any
person to whom, it would not be lawful to make
such an offer or invitation.

Future performance

Neither Sirius nor any other person warrants or
guarantees the future performance of the New
Shares or any return on any investment made
pursuant to the Offer. The forward looking
statements in this Offer Document are based on
Sirius’s current expectations about future events.
They are, however, subject to known and unknown
risks, uncertainties and assumptions, many of
which are outside the control of Sirius and its
Directors, that could cause actual results,
performance or achievements to differ materially
from future results, performance or achievements
expressed or implied by the forward looking
statements in this Offer Document. Investors
should specifically refer to section 4, 'Risk factors',
which refers to some but not all of the matters that
may cause actual results to differ from the position
stated in any forward looking statement in this
Offer Document.

Definitions, currency and time

Definitions of certain terms used in this Offer
Document are contained in the Glossary at the end

Sirius Rights Issue Offer Document

26 November 2009



of this Offer Document. All references to currency
are to Australian dollars and all references to time
are to AEST, unless otherwise indicated.

Governing law

This Offer Document, the Offer and the contracts
formed on acceptance of the Applications are
governed by the laws applicable in Victoria,
Australia. Each Applicant submits to the exclusive
jurisdiction of the courts of Victoria.

Disclaimer

No person is authorised to give any information or
to make any representation in connection with the
Offer which is not contained in this Offer
Document. Any information or representation in
connection with the Offer not contained in the
Offer Document may not be relied upon as having
been authorised by the Company or any of its
officers.

Enquiries

If you have any questions in relation to the Offer,
please contact your stockbroker, solicitor,
accountant or financial adviser. If you have any
queries about your Entitlement please contact the
Company Secretary on the number below:

Ph: 03 9 520 7914
Privacy

As a Shareholder, Sirius and the Share Registry
have already collected certain personal information
from you. If you apply for New Shares, Sirius and
the Share Registry may update your personal
information or collect additional personal
information.

Such information will be used to assess your
Application, service your needs as a Shareholder,
provide facilities and services that you request and
carry out appropriate administration. Company and
tax law requires some of the information to be
collected. If you do not provide the information
requested, your Application may not be able to be
processed efficiently, if at all.

Sirius and the Share Registry may disclose your
personal information for purposes related to your
shareholding to their agents and service providers
as authorised under the Privacy Act. Under the
Privacy Act, you may request access to your
personal information held by (or on behalf of)
Sirius or the Share Registry. If Sirius’ or the Share
Registry’s record of your personal information is
incorrect or out of date, it is important that you
contact the Share Registry so that your records can
be corrected.



Key Offer Details

Type of Offer Non renounceable rights issue

Issue Ratio 1 New Share for every 6 Shares held

Issue Price $0.03 cents per New Share

Issue Price discount Approximately 25% to the market closing price of $0.04 per share
on 25 November

Record Date Friday 4 December 2009 (7.00pm AEDT)

New Shares issued Approximately 16,705,454

Funds Raised Approximately $500,000 before costs

Underwriter KMG Finance Pty Ltd ACN 074 633 702

Underwriting Fee Approximately $50,000
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Managing Directors letter
Dear Shareholder

On behalf of the Directors, I am pleased to offer you the opportunity to participate in the
continuing development of the Company through this pro rata non-renounceable rights issue
" (Offer).

By making the Offer together with an invitation to apply for Additional Shares to Eligible
Shareholders to the extent of any Shortfall, the Company is seeking to raise at least $500,000
(before expenses).

The proceeds of the Offer will be used for general corporate purposes to fund existing operations
including the working capital requirements arising from new contracts the Company has recently
been awarded as well as payment of failed acquisition costs incurred last financial yearas
detailed in section 1.8 of this Offer Document.

The Offer is underwritten (to the extent of the Underwritten Amount) by KMG Finance Pty Ltd.
The details of the Offer and its effect on the Company are set out in this Offer Document. Under

the terms of the Offer, Eligible Sharcholders are entitled to subscribe for one New Share at $0.03
each for every six Shares they hold on the Record Date.

This Entitlement is non-renounceable which means that Entitlements cannot be sold on ASX.
Entitlements not taken up will lapse on the Closing Date and will form part of the Shortfall. In
the event of a Shortfall, Eligible Shareholders may apply for Additional Shares. For further
details on how to apply for Additional Shares, please refer to section 3 of this Offer Document.

I invite you to read this Offer Document in its entirety, including the risks detailed in section 4,
and on behalf of the Board of Sirius I encourage you to participate in the Offer.

We look forward to the future growth and success of your Company.

Yours faithfully
. ‘ N
LA |

Mr Francesco Licciardello
Managing Director
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Key Dates

The indicative timetable for the Offer is as follows:

Initial announcement of Offer and lodgement of Appendix
3B and s708AA notice

Thursday 26 November 2009

Dispatch of letter to shareholders

Friday 27 November 2009

"Ex" Date (ie date from which securities commence trading
without the entitlement to participate in the Offer)

Monday 30 November 2009

Record Date (ie date for determining entitlement to
participate in the Offer)

Friday 4 December 2009 (7.00pm
AEDT)

Despatch of Offer Document and personalised Entitlement
and Application Form

Wednesday 9 December 2009

Closing Date (Last day for acceptance and payment in full)

Wednesday 23 December 2009

Company notifies ASX of under-subscriptions

Tuesday 29 December 2009

Second Cleansing Statement lodged with ASX (section
708A(5)

Wednesday 30 December 2009

Allotment of New Shares

Thursday 31 December 2009

Despatch of holding statements

Monday 4 January 2010

Trading of New Shares expected to commence on ASX

Tuesday 5 January 2010

The Company reserves the right to withdraw the Offer and Offer Document at any time, in which

case Application Monies will be refunded without interest..
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1 Offer Details

1.1 The Offer

The Company is making a non-renounceable pro rata offer of New Shares at an issue
price of $0.03 each on the basis of one New Share for every six Shares held on the
Record Date (the Offer). Where the determination of the entitlement of any Eligible
Shareholder results in a fraction of a New Share, such fraction will be rounded down
to the nearest whole New Share.

The Company intends to apply the funds raised from the Offer to fund existing
operations and provide working capital requirements as detailed in section 1.8.

As at the Record Date, the Company has on issue 100,232,726 Shares. The Company
expects that up to approximately 16,705,454 New Shares will be issued under the
Offer. New Shares will rank equally in all respects with the Company’s existing
Shares on issue.

The Offer is expected to raise approximately $500,000 (before expenses of the Offer).

1.2 Underwriter

The Offer is being underwritten by KMG Finance Pty Ltd, a company of which the
Chairman of the Company, Mr Keith Goss is a Director.

The Underwriter has agreed to underwrite the Offer to the extent of the Underwritten
Amount only (being an amount of $500,000 less the Underwriter's Proportion of
824,797 New Shares). The Underwriter has undertaken to take up the Underwriter's
Proportion in full.

Details of the terms and conditions of the underwriting arrangements are set out in
Section 5.
1.3 What is my entitlement?

The number of New Shares to which you are entitled is shown in the accompanying
Entitlement and Acceptance Form.

You can elect:
to subscribe for all of your Entitlement;

to subscribe for additional New Shares under the Shortfall Facility, if you
subscribe for your maximum Entitlement;

to subscribe for part of your Entitlement; or
to not take up any of your Entitlement.

Detailed instructions on how to accept all, part or none of your Entitlement are set out
in Section 3.

If you choose not to take up all your Entitlement, your shareholding in the Company
will be diluted to the extent that the Offer is taken up by other Shareholders.

1.4 Shortfall Facility — Additional New Shares

In addition to being able to apply for New Shares in the manner described above,
Shareholders who subscribe for their full Entitlement will also have the opportunity to
apply for additional New Shares that are not subscribed for in the Offer (Shortfall
Facility), subject to the limitations set out in Section 3.
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1.6

1.7

1.8

1.9

1.10

Opening and Closing Dates

The Offer opens for receipt of acceptances on 10 December 2009. The Closing Date
and time for acceptances and payments is 5.00pm AEDT on 23 December 2009,
subject to the Directors varying the closing date in accordance with the Listing Rules.
Effect of Offer on share capital of Sirius

The effect of the Offer on the capital structure of Sirius will be as follows:

Shares Number

Number of Shares on issue as at 25 100,232,726
November, the day immediately prior to
announcement of the Offer

Maximum number of New Shares to be issued 16,705,454
under the Offer
Maximum number of Shares on issue 116,938,180

following the Offer

Issue of New Shares

The Company expects that the New Shares will be issued by no later than 4 January
2010. The issue of New Shares will only be made after permission for their quotation
on ASX has been granted. If permission is not granted, application monies received
will be refunded as soon as practicable. No interest will be paid on application monies
held and returned.

Purpose of the Offer

On completion, the Offer will raise approximately $500,000 (before costs). The funds
raised will, after payment of costs and expenses, be applied for general corporate
purposes to fund the Company’s existing operations including the working capital
requirements arising from new contracts the Company has recently been awarded.
The funds will also be applied towards payment of failed acquisition costs incurred
last financial year.

Investment risks

Investors should carefully read the section on risk factors in section 4 of this Offer
Document. An investment of this kind involves various risks, a number of which are
specific to the Company and the industry in which it operates. An investment under
this Offer Document should be regarded as speculative.

Enquiries

It is important that you consider this Offer carefully. If you decide to accept the Offer
(either wholly or in part), you must do so in accordance with the instructions set out in
the accompanying Entitlement and Acceptance Form. If you are in doubt as to the
course you should follow you should consult your professional adviser.
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You should direct any enquiries in relation to your Entitlements to:

Sirius Corporation Limited

Suite 2, Level 8, 616 St Kilda Road
Melbourne, Victoria 3004

Phone: (03) 9520 7800

1.11 No rights trading

This offer is non-renounceable which means that Entitlements cannot be transferred or
traded on the ASX. Any portion of your Entitlement that you decide not to accept will
lapse and become part of the Shortfall.

1.12 Brokerage and commission
No brokerage or stamp duty is payable by Applicants under the Offer.

1.13 Allotment

Allotment and issue of New Shares will only be made once the Application Monies
have been received and ASX has granted permission for quotation of the New Shares.
If permission is granted, it is expected that New Shares will be allotted on 4 January
2010 and that holding statements for New Shares will be despatched on that date. All
New Shares will rank equally with the Shares already on issue.

It is the responsibility of Applicants to determine their allocation prior to trading in the
New Shares. Applicants who sell New Shares before they receive their holding
statement do so at their own risk.
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2

Actions required by Shareholders

The following alternatives are available to Shareholders.

2.1

2.2

2.3

2.4

2.5

2.6

Taking up all of your Entitlement

If you wish to take up all of your Entitlement, complete the accompanying Entitlement
and Acceptance Form for New Shares in accordance with the instructions set out in
that form.

You should then forward your completed Entitlement and Acceptance Form together
with your application money to reach the Company by no later than 5:00pm AEDT on
Wednesday 23 December 2009.

Taking up all of your Entitlement and applying for additional New Shares
under the Shortfall Facility

If you wish to apply for New Shares in addition to your Entitlement, complete the
accompanying Entitlement and Acceptance Form for additional New Shares under the
Shortfall Facility as detailed in section 3, and follow the other steps required in section
3.1

Taking up part of your Entitlement and allowing the balance to lapse

If you wish to take up only part of your Entitlement, follow the instructions on the
accompanying Entitlement and Acceptance Form to apply for the number of New
Shares you wish to take up and follow the steps detailed in section 2.1. The balance of
your Entitlement will lapse.

Lapse of Entitlement
If you decide not to accept all of your Entitlement or fail to do so by the Closing Date,
your Entitlement (or such part of it) not accepted will lapse.

Payment

Entitlement and Acceptance Forms must be accompanied by payment in full of $0.03
per New Share subscribed for.

Payments must be made by 5.00pm AEDT on Wednesday 23 December 2009 and
must be in Australian currency and by:

cheque drawn on and payable at any Australian bank; or
bank draft drawn on and payable at any Australian bank.

Cheques or bank drafts must be made payable to *Sirius Corporation Ltd — Rights
Issue Account” and crossed ‘Not Negotiable’. Cash payments and money orders will
not be accepted and receipts for payment will not be provided.

Send To

Completed Entitlement and Acceptance Forms and accompanying payments must be
returned to the Company at the following address and received no later than 5.00pm
AEDT on Wednesday 23 December 2009.

Sirius Corporation Limited

Suite 2, Level 8, 616 St Kilda Road
Melbourne, Victoria 3004

Phone: (03) 9520 7800
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A reply paid envelope is enclosed for your convenience. If mailed in Australia, no
postage stamp is required.

2.7 Effect of Entitlement and Acceptance Form

Completing and lodging an Entitlement and Acceptance Form and paying the
Application Money constitutes a binding offer to the Company to acquire New Shares
on the terms set out in this Offer Document and the Entitlement and Acceptance Form.

An offer to subscribe for New Shares is irrevocable and once made cannot be
withdrawn. The Entitlement and Acceptance Form does not need to be signed to be
binding.

If the Entitlement and Acceptance Form is not completed correctly, the Company in its
absolute discretion can reject it or treat it as valid. The Company’s decision as to
whether to accept or reject an Entitlement and Acceptance Form or how to interpret it
is final.
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Shortfall facility

3.1

3.2

How to apply for additional New Shares under the Shortfall Facility

The Directors reserve the right to issue New Shares pursuant to applications under the
Shortfall Facility at their discretion as set out below in accordance with Exception 3 in
ASX Listing Rule 7.2.

In addition to an Eligible Shareholder being able to apply for New Shares under their
Entitlement in the manner described above, Shareholders (excluding the Underwriter,
the Directors of the Company and their associates) who take up their Entitlement in
full will also have the opportunity to apply for additional New Shares.

Shares issued under the Shortfall Facility will be issued at the same price and on the
same terms as the New Shares offered under a Shareholder’s Entitlement and a
Shareholder (excluding the Underwriter, the Directors and their associates) may only
make an application for additional Shares under the Shortfall Facility if it applies for
its maximum Entitlement.

Shares will only be issued under the Shortfall Facility if the Offer is undersubscribed
and will only be issued to the extent necessary to make up any shortfall in
subscriptions. If the Company receives applications for Shares under the Shortfall
Facility that would result in the Offer being oversubscribed then the Company will
scale back applications for additional Shares in the Directors’ discretion.

There is no guarantee that Shareholders will be successful in being allocated any
additional Shares that they may apply for under the Shortfall Facility.

The Directors reserve the right to reject any application for additional Shares under the
Shortfall Facility or to allot a lesser number of Shares than applied for under the
Shortfall Facility. Application monies received but not applied towards subscriptions
for Shares under the Shortfall Facility will be refunded as soon as practicable. No
interest will be paid on application monies held and returned. Furthermore, the
Company will not issue Shares under the Shortfall Facility where to do so would result
in a breach of the Corporations Act or the Listing Rules.

Any Entitlement not taken up pursuant to the Offer will form the shortfall and will be
dealt with, firstly, in accordance with the Shortfall Facility and then in accordance
with the Underwriting Agreement.

Completion of Entitlement and Acceptance Form

All acceptances for New Shares and Shares under the Shortfall Facility offered under
this Offer Document must be either made on the enclosed personalised Entitlement
and Acceptance Form, in accordance with instructions set out in the Form. A
Shareholder may only make an application for Shares under the Shortfall Facility if the
Shareholder applies for their maximum Entitlement of New Shares under the Offer.

Sirius Rights Issue Offer Document 26 November 2009



Risk factors

4.1

4.2

4.3

4.4

4.5

Introduction

Shareholders should be aware that subscribing for Shares offered under this Offer
Document involves a number of risks. These risks are set out below. Shareholders
should carefully consider the risk factors, together with information contained
elsewhere in this Offer Document, and, if necessary, consult their professional adviser,
before deciding whether to take up their Entitlements.

The risk factors set out below, and other general risks applicable to all investments in
listed securities not specifically referred to, may in the future affect the value of the
New Shares. Accordingly, an investment in the Company should be considered
speculative.

The following is not intended to be an exhaustive list of the risk factors to which the
Company is exposed.

Economic risks

General economic conditions, movements in interest and inflation rates and currency
exchange rates may have an adverse effect on the Company's activities, as well as on
its ability to fund those activities. The relatively small market capitalisation of the
Company may result in periods of illiquidity of the Company's Shares.

Market conditions

The market price of shares can fall as well as rise and may be subject to varied and
unpredictable influences on the market for equities in general. Neither the Company
nor the Directors warrant the future performance of the Company or any return on an
investment in the Company.

Additional requirements for capital and funding

The Directors are of the opinion that, taking into account the funds to be raised under
the Offer, the Company will have sufficient working capital to carry out its short term
objectives.

However, the Company’s capital requirements depend on numerous factors.
Depending on the Company’s ability to generate income from its other core
businesses, the Company may require further financing in addition to the amounts
raised under this Offer. Any additional equity finance will dilute shareholdings and
debt financing may involve restrictions on financing and operating activities. There
can be no assurance that the Company will be able to raise such capital on favourable
terms or at all. If the Company is unable to obtain such additional capital, it may not
be able to exploit or pursue growth opportunities.

Reliance on key personnel and need to attract qualified staff

The Company is dependent on its senior management, the loss of whose services could
materially and adversely affect the Company and impede the achievements of its
growth and development objectives.

Because of the nature of the Company's business, its success will depend in part upon
its ability to attract and retain suitably qualified senior management and staff over
time.
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4.6

4.7

4.8

4.9

There can be no assurance that the Company will be able to attract or retain
sufficiently qualified personnel on a timely basis.

Protection of intellectual property

The Company relies on a combination of patents, trade secrets, copyright and other
intellectual property rights together with licences, non-disclosure and confidentiality
agreements and other contractual relationships with its employees, affiliates, suppliers
and distributors to establish and protect its proprietary rights. There is no assurance at
any time that any such right can be formally established, that pending patent
applications will proceed to grant, that the measures taken by the Company will be
adequate to protect its proprietary technology, that any intellectual property rights will
provide the Company with any competitive advantages and will not be challenged by
third parties or that the rights of others will not materially adversely affect the
Company's ability to do business, its financial condition and the results of its
operations. The Company's proprietary rights may not prevent the independent
development of competing technologies or the independent development or sale of
competing products.

Uncertainty of future profitability

The Company's ability to operate profitably in the future will depend on its ability to
distribute its products and sell to customers. This will depend on the ultimate demand
for its products by consumers which cannot be guaranteed.

Other factors that will determine the Company's profitability are its ability to manage
its costs, to execute its development and growth strategies, economic conditions in the
markets the Company operates, competitive factors and regulatory developments.
Accordingly, the extent of future profits, if any, and the time required to achieve a
sustained profitability is uncertain. Moreover, the level of such profitability cannot be
predicted.

Industry risks

The Company's current and future potential competitors include companies with
substantially greater resources than the Company. There is no assurance that
competitors will not succeed in developing products that are more effective or
economic than the current products or any of those being developed by the Company
or which would render the products obsolete and/or otherwise uncompetitive. In
addition, the Company may not be able to compete successfully against current or
future competitors where aggressive pricing policies are employed to capture market
share. Such competition could result in price reductions, reduced gross margins and
loss of market share, any of which could materially adversely affect the Company's
future business, operating results and financial position.

Investment speculative

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

Therefore, the New Shares carry no guarantee with respect to the payment of
dividends, returns of capital or the market value of those Shares.
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410 General risks

There are general risks with any investment in securities listed on ASX. The value of
the securities may rise or fall depending upon a range of factors including the
Company's financial performance. Movements on international stock markets, local
interest rates and exchange rates, domestic and international economic conditions, as
well as governmental taxation and other policy changes may affect the stock market.

In addition, the value of Shares on ASX may be affected by a range of factors
including the Company's financial performance and debt levels and by changes in the
business environment in which the Company operates. Economic factors such as
changes in interest rates, exchange rates, tax rates and governmental regulations
(including tax legislation), industry factors such as the development of new and
competing technologies by companies in which the Company has invested or by
competitors to those companies, and commercial factors such as the loss of key staff or
lack of market acceptance of the Company's products can also affect the value of the
New Shares.

While the Directors will aim to use prudent management to mitigate risks to
Shareholders, Shareholders should consider that the Company's actual financial
performance may be affected by a number of business risks and may vary significantly
from any forecasts or other estimates and expectations.

Potential investors should consider that the investment in the Company is speculative
and should consult their professional advisers before deciding whether to take up their
Rights.
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5  Further Information

5.1 Underwriting Agreement
The Company has entered into the Underwriting Agreement with KMG Finance Pty
Ltd, pursuant to which the Offer has, subject to certain terms and conditions, been
underwritten.
The Underwriter has irrevocably committed to take up its entitlements under the Offer
in full representing in aggregate 16,705,454 New Shares. The Offer is underwritten up
to $500,000 (representing the balance of 15,880,657 New Shares to be offered under
the Offer) by the Underwriter.

5.2 Underwriter

As mentioned above, the Offer is fully underwritten by KMG Finance Pty Ltd (a
company controlled by Mr Keith Goss, a Director and the Chairman of the Company).
The Directors, absent Mr Goss, consider that, having regard to all available
alternatives, entering into the Underwriting Agreement with the Underwriter provides
the Company with the highest degree of certainty that the Offer will be successful, in
the time available and in what has been, and continues to be, a volatile and difficult
share market and general finance market.

The Underwriter holds 4,948,787 Shares in the Company at the date of this Notice. As
Underwriter, KMG Finance Pty Ltd may be entitled to up to 15,880,657 Shortfall
Shares pursuant to the Offer.

If an Eligible Shareholder does not take up its Entitlement, there may be a dilutionary
effect on that shareholder's proportionate shareholdings. If no Eligible Shareholders
accept the Offer, then KMG Finance Pty Ltd, will be required to subscribe for
16,705,454 New Shares equal to the Shortfall.

The Underwriter currently has voting power of 4.94% and, if it was the only
Shareholder to take up its entitlements (in its own right and pursuant to its obligations
under the Underwriting Agreement) — its voting power would increase to 18.60% of
the enlarged issued capital of the Company on completion of the Offer. This can be
shown in the following table:

Shares held by % of Total Shares on issue

Underwriter

Prior to the Offer 4,948,787 4.94%

If the Offer is fully 5,773,584 No effect on control

subscribed by Shareholders

If the Offer is subscribed to 17,684,076 The Underwriter's interest and voting
the extent of 25% with 75% power would be 15.12%

reverting to the Underwriter

If the Offer is subscribed to 13,713,912 The Underwriter's interest and voting
the extent of 50% with 50% power would be 11.73%
reverting to the Underwriter

If the Offer is subscribed to 9,743,748 The Underwriter's interest and voting
the extent of 75% with 25% power would be 8.33%
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Table 1 % of Total Shares on issue

Shares held by

Underwriter

reverting to the Underwriter

If the Offer is subscribed by | 21,654,241
no other parties other than

the Underwriter.

The Underwriter's interest and voting
power would be 18.60%

Mr Keith Goss, a non-executive director and the Chairman of the Company is the sole
director and a shareholder of the Underwriter. Mr Keith Goss has previously lodged a
substantial shareholder notice which indicated that he holds 19,500,000 Shares in the
capital of the Company.

For the purposes of disclosure, if the holdings of Mr Keith Goss and the Underwriter
were combined, the effect on their combined relevant interests is as detailed in Table 2
below.

Shares held by Mr

% of Total Shares on issue
Keith Goss and the
Underwriter

Prior to the Offer 24,487,87 24.39%

If the Offer is fully subscribed by | 28,523,584 No effect on control
Shareholders

If the Offer is subscribed to the 37,184,076 Combined interest and
extent of 25% with 75% reverting voting power would be
to the Underwriter 31.95%

If the Offer is subscribed to the 33,213,912 Combined interest and
extent of 50% with 50% reverting voting power would be
to the Underwriter 28.40%

If the Offer is subscribed to the 29,243,748 Combined interest and
extent of 75% with 25% reverting voting power would be
to the Underwriter 25.12%

If the Offer is subscribed by no 41,154,241 Combined interest and
other parties other than the voting power would be
Underwriter. 35.19%

The consequences of that effect

@ The control of the Company, exercised ultimately by Mr Keith Goss, the
Underwriter and their associates, may be increased as indicated.

(b) The Underwriter has confirmed to the directors of the Company that it has no
present intention to seek to modify or otherwise change the Company’s present
business and strategy following the Rights Issue, whatever the outcome.

Section 606 of the Corporations Act provides that a person must not acquire a relevant
interest in more than 20% of the voting power in a listed company, unless an exception
applies. As shown in Table 2 above, upon completion of the Offer, the Underwriter
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5.3

5.4

and Mr Keith Goss may (depending on the number of Shortfall Shares) have a relevant
interest in more than 20% of the Company's shares.

However, section 611 item 10 contains an exception to the general prohibition in
section 606 for acquisitions that result from an issue under a rights issues by a
company (including under an underwriting agreement) for a rights issue if:

a) a company offers to issue securities in a particular class;

b) offers are made to every person who holds securities in that class to issue them
with the percentage of the securities to be issued that is the same as the
percentage of the securities in that class that they hold before the issue;

C) all of those persons have a reasonable opportunity to accept the offers made to
them;

d) agreements to issue are not entered into until a specified time for acceptances of
offers has closed; and

e) the terms of all the offers are the same.

Terms and conditions

The Offer has been partially underwritten by the Underwriter. Pursuant to the terms of
the Underwriting Agreement executed on or around the date of lodgement of the Offer
Document, the Underwriter has agreed to:

a) take up in full the Underwriter's Proportion by providing the Company or its
agent prior to the Closing Date with a Valid Acceptance together with the
relevant Application Money for the New Shares; and

b) underwrite the Offer by taking up the Underwritten Amount,

on the terms and conditions of the Underwriting Agreement.

The Underwriter has reserved the right to appoint sub-underwriters.

The Underwriting Agreement provides for the payment of an underwriting fee of 10%
of an amount equal to the Underwritten Amount.

Representations and warranties

The Underwriting Agreement contains a number of representations and warranties
given by the Company in favour of the Underwriter including, amongst other things,
that:

a) that the Offer Document as lodged does not contain a material statement that is
misleading or deceptive;

b) that the Offer Document as lodged is not a Offer Document from which there is
any material omission;

C) that each of the Company and its Related Bodies Corporate is not in breach of
and will comply with its constituent documents, the Corporations Act and any
other applicable laws including applicable laws of foreign jurisdictions, the
Listing Rules and any direction, ruling or request of ASIC or ASX;

d) that there is no insolvency event with respect to the Company or any of its
Related Bodies Corporate; and

e) the Company has the power to enter into and comply with the Underwriting
Agreement and to undertake the Offer.

Sirius Rights Issue Offer Document 26 November 2009



5.5 Condition precedent

The obligation of the Underwriter under the Underwriting Agreement to subscribe for
the Shortfall is subject to ASX granting permission for the quotation of the securities
offered under the Offer Document on or before 23 December 2009. If this condition
precedent is not satisfied by 23 December 2009 the Underwriter may terminate the
Underwriting Agreement by notice in writing to the Company.

5.6 Termination events

The Underwriting Agreement sets out a series of termination events. If one or more of
those events occurs prior to the Underwriter receiving notification from the Company
of the New Shares it is to take up under the Underwriting Agreement, the Underwriter
may immediately terminate its obligations under the Underwriting Agreement by
providing notice to the Company. Those events include but are not limited to the
following:

a) the Offer Document or the Offer is withdrawn by the Company;

b) the Company chooses to or comes under an obligation, (including in accordance
with the Corporations Act), to issue a supplementary or replacement Offer
Document or to repay any moneys received by the Company from any
applicant, and fails to do so;

C) ASIC gives notice of intention to hold a hearing in relation to the Offer
Document under section 739(2) of the Corporations Act or makes an order
under sections 739(1), 739(3) or 739(4) of the Corporations Act;

d) ASIC gives notice of intention to hold a hearing examination, inspection,
investigation, or it requires information to be disclosed, in connection with the
Company, the Offer Document or the Offer;

e) an order is made in connection with the Offer Document or the Offer, including
under sections 1324 and 1325 of the Corporations Act;

f) there is an omission from, or a statement which is, or has become, false or
misleading in the Offer Document and such omission or statement is or is likely
to be materially adverse from the point of view of an investor;

9) the Offer Document is withdrawn by the Company at any time prior to all the
New Shares having been allotted,;

h) ASIC gives notice of an intention to prosecute the Company, any director or
employee of the Company (or any Related Party of the Company), unless it
withdraws that intention in writing on or before the Closing Date; and

i) ASX does not or indicates to the Company or the Underwriter that it will not
permit official quotation of the New Shares.

The description provided above of the Underwriting Agreement is a summary only
and is not intended to set out all the provisions of the Underwriting Agreement in
detail.
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6 Glossary

In this Offer Document, the following definitions apply unless the context otherwise requires:

$

Application

ASIC

ASX

Cleansing Notice

Closing Date

Company or Sirius
Corporations Act
Directors

Eligible Shareholder

Entitlement

Entitlement and Acceptance Form

Listing Rules

New Share

Offer

Offer Document

Record Date

Share

an Australian dollar.

an application for New Shares under the
Offer using an Entitlement and Acceptance
Form.

Australian Securities and Investments
Commission.

ASX Limited ACN 008 624 691.

the cleansing notice lodged by Sirius on 26
November 2009 pursuant to section
708AA(2)(f) of the Corporations Act.

the last date for accepting the Offer, being
5.00pm AEDST on Wednesday 23
December 2009 (subject to variation by the
Directors).

Sirius Corporation Ltd ACN 050 240 330.
Corporations Act 2001 (Cth).

the directors of Sirius.

a holder of Shares who is registered as a holder of
Shares as at the Record Date.

the right of a Shareholder to apply for New
Shares under the Offer.

the form accompanying this Offer Document,
which is particularised for each Shareholder.

the official listing rules of ASX.

a Share to be issued pursuant to this Offer
Document at $0.03 cents per Share.

the offer made under this Offer Document of one
1 New Share for every 6 Shares held by a
Shareholder on the Record Date.

this document under which the Offer is being
made.

7.00pm AEDT on 4 December 2009.

a fully paid ordinary share in the capital of
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Shareholder
Share Registry

Shortfall

Shortfall Facility

Underwriter

Underwritten Amount

Underwriter's Proportion

Underwriting Agreement

the Company.
a registered holder of Shares.
Link Market Services Limited.

the amount of any New Shares not taken up
by Shareholders under their Entitlements or
under the Shortfall Facility.

the facility described in section 3 of this
Offer Document, entitling certain
Shareholders to apply for additional New
Shares that are not subscribed for by other
Shareholders under their Entitlements under
the Offer.

KMG Finance Pty Ltd ACN 074 633 702.

means the obligation of the Underwriter to
subscribe and pay (or to procure
subscription and payment) for the Shortfall
up to a maximum amount of $500,000 less
the Underwriter's Proportion.

the Underwriter's full Entitlement to
824,797 New Shares at the issue price
under the Offer being $24,744 in aggregate.

the underwriting agreement between the
Company and the Underwriter executed on
or about 23 November 20009.
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	Managing Directors letter 
	1 Offer Details 
	1.1 The Offer 
	The Company is making a non-renounceable pro rata offer of New Shares at an issue price of $0.03 each on the basis of one New Share for every six Shares held on the Record Date (the Offer).  Where the determination of the entitlement of any Eligible Shareholder results in a fraction of a New Share, such fraction will be rounded down to the nearest whole New Share. 
	The Company intends to apply the funds raised from the Offer to fund existing operations and provide working capital requirements as detailed in section 1.8.  
	As at the Record Date, the Company has on issue 100,232,726 Shares. The Company expects that up to approximately 16,705,454 New Shares will be issued under the Offer.  New Shares will rank equally in all respects with the Company’s existing Shares on issue. 
	The Offer is expected to raise approximately $500,000 (before expenses of the Offer).  
	1.2 Underwriter 

	The Offer is being underwritten by KMG Finance Pty Ltd, a company of which the Chairman of the Company, Mr Keith Goss is a Director.  
	The Underwriter has agreed to underwrite the Offer to the extent of the Underwritten Amount only (being an amount of $500,000 less the Underwriter's Proportion of 824,797 New Shares).  The Underwriter has undertaken to take up the Underwriter's Proportion in full.    
	Details of the terms and conditions of the underwriting arrangements are set out in Section 5.  
	1.3 What is my entitlement? 

	The number of New Shares to which you are entitled is shown in the accompanying Entitlement and Acceptance Form. 
	You can elect: 
	 to subscribe for all of your Entitlement; 
	 to subscribe for additional New Shares under the Shortfall Facility, if you subscribe for your maximum Entitlement; 
	 to subscribe for part of your Entitlement; or 
	 to not take up any of your Entitlement. 
	Detailed instructions on how to accept all, part or none of your Entitlement are set out in Section 3. 
	If you choose not to take up all your Entitlement, your shareholding in the Company will be diluted to the extent that the Offer is taken up by other Shareholders. 
	1.4 Shortfall Facility – Additional New Shares 

	In addition to being able to apply for New Shares in the manner described above, Shareholders who subscribe for their full Entitlement will also have the opportunity to apply for additional New Shares that are not subscribed for in the Offer (Shortfall Facility), subject to the limitations set out in Section 3. 
	1.5 Opening and Closing Dates  

	The Offer opens for receipt of acceptances on 10 December 2009. The Closing Date and time for acceptances and payments is 5.00pm AEDT on 23 December 2009, subject to the Directors varying the closing date in accordance with the Listing Rules.  
	1.6 Effect of Offer on share capital of Sirius  

	The effect of the Offer on the capital structure of Sirius will be as follows: 
	1.7 Issue of New Shares 

	The Company expects that the New Shares will be issued by no later than 4 January 2010. The issue of New Shares will only be made after permission for their quotation on ASX has been granted. If permission is not granted, application monies received will be refunded as soon as practicable. No interest will be paid on application monies held and returned. 
	1.8 Purpose of the Offer 

	On completion, the Offer will raise approximately $500,000 (before costs). The funds raised will, after payment of costs and expenses, be applied for general corporate purposes to fund the Company’s existing operations including the working capital requirements arising from new contracts the Company has recently been awarded.  The funds will also be applied towards payment of failed acquisition costs incurred last financial year. 
	1.9 Investment risks 

	Investors should carefully read the section on risk factors in section 4 of this Offer Document. An investment of this kind involves various risks, a number of which are specific to the Company and the industry in which it operates.  An investment under this Offer Document should be regarded as speculative. 
	1.10 Enquiries 

	It is important that you consider this Offer carefully. If you decide to accept the Offer (either wholly or in part), you must do so in accordance with the instructions set out in the accompanying Entitlement and Acceptance Form. If you are in doubt as to the course you should follow you should consult your professional adviser. 
	You should direct any enquiries in relation to your Entitlements to: 
	Sirius Corporation Limited 
	Suite 2, Level 8, 616 St Kilda Road 
	Melbourne, Victoria 3004 
	Phone:  (03) 9520 7800 
	1.11 No rights trading 

	This offer is non-renounceable which means that Entitlements cannot be transferred or traded on the ASX. Any portion of your Entitlement that you decide not to accept will lapse and become part of the Shortfall.   
	1.12 Brokerage and commission 

	No brokerage or stamp duty is payable by Applicants under the Offer. 
	1.13 Allotment 

	Allotment and issue of New Shares will only be made once the Application Monies have been received and ASX has granted permission for quotation of the New Shares. If permission is granted, it is expected that New Shares will be allotted on 4 January 2010 and that holding statements for New Shares will be despatched on that date. All New Shares will rank equally with the Shares already on issue.  
	It is the responsibility of Applicants to determine their allocation prior to trading in the New Shares. Applicants who sell New Shares before they receive their holding statement do so at their own risk. 
	2 Actions required by Shareholders 
	2.1 Taking up all of your Entitlement 

	If you wish to take up all of your Entitlement, complete the accompanying Entitlement and Acceptance Form for New Shares in accordance with the instructions set out in that form. 
	You should then forward your completed Entitlement and Acceptance Form together with your application money to reach the Company by no later than 5:00pm AEDT on Wednesday 23 December 2009. 
	2.2 Taking up all of your Entitlement and applying for additional New Shares under the Shortfall Facility 

	If you wish to apply for New Shares in addition to your Entitlement, complete the accompanying Entitlement and Acceptance Form for additional New Shares under the Shortfall Facility as detailed in section 3, and follow the other steps required in section 3.1. 
	2.3 Taking up part of your Entitlement and allowing the balance to lapse 

	If you wish to take up only part of your Entitlement, follow the instructions on the accompanying Entitlement and Acceptance Form to apply for the number of New Shares you wish to take up and follow the steps detailed in section 2.1. The balance of your Entitlement will lapse. 
	2.4 Lapse of Entitlement 

	If you decide not to accept all of your Entitlement or fail to do so by the Closing Date, your Entitlement (or such part of it) not accepted will lapse. 
	2.5 Payment 

	Entitlement and Acceptance Forms must be accompanied by payment in full of $0.03 per New Share subscribed for. 
	Payments must be made by 5.00pm AEDT on Wednesday 23 December 2009 and must be in Australian currency and by: 
	 cheque drawn on and payable at any Australian bank; or 
	 bank draft drawn on and payable at any Australian bank. 
	Cheques or bank drafts must be made payable to ‘Sirius Corporation Ltd – Rights Issue Account’ and crossed ‘Not Negotiable’. Cash payments and money orders will not be accepted and receipts for payment will not be provided. 
	2.6 Send To 

	Completed Entitlement and Acceptance Forms and accompanying payments must be returned to the Company at the following address and received no later than 5.00pm AEDT on Wednesday 23 December 2009. 
	Sirius Corporation Limited 
	Suite 2, Level 8, 616 St Kilda Road 
	Melbourne, Victoria 3004 
	Phone:  (03) 9520 7800 
	A reply paid envelope is enclosed for your convenience. If mailed in Australia, no postage stamp is required. 
	2.7 Effect of Entitlement and Acceptance Form 

	Completing and lodging an Entitlement and Acceptance Form and paying the Application Money constitutes a binding offer to the Company to acquire New Shares on the terms set out in this Offer Document and the Entitlement and Acceptance Form. 
	An offer to subscribe for New Shares is irrevocable and once made cannot be withdrawn.  The Entitlement and Acceptance Form does not need to be signed to be binding. 
	If the Entitlement and Acceptance Form is not completed correctly, the Company in its absolute discretion can reject it or treat it as valid.  The Company’s decision as to whether to accept or reject an Entitlement and Acceptance Form or how to interpret it is final. 
	 
	3 Shortfall facility 
	3.1 How to apply for additional New Shares under the Shortfall Facility 

	The Directors reserve the right to issue New Shares pursuant to applications under the Shortfall Facility at their discretion as set out below in accordance with Exception 3 in ASX Listing Rule 7.2. 
	In addition to an Eligible Shareholder being able to apply for New Shares under their Entitlement in the manner described above, Shareholders (excluding the Underwriter, the Directors of the Company and their associates) who take up their Entitlement in full will also have the opportunity to apply for additional New Shares. 
	Shares issued under the Shortfall Facility will be issued at the same price and on the same terms as the New Shares offered under a Shareholder’s Entitlement and a Shareholder (excluding the Underwriter, the Directors and their associates) may only make an application for additional Shares under the Shortfall Facility if it applies for its maximum Entitlement. 
	Shares will only be issued under the Shortfall Facility if the Offer is undersubscribed and will only be issued to the extent necessary to make up any shortfall in subscriptions. If the Company receives applications for Shares under the Shortfall Facility that would result in the Offer being oversubscribed then the Company will scale back applications for additional Shares in the Directors’ discretion. 
	There is no guarantee that Shareholders will be successful in being allocated any additional Shares that they may apply for under the Shortfall Facility. 
	The Directors reserve the right to reject any application for additional Shares under the Shortfall Facility or to allot a lesser number of Shares than applied for under the Shortfall Facility. Application monies received but not applied towards subscriptions for Shares under the Shortfall Facility will be refunded as soon as practicable. No interest will be paid on application monies held and returned. Furthermore, the Company will not issue Shares under the Shortfall Facility where to do so would result in a breach of the Corporations Act or the Listing Rules. 
	Any Entitlement not taken up pursuant to the Offer will form the shortfall and will be dealt with, firstly, in accordance with the Shortfall Facility and then in accordance with the Underwriting Agreement. 
	3.2 Completion of Entitlement and Acceptance Form 

	All acceptances for New Shares and Shares under the Shortfall Facility offered under this Offer Document must be either made on the enclosed personalised Entitlement and Acceptance Form, in accordance with instructions set out in the Form. A Shareholder may only make an application for Shares under the Shortfall Facility if the Shareholder applies for their maximum Entitlement of New Shares under the Offer. 
	 
	4 Risk factors 
	4.1 Introduction 

	Shareholders should be aware that subscribing for Shares offered under this Offer Document involves a number of risks. These risks are set out below. Shareholders should carefully consider the risk factors, together with information contained elsewhere in this Offer Document, and, if necessary, consult their professional adviser, before deciding whether to take up their Entitlements. 
	The risk factors set out below, and other general risks applicable to all investments in listed securities not specifically referred to, may in the future affect the value of the New Shares. Accordingly, an investment in the Company should be considered speculative. 
	The following is not intended to be an exhaustive list of the risk factors to which the Company is exposed. 
	4.2 Economic risks 

	General economic conditions, movements in interest and inflation rates and currency exchange rates may have an adverse effect on the Company's activities, as well as on its ability to fund those activities. The relatively small market capitalisation of the Company may result in periods of illiquidity of the Company's Shares.  
	4.3 Market conditions 

	The market price of shares can fall as well as rise and may be subject to varied and unpredictable influences on the market for equities in general. Neither the Company nor the Directors warrant the future performance of the Company or any return on an investment in the Company. 
	4.4 Additional requirements for capital and funding 

	The Directors are of the opinion that, taking into account the funds to be raised under the Offer, the Company will have sufficient working capital to carry out its short term objectives. 
	However, the Company’s capital requirements depend on numerous factors. Depending on the Company’s ability to generate income from its other core businesses, the Company may require further financing in addition to the amounts raised under this Offer. Any additional equity finance will dilute shareholdings and debt financing may involve restrictions on financing and operating activities. There can be no assurance that the Company will be able to raise such capital on favourable terms or at all. If the Company is unable to obtain such additional capital, it may not be able to exploit or pursue growth opportunities.  
	4.5 Reliance on key personnel and need to attract qualified staff 

	The Company is dependent on its senior management, the loss of whose services could materially and adversely affect the Company and impede the achievements of its growth and development objectives. 
	Because of the nature of the Company's business, its success will depend in part upon its ability to attract and retain suitably qualified senior management and staff over time. 
	There can be no assurance that the Company will be able to attract or retain sufficiently qualified personnel on a timely basis. 
	4.6 Protection of intellectual property 

	The Company relies on a combination of patents, trade secrets, copyright and other intellectual property rights together with licences, non-disclosure and confidentiality agreements and other contractual relationships with its employees, affiliates, suppliers and distributors to establish and protect its proprietary rights. There is no assurance at any time that any such right can be formally established, that pending patent applications will proceed to grant, that the measures taken by the Company will be adequate to protect its proprietary technology, that any intellectual property rights will provide the Company with any competitive advantages and will not be challenged by third parties or that the rights of others will not materially adversely affect the Company's ability to do business, its financial condition and the results of its operations. The Company's proprietary rights may not prevent the independent development of competing technologies or the independent development or sale of competing products.  
	4.7 Uncertainty of future profitability 

	The Company's ability to operate profitably in the future will depend on its ability to distribute its products and sell to customers. This will depend on the ultimate demand for its products by consumers which cannot be guaranteed.  
	Other factors that will determine the Company's profitability are its ability to manage its costs, to execute its development and growth strategies, economic conditions in the markets the Company operates, competitive factors and regulatory developments. Accordingly, the extent of future profits, if any, and the time required to achieve a sustained profitability is uncertain. Moreover, the level of such profitability cannot be predicted. 
	4.8 Industry risks 

	The Company's current and future potential competitors include companies with substantially greater resources than the Company. There is no assurance that competitors will not succeed in developing products that are more effective or economic than the current products or any of those being developed by the Company or which would render the products obsolete and/or otherwise uncompetitive. In addition, the Company may not be able to compete successfully against current or future competitors where aggressive pricing policies are employed to capture market share. Such competition could result in price reductions, reduced gross margins and loss of market share, any of which could materially adversely affect the Company's future business, operating results and financial position. 
	4.9 Investment speculative 

	The above list of risk factors ought not to be taken as exhaustive of the risks faced by the Company or by investors in the Company. The above factors, and others not specifically referred to above, may in the future materially affect the financial performance of the Company and the value of the New Shares. 
	Therefore, the New Shares carry no guarantee with respect to the payment of dividends, returns of capital or the market value of those Shares. 
	4.10 General risks 

	There are general risks with any investment in securities listed on ASX. The value of the securities may rise or fall depending upon a range of factors including the Company's financial performance. Movements on international stock markets, local interest rates and exchange rates, domestic and international economic conditions, as well as governmental taxation and other policy changes may affect the stock market.  
	In addition, the value of Shares on ASX may be affected by a range of factors including the Company's financial performance and debt levels and by changes in the business environment in which the Company operates. Economic factors such as changes in interest rates, exchange rates, tax rates and governmental regulations (including tax legislation), industry factors such as the development of new and competing technologies by companies in which the Company has invested or by competitors to those companies, and commercial factors such as the loss of key staff or lack of market acceptance of the Company's products can also affect the value of the New Shares. 
	While the Directors will aim to use prudent management to mitigate risks to Shareholders, Shareholders should consider that the Company's actual financial performance may be affected by a number of business risks and may vary significantly from any forecasts or other estimates and expectations. 
	Potential investors should consider that the investment in the Company is speculative and should consult their professional advisers before deciding whether to take up their Rights. 
	 
	5 Further Information 
	5.1 Underwriting Agreement 

	The Company has entered into the Underwriting Agreement with KMG Finance Pty Ltd, pursuant to which the Offer has, subject to certain terms and conditions, been underwritten.   
	The Underwriter has irrevocably committed to take up its entitlements under the Offer in full representing in aggregate 16,705,454 New Shares. The Offer is underwritten up to $500,000 (representing the balance of 15,880,657 New Shares to be offered under the Offer) by the Underwriter. 
	5.2 Underwriter 

	As mentioned above, the Offer is fully underwritten by KMG Finance Pty Ltd (a company controlled by Mr Keith Goss, a Director and the Chairman of the Company). The Directors, absent Mr Goss, consider that, having regard to all available alternatives, entering into the Underwriting Agreement with the Underwriter provides the Company with the highest degree of certainty that the Offer will be successful, in the time available and in what has been, and continues to be, a volatile and difficult share market and general finance market.  
	The Underwriter holds 4,948,787 Shares in the Company at the date of this Notice. As Underwriter, KMG Finance Pty Ltd may be entitled to up to 15,880,657 Shortfall Shares pursuant to the Offer.  
	If an Eligible Shareholder does not take up its Entitlement, there may be a dilutionary effect on that shareholder's proportionate shareholdings.  If no Eligible Shareholders accept the Offer, then KMG Finance Pty Ltd, will be required to subscribe for 16,705,454 New Shares equal to the Shortfall.   
	The Underwriter currently has voting power of 4.94% and, if it was the only Shareholder to take up its entitlements (in its own right and pursuant to its obligations under the Underwriting Agreement) – its voting power would increase  to 18.60% of the enlarged issued capital of the Company on completion of the Offer.  This can be shown in the following table:
	Mr Keith Goss, a non-executive director and the Chairman of the Company is the sole director and a shareholder of the Underwriter.  Mr Keith Goss has previously lodged a substantial shareholder notice which indicated that he holds 19,500,000 Shares in the capital of the Company. 
	For the purposes of disclosure, if the holdings of Mr Keith Goss and the Underwriter were combined, the effect on their combined relevant interests is as detailed in Table 2 below.
	Section 606 of the Corporations Act provides that a person must not acquire a relevant interest in more than 20% of the voting power in a listed company, unless an exception applies. As shown in Table 2 above, upon completion of the Offer, the Underwriter and Mr Keith Goss may (depending on the number of Shortfall Shares) have a relevant interest in more than 20% of the Company's shares.  
	However, section 611 item 10 contains an exception to the general prohibition in section 606 for acquisitions that result from an issue under a rights issues by a company (including under an underwriting agreement) for a rights issue if:  
	a) a company offers to issue securities in a particular class; 
	b) offers are made to every person who holds securities in that class to issue them with the percentage of the securities to be issued that is the same as the percentage of the securities in that class that they hold before the issue;  
	c) all of those persons have a reasonable opportunity to accept the offers made to them;  
	d) agreements to issue are not entered into until a specified time for acceptances of offers has closed; and  
	e) the terms of all the offers are the same. 

	5.3 Terms and conditions 

	The Offer has been partially underwritten by the Underwriter. Pursuant to the terms of the Underwriting Agreement executed on or around the date of lodgement of the Offer Document, the Underwriter has agreed to: 
	a) take up in full  the Underwriter's Proportion by providing the Company or its agent prior to the Closing Date with a Valid Acceptance together with the relevant Application Money for the New Shares; and 
	b)  underwrite the Offer by taking up the Underwritten Amount, 


	on the terms and conditions of the Underwriting Agreement.  
	The Underwriter has reserved the right to appoint sub-underwriters. 
	The Underwriting Agreement provides for the payment of an underwriting fee of 10% of an amount equal to the Underwritten Amount.  
	5.4 Representations and warranties 

	The Underwriting Agreement contains a number of representations and warranties given by the Company in favour of the Underwriter including, amongst other things, that: 
	a) that the Offer Document as lodged does not contain a material statement that is misleading or deceptive; 
	b) that the Offer Document as lodged is not a Offer Document from which there is any material omission; 
	c) that each of the Company and its Related Bodies Corporate is not in breach of and will comply with its constituent documents, the Corporations Act and any other applicable laws including applicable laws of foreign jurisdictions, the Listing Rules and any direction, ruling or request of ASIC or ASX;  
	d) that there is no insolvency event with respect to the Company or any of its Related Bodies Corporate; and 
	e) the Company has the power to enter into and comply with the Underwriting Agreement and to undertake the Offer.  

	5.5 Condition precedent 

	The obligation of the Underwriter under the Underwriting Agreement to subscribe for the Shortfall is subject to ASX granting permission for the quotation of the securities offered under the Offer Document on or before 23 December 2009. If this condition precedent is not satisfied by 23 December 2009 the Underwriter may terminate the Underwriting Agreement by notice in writing to the Company. 
	5.6 Termination events 

	The Underwriting Agreement sets out a series of termination events. If one or more of those events occurs prior to the Underwriter receiving notification from the Company of the New Shares it is to take up under the Underwriting Agreement, the Underwriter may immediately terminate its obligations under the Underwriting Agreement by providing notice to the Company. Those events include but are not limited to the following: 
	a) the Offer Document or the Offer is withdrawn by the Company; 
	b) the Company chooses to or comes under an obligation, (including in accordance with the Corporations Act), to issue a supplementary or replacement Offer Document or to repay any moneys received by the Company from any applicant, and fails to do so; 
	c) ASIC gives notice of intention to hold a hearing in relation to the Offer Document under section 739(2) of the Corporations Act or makes an order under sections 739(1), 739(3) or 739(4) of the Corporations Act; 
	d) ASIC gives notice of intention to hold a hearing examination, inspection, investigation, or it requires information to be disclosed, in connection with the Company, the Offer Document or the Offer; 
	e) an order is made in connection with the Offer Document or the Offer, including under sections 1324 and 1325 of the Corporations Act; 
	f) there is an omission from, or a statement which is, or has become, false or misleading in the Offer Document and such omission or statement is or is likely to be materially adverse from the point of view of an investor; 
	g) the Offer Document is withdrawn by the Company at any time prior to all the New Shares having been allotted; 
	h) ASIC gives notice of an intention to prosecute the Company, any director or employee of the Company (or any Related Party of the Company), unless it withdraws that intention in writing on or before the Closing Date; and 
	i) ASX does not or indicates to the Company or the Underwriter that it will not permit official quotation of the New Shares. 


	The description provided above of the Underwriting Agreement is a summary only and is not intended to set out all the provisions of the Underwriting Agreement in detail. 
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