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Dear Lawrie

Australian Property Systems Limited (APSL)

In response to the schedule attached to your letter of 21 June 2005, we are
instructed to respond as follows:

A - improperly constituted board

1-7  APSL acknowledges it has only 2 directors and it informed ASIC and NSX

of this earlier in the year. APSL has been unable to find a third director in the
interim, despite diligent efforts.

B — Inadequate related party disclosure

1-7  The Notice has been amended to disclose Geoffrey Thomas, The
Geoffrey Thomas Family Trust Ross Noye and GWR Financial Services Pty Ltd
ATF Alderley Investments as related parties of APSL.

8-10  ASIC were satisfied with the information contained in paragraph 9 of the

Explanatory Memorandum. The directors of APSL have chosen not to obtain an
independent valuation due to cost and time restraints.
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11-13 Refer to the shareholding spreadsheet that has now been inciuded in the
Notice.

14-17 APSL had called Brian Wilkie an independent director’ on the basis that
he will not receive any benefit from the proposed resolutions and he is not an
employee of the company. However the Notice has now been amended to refer
to Brian Wilkie as a ‘non-executive’ director. Geoffrey Jamieson had not made a
recommendation due to a conflict of interest that is evident in the Notice.

18-19 Refer to shareholding spreadsheet.

20 Geoffrey Jamieson is a director of Tamlin Holdings Pty Ltd. Tamiin
Holdings Pty Ltd is the trustee of a trust in which Geoffrey Jamieson has a
beneficial interest.

21 ASIC were satisfied with paragraph 10(4)(3) (now 10(6)(7)) of the
Explanatory Memorandum. However, the Notice has now been amended to
include details of the termination payment,

22 We fail to see the relevance of your comments. APSL have made full
market disclosure and are not aware of any other issue that may have affected
the share price.

23 Disagree.

24 Refer to comments under 14-17 above.

25 Refer to shareholding spreadsheet. In relation to your comments in 25 4,
APSL disagree and believe that they have made reasonable efforts in their
pursuit to raise capital.

28 This is irrelevant.

C — Contravention of takeover prohibition

1 Agree.

2 Refer to shareholding spreadsheet.

3 Refer to shareholding spreadsheet.

4 The Notice complies with section 611 item 7 Corporations Act. Refer to

shareholding spreadsheet.
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D - APSL’s capital structure

1-2 The explanatory memorandum correctly states that APSL has 25,014 000
fully paid shares on issue. APSL have lodged various forms 484 with ASIC
notifying them of changes to shareholdings, however, it appears that ASIC have
not kept their records up-to-date. Please refer to shareholding spreadsheet that
has now been attached to the Notice for current shareholding information.

3-5 Please refer to the shareholding spreadsheet.
6-8 Please refer to the shareholding spreadsheet.

9-13 Please refer to the shareholding spreadsheet.

Partner and Brisbane Chairman

Deacons
Direct line:  +81 (0)7 3309 0857
Emait: greg.vickery@deacons.com.au

Copies to:  Geoffrey Jamieson and Brian Wilkie
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21 June 2005

The Directers

Austrslian Properly Systems Lin ited
Levet 1, Naval Offices

3 Edward Street

BRISBANE OLD 40600

By fax 3211 7419

Dsar Sies

Purported general meeting

@ooz
NO. 667¢ P in

Atwtata

000209 Brishana

ol »81 73248 4000

Fax o871 73229 4077

worse. phvillipeion. com
Adeigide

We act for Boda Investments Pt/ Lid (Boda Investmants), a sharsholder of Australian Property

Systems Limitad (APSL).

Pu?pum general meeting an i notice of meeting Is lnvaild

We note that the two current dir sctors have purported to convene a general meeting of member
of APSL te be held st 10 am on 28 June 2005 at Level 1, Naval Offices, 3 Edward Street,

Brisbane.

For the reasons in this letter, Bt da investments considers that the meeting has been.convened
uniawfully, the notice of meeting Is invalid and that, if the mseting procerds, any resalidions

purportedly passed at the meeti 1g will also be Invalid.
Undertakings sought

Accordingly, Boda Investments jemands that APSL and sach of its two directors give the
fallowing undertakings by no lat s than 9.00am Waednesday 22 June 2005:

. APSL will withdraw th 2 proposed resolutions at the meeting;

. APSL wik, by no later than 10.00am Waedneeday, 22 June 2005, announce 1o the
market by reiease to | ISX that the proposed resaitions will ba withdmwn owing to
inadequate disclosure in the notice of meefing and the ahsance of a propery

constitted Boary;

. APSL will, by no iater than S5pm Thursday, 23 June 2005, despaich notices to APSL
sharahaidars advising that the proposed resolutions will be withdrawn for the reasons

above;

Manaﬂyuarfmmmumm.mmt:mwmm Hithas been, clent logal privilegs s hot waived of

bstandyouammtanﬁmnmlthmyway.
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N Either:
. the two curt ent directors will appaint a third director as scon as practicable

to fill a casusl vacancy and then within five business days of the
appointmant canvane a general masting to confirm the appointment; or

. the two curr ent directors wili convene a general mexting for the purpose
only of appx inting a third director; and
. the two current directi rs will not purport to implement the proposals in the pumported

ratice of meeting or t: ke any other action requiring a resolution of the Board until a
Board is property com fitted, a nesalution is passed by the propetly constituted Beard
and any necessaty st areholder approvals are obtalned.

Notification to regulatory age 1cies

On instructions, we have copiec this lefter to ASIC, NSX and the Takesvers Panel. Subject to
the staquacy of your response, we hold Instrucfions to take furthet action.

Qur client’s concerns

Cur client’s cancerms are set ou! in detail in the schedule to this letier. In summary, these

concerns are as follows:

. the Board is not prope sy constituted as there are only two appointed directors:

. medisdosummkedinmapummdnaﬁuufmﬁngpaﬂbwadyin relation te
the propesed related sarty transactions, is seriously deficient: and

. any issue of shares i accordance with any purportadly obtainad sharehokder
approval would result in 3 contravention of the takeover prohibition in section
G06(c)ii) of the Corpe rations Act 2001.

Wa await receipt of the requestd undortakings,

Senior Associate

Direct 481 7 3246 4108 »
Emall lawrle ward@philtipsfox.c om
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Schedule ~- concems aboiit purportad meeting and notice of meeting

A Improperly canstituted Board
Minimum number of directore

1 Both the Constitution ‘clause 3) and the Corporations Act (ssction 201A(2)) require
APSL to have a mininium of three directors.

2 Howaver, it appears fiom the ASIC records that since the resignation of Bemard Ross
Nove on 14 December 2004, the APSL Board has bean comprisad of only two
directors (Geoffrey Ja nieson and Brian Wilkie).

3 As a resuit, the Board is not properly constituted due to there being less than the
mirdmum number reqiized by the consiitution and the Corporations Act baing in
office.

Powers of the remaining two - firectors

4 The improper constitu fion of the Board is more than a procedurat Ieguiarity that can
be cured by the Court because whers a board is not fully constituted up to the
required minimum, anJ even though the number as specified for a quorum is present,
they cannot act {Re S, Spink & Company [1911] 2 Ch 430),

5 At best, the remaining directors can only act as a Board, to convene a meeting to
consider the appolntrr ent of & director to fill the casual vacancy (see dause 6.1 of the
constitution).

B Even if shareholder ajproval is abizined, the two directors would not have power to

implement the propos.al and issue shares or options.
Contraventions of the Corpor ttions Act 2001

7 The Company is in cantravention of section 201A{2) and is guilty of an offence under
section 1311. If the o current directors have allowed that state of affairs to continue
and have acted since December 2004 as if they were a properly constituted Board,
we consider that thert is a risk of them being involved in the contravention.

114888762 | 0382383 \ EYF01 3
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B Inadequata related party disclosure
Undisclosed related parties — resolutions 2 and §

1 In resclutions 2 and 5 Geoffrey Thomas and the Geoffrey Thomas Family Trust
(Thomas Trust) are r ot disclosed as related pariies of APSL.,

2 Geoffrey Thomas is a related party under section 228(6) of the Corporations Act 2001
because there are rezsonable grounds for him 1o believe that he will be a director of
APSL at some tims in the future (see resolution 8).

3 if the Thomas Trust s controfied by Geoffrey Thomas, the Thomas Trust will also be
a felatad party under section 228{6) of the Corporations Act 2001,

Undisclosed related parties - resolutions 3 and &

4 In resolutions 3 and & Ross Noye and GWR Financlal Services Pty Ltd as trustee for
Aldariey invastments GWR) are not disclosad as related parties of APSL.

5 Ross Noye is a relate | party:

5.1 under sactic n 228(5) of the Corpurstions Act 2001 because he wae 3
dirsctor of #PSL until 14 December 2004 and is therefare deemed to be a
related part: of APSL until 14 June 2005; and

52 under sectic n 226(8) of the Comonations Act 2001 becauss thers are
reasonable Founds for him to belleve that he will bo a director of APSL at
some time i 1 the future (sse resolution §).

6 GWR is a related pant/ because the ASIC records indicate that Noye cohtrols GWR.
Inadequate disclosure of intel ests of undisciosed related parties

7 As a tesult of not havi vy identified them as related parties, the disclosure in respect of
them is inadequate.

inadequate disclosure of the 'aiue or financial impact of options

§ Thera is deliberate no-disckosure of the valus of the financial benefits t be given,
itern 9 of the expianat sty memorandum states that

In this case the Direc ors have chosen not to oblain indapendent valustion, as to do
s0 would be both tims and cost prohibifive”,

9 ~ Therels also na discL ssion of the accounting treatment of the proposed options,

10 Accordingly, there Ins ificient financlal information provide t enable en Informed
assessment of the value of the financial benefits 1 be provided or the fikely impact on
APSL.

114888762 \ 0362363 \ EYEQ1 4
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Extent uf related party’s existhg interast
i

11 In this case it is necageary to include detalls of each related party's existing Inferest in
APSL so that sharehdiders are abls io determine the extent of each related pary's
influence or cantral if the shares were issued and the options granted,

12 Jarieson's voling puwar disclosed in the explanatory memarandum accompanying
the notice of meeting |s faise and misleading — see section D of this Schedule.

13 No infarmation concetning voting power held by the Thomas Trust or GWR is
provided. %

!
Inadeqirate disclosure of tha #Erectars’ recommendations and interests in outcome

14 Each directar must make 8 recommendation with reasan, or state why they have not
made a recommendafion with reasons Including details of any interest that relevant
director may have in ?ae outcome of the proposed transaction (section 219},

15 Whils Wilkia has mady a recommendation under the misieading gulse of
Independent . his ‘reason’ is a generic recital of one factor to consider in
perfarming his duties ks a directar rather than any adequats {or usaful) reason.

16 Given Wiikle's lack ofindependence, he should not make ary recommendation and
instead, give his rea@s£ s for not making one and provide details of his persoral
interests, {

17 Jarnieson has aeiﬂxer,‘mads a8 recommendation nor stated why he has not with
reasons and details of his interest,

Dliution of existing shﬂmho!*r&‘ Interests

!
18 As APSL intends to plovide equity related financial benefits to reiated parties, t must
state the possible dilulion effects of that issue on other shareholders, of provide
sufficient infarmation ’or sharehoiders o calculate the dilution effect themselves,
provided that a statmiuant to the effect that dilution wilf oceur Is also made.

i
19 tem & of the explanafery memorandum merely states that ‘sharehoidars voting rights
will be diluted. That ftatemant is trite and Inadequate in 3 situation such as this
where existing sharehioiders’ voting power will be overwheimingly diliited by the
proposed sharg issuek and opiion grants.

Jamieson's interest in Tamliny
i
20 Under the heading "Ngture of Benefits', It is stated that Jamieson holds sn interest in
Tamiin.... it should ke expreasly statad that Jamieson contrels Tamin and the extent

13

of his baneficial imaraiim in Tamlin must ba dlsclosed.

i
i
f
{
%

114888762 \ 0382363 \ EYFO1 i
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Jamieson's remunarstion

21

Shareholders are refc med to an extract from the 2004 APSL annual TOpOrt concesming
Jamieson's remuneralion. Since that remunerstion derives from an agrearnem that
has not been apprave d by sharehalders as required by the Corporations Act nor
adequately disclosed to them, full particulars must be provided, including what we
understand to be a $: million break fee for early termination.

Share trading

22

Details of APSL's share trading price for the pracading 12-month period, including
high, low and clesing srice must be provided. While a table of prices [s provided, it
does not

221 state the mist recent clasing price;

22.2 comment o) the effect that low trading volume of APSL shares may have
on the shan price; or

223 give any insight Into the complete collapse of APSL share price in February
2005.

Contravention of section 2431 {3} of the Corporations Act 2001

23

The notice of meeting and the incorporsted explanatory memorandum is not warded
and presented in a cle ar, concise and effective manner in cortravention of saction
24813} of the Corporstions Act 2001,

Natice of meeting is misieadliig or deceptive

24

29

The notice is misiead 1g in ts description of Mr Wilkde as Independent. Mr Wilkia Js:

24.1 a substantiz i shareholder of APSL. Mr Wiliie's veting power was disciosed
as 14.47% i1 ASIC Form 804 dated 3 October 2002. FHowever, it appears
1o Us that his actual voting power at that time was 21.65%:

242 one of the ¢ introliers (with Jamiesan) of Austratian Property Systems (No.
1) Pty Lid, v hich provides the key asset to APSL, being a Technology
Licence dat :d 1 June 2001; and

243 acts in cone zrt with Mr Jamieson in relation to the affairs of APSL.

The notice is also mis eading or deceptive in that it

251 centging infirmation conceming APSL's capital structute that appears
Incorrect;

25.2 incorrectly ¢ escribes Jamieson's voting power;

114888762 \ 0362383 \ EYFD1 8
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25.3 does nut ad dress the voting power held by each of Thomas and Noye and
thelr respec ive associates;

254 etates that / PSL has 'been pursuing the ralsing of capital for some months'
apparantly 13 suggest axtensive efforts. Mowever, we am instructed that
the halders > approximately 12% of APSL's equity (which includes Boda
Investment: interests) have not been approached. The remainder of that
paragraph continues that 'The conclusion of all [emphasis added] investors
is that the o smpany is totally reliant on Geofirey Jamieson and without his
continued cmmitment the company will net be able fo achieve its goais,
therefore th; investors have stipulated that they will not participate in a
placemant L nless Geoffrey Jamieson alse participates’. That is misleading
and decepti /e as not 'all investars share that view; and

255 The etated 1 1aximum extent of increase in Jamieson's veting power of up to
51.42% is ir scourate and it is unciear what is meant by the reference ic the
exercise of ‘e options'. s thata referance to exercise of ail options or {ns
should be # e case) limited to the exercise of options by Jamieson but not
the other op lion holders? In the Istter caBs our calculations indicote $hat
Jamieson a1d his associates weuld have vating power of approximataly
57.81%.

26 We understand that A >SL, has made a number of atternpts to address other defects
in previous notices of neeting lodged with ASIC (and each subssquently withdrawn)
as a result of a comim nt letter issued by ASIC and discussions with it.

114838762 | 0382363 \ EYFOY 7
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Cc Contravention of ta.teover prohibitlon

1 i approved snd imple mented, the proposed shara Issuss wauld lead o a bresch of
the takeover prohibitic n in section 606(c){il) of the Cormarations Act 2001

2 Whilst there is consid rable uncertainty as o the exact extant of Jamigson's vating
power — see Section |} - it appears clear enough that Tamiin and gther Jamieson
associates have votin'j pawer in APSL of mare than 20% and less than 90%.

3 Based on the voting p awer disclosed in the notice of meeting, the proposed issue of
12.5 million shares to'Tamlin (and 12.5 million to the other refated parties) would
increase Jamieson's voting power by simost 7% from 35.3% to 42 28%.

{On our calculations, {amiesm‘s cutrant voting power cauld be as high as 40,32% in
which case the issue «f shares would increase his voling power would increase by
appraximately 4.84% 10 45.16%).

4 The natice of meﬁngi doss not contain any nesolution to approve the acquisition
under section 611 iten: 7 of the Corporations Act 2001 nor does it discicse
information required & be disclosed to obtain that type of approval.
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D APSL's capital struture
Conflicting statements

1 itern 4 of tha expianat ry memorandum states that APSL has 25,014,000 fully paid
ordinary shares on ist ue. We nate that ASIC records indicate that APSL has §40,000
fewer total shares on - ssue (i.s. 24,474,060).

2 Either the number in t 1e explanatory mernorandum is incorract or APSL has not
compliad with its stat. tory abligation to lodge a Form 484 with ASIG. This needs to
be resclved.

Jamieson's current voting poi ver

3 ltem 10(6) of the expit natory memorandum statas that Jamieson and his 'associated
entities' (wa assume fl1is is meant to be a referenee to "associates') have ‘voling
tights’ (presumably ‘v ting power) comprising 8,644 961 shares in APSL being an
interest of 35.3%,

4 However, the following) history of Jamiesan's disclosure of his voling power indicates
that his actual veting ¢ ower Is approximately 40.32%. We are unable to calculate the
exact exient of thet vo ing power due io pocr and conflicting disclosure by APSL,
including as identified: n paragraph 1 above,

5 While the discrepancy, appears o arise from a misunderstanding of the effect of either
section 508(3) or secti > B08(4), the underststement is significant and materially
misteading. Accordingly, it must be comected and sharsholders provided with
accurate information  would APSL seck to obtain approval for Jamiesorn to incresse
that voting power to 41..17% through the issue of an additienat 12.8 million shares to
Tarnlin.

Dixclosure in Information Men worandum

B Saction 8.3 of the infol mation Memorandum dated 2 October 2002 Issued by APSL
for the purposes of a ¢ Smpliance listing on the Newcastie Stock Exchange (NSX),
states that Jamieson's interest in APLS shares is 7,814,000 representing 35.73% of

all iesued shares In AFSL.

7 However, in a paragra sh under the table discloging that interest, it is aise stated that
Jamieson and Wiikie Hold an interest in shares held by APS No. 1 Pty Lid (APS) and
APSLSP Pty Lid (APSLSP), although it Is incorrectly stated that additional interest is
merely a proportion based on the respective inferests thase directors hoid in each
antity.

8 On the basis of the AF 5 and APSLSP shareholdings disciosed in the Information
Memorandum, wa cald iate that Jamieson's actual voting power at the time of the
Information Memorand um was 48.297% (comprising 10,274,700 shares) rather than
the 36.73% disclosed.

114488762 | 0382383 | EYFO1 9
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Statutory disclosure

9 The most recent ASI: Form 804 ~ Notice of change of interests of substantial holder
givan by Jamieson or 3 October 2003 diacloses his voting pawer in APSL as 35.23%
comprising 8,623,233 shares. That disclosure also appears to be inaccurate.

10 The following table ds scribes the voting power diaclosed by Jamieson prior to the
notice dated 3 Octobe r 2003 going back to the time APSL figted on the NSX on
1 Qctober 2002 comg ared to our estimate of the actual number of shares in which
Jarmiazon held a reler ant intarest and his associated voting power.

Date Shares Voting power | Estimated Estimated
shares voting power
310/2003 8,6:3.233 35.23% 10,084,700 41.96%
4110/2002 8,563,233 _ 40.35% - 10,074,700 47.368%
1/10/2002 8,763,233 41.3% 10,274,700 48.297%
11 The calculations abou s assume that

1.1 540,000 shi res referred to In paragraph 2 wore issued after 3 October 2003
so that the (tal shares that APSL had on (ssie on that date was
24,034,000; and

1.2 APSL had @ total of 21,274,000 shares on issue {33 disciosed in the
information Viernorandum) between 1 October ang 4 October 2002.

12 Since kadgemant of J: mieson's ASIC Form 604 dated 3 October 2003, APSL has
lodged two ASIC Forr) 484 notices in relation to the issue of a total of 440,000

additional shares at $1.50 sach (200,000 an 24 Octobsr and 240,000 on 29 Ociober
2003},

13 We estimate that Jam eaon's current voting power (based on 25,014,000 total shares
issued by APSL as ditclosed in the Nofice) is 40.32%.
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21 June 2005

The Directers

Austrslian Properly Systems Lin ited
Levet 1, Naval Offices

3 Edward Street

BRISBANE OLD 40600

By fax 3211 7419

Dsar Sies

Purported general meeting

@ooz
NO. 667¢ P in

Atwtata

000209 Brishana

ol »81 73248 4000

Fax o871 73229 4077

worse. phvillipeion. com
Adeigide

We act for Boda Investments Pt/ Lid (Boda Investmants), a sharsholder of Australian Property

Systems Limitad (APSL).

Pu?pum general meeting an i notice of meeting Is lnvaild

We note that the two current dir sctors have purported to convene a general meeting of member
of APSL te be held st 10 am on 28 June 2005 at Level 1, Naval Offices, 3 Edward Street,

Brisbane.

For the reasons in this letter, Bt da investments considers that the meeting has been.convened
uniawfully, the notice of meeting Is invalid and that, if the mseting procerds, any resalidions

purportedly passed at the meeti 1g will also be Invalid.
Undertakings sought

Accordingly, Boda Investments jemands that APSL and sach of its two directors give the
fallowing undertakings by no lat s than 9.00am Waednesday 22 June 2005:

. APSL will withdraw th 2 proposed resolutions at the meeting;

. APSL wik, by no later than 10.00am Waedneeday, 22 June 2005, announce 1o the
market by reiease to | ISX that the proposed resaitions will ba withdmwn owing to
inadequate disclosure in the notice of meefing and the ahsance of a propery

constitted Boary;

. APSL will, by no iater than S5pm Thursday, 23 June 2005, despaich notices to APSL
sharahaidars advising that the proposed resolutions will be withdrawn for the reasons

above;

Manaﬂyuarfmmmumm.mmt:mwmm Hithas been, clent logal privilegs s hot waived of

bstandyouammtanﬁmnmlthmyway.
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. the two curt ent directors will appaint a third director as scon as practicable

to fill a casusl vacancy and then within five business days of the
appointmant canvane a general masting to confirm the appointment; or

. the two curr ent directors wili convene a general mexting for the purpose
only of appx inting a third director; and
. the two current directi rs will not purport to implement the proposals in the pumported

ratice of meeting or t: ke any other action requiring a resolution of the Board until a
Board is property com fitted, a nesalution is passed by the propetly constituted Beard
and any necessaty st areholder approvals are obtalned.

Notification to regulatory age 1cies

On instructions, we have copiec this lefter to ASIC, NSX and the Takesvers Panel. Subject to
the staquacy of your response, we hold Instrucfions to take furthet action.

Qur client’s concerns

Cur client’s cancerms are set ou! in detail in the schedule to this letier. In summary, these

concerns are as follows:

. the Board is not prope sy constituted as there are only two appointed directors:

. medisdosummkedinmapummdnaﬁuufmﬁngpaﬂbwadyin relation te
the propesed related sarty transactions, is seriously deficient: and

. any issue of shares i accordance with any purportadly obtainad sharehokder
approval would result in 3 contravention of the takeover prohibition in section
G06(c)ii) of the Corpe rations Act 2001.

Wa await receipt of the requestd undortakings,

Senior Associate

Direct 481 7 3246 4108 »
Emall lawrle ward@philtipsfox.c om
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Schedule ~- concems aboiit purportad meeting and notice of meeting

A Improperly canstituted Board
Minimum number of directore

1 Both the Constitution ‘clause 3) and the Corporations Act (ssction 201A(2)) require
APSL to have a mininium of three directors.

2 Howaver, it appears fiom the ASIC records that since the resignation of Bemard Ross
Nove on 14 December 2004, the APSL Board has bean comprisad of only two
directors (Geoffrey Ja nieson and Brian Wilkie).

3 As a resuit, the Board is not properly constituted due to there being less than the
mirdmum number reqiized by the consiitution and the Corporations Act baing in
office.

Powers of the remaining two - firectors

4 The improper constitu fion of the Board is more than a procedurat Ieguiarity that can
be cured by the Court because whers a board is not fully constituted up to the
required minimum, anJ even though the number as specified for a quorum is present,
they cannot act {Re S, Spink & Company [1911] 2 Ch 430),

5 At best, the remaining directors can only act as a Board, to convene a meeting to
consider the appolntrr ent of & director to fill the casual vacancy (see dause 6.1 of the
constitution).

B Even if shareholder ajproval is abizined, the two directors would not have power to

implement the propos.al and issue shares or options.
Contraventions of the Corpor ttions Act 2001

7 The Company is in cantravention of section 201A{2) and is guilty of an offence under
section 1311. If the o current directors have allowed that state of affairs to continue
and have acted since December 2004 as if they were a properly constituted Board,
we consider that thert is a risk of them being involved in the contravention.
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B Inadequata related party disclosure
Undisclosed related parties — resolutions 2 and §

1 In resclutions 2 and 5 Geoffrey Thomas and the Geoffrey Thomas Family Trust
(Thomas Trust) are r ot disclosed as related pariies of APSL.,

2 Geoffrey Thomas is a related party under section 228(6) of the Corporations Act 2001
because there are rezsonable grounds for him 1o believe that he will be a director of
APSL at some tims in the future (see resolution 8).

3 if the Thomas Trust s controfied by Geoffrey Thomas, the Thomas Trust will also be
a felatad party under section 228{6) of the Corporations Act 2001,

Undisclosed related parties - resolutions 3 and &

4 In resolutions 3 and & Ross Noye and GWR Financlal Services Pty Ltd as trustee for
Aldariey invastments GWR) are not disclosad as related parties of APSL.

5 Ross Noye is a relate | party:

5.1 under sactic n 228(5) of the Corpurstions Act 2001 because he wae 3
dirsctor of #PSL until 14 December 2004 and is therefare deemed to be a
related part: of APSL until 14 June 2005; and

52 under sectic n 226(8) of the Comonations Act 2001 becauss thers are
reasonable Founds for him to belleve that he will bo a director of APSL at
some time i 1 the future (sse resolution §).

6 GWR is a related pant/ because the ASIC records indicate that Noye cohtrols GWR.
Inadequate disclosure of intel ests of undisciosed related parties

7 As a tesult of not havi vy identified them as related parties, the disclosure in respect of
them is inadequate.

inadequate disclosure of the 'aiue or financial impact of options

§ Thera is deliberate no-disckosure of the valus of the financial benefits t be given,
itern 9 of the expianat sty memorandum states that

In this case the Direc ors have chosen not to oblain indapendent valustion, as to do
s0 would be both tims and cost prohibifive”,

9 ~ Therels also na discL ssion of the accounting treatment of the proposed options,

10 Accordingly, there Ins ificient financlal information provide t enable en Informed
assessment of the value of the financial benefits 1 be provided or the fikely impact on
APSL.
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Extent uf related party’s existhg interast
i

11 In this case it is necageary to include detalls of each related party's existing Inferest in
APSL so that sharehdiders are abls io determine the extent of each related pary's
influence or cantral if the shares were issued and the options granted,

12 Jarieson's voling puwar disclosed in the explanatory memarandum accompanying
the notice of meeting |s faise and misleading — see section D of this Schedule.

13 No infarmation concetning voting power held by the Thomas Trust or GWR is
provided. %

!
Inadeqirate disclosure of tha #Erectars’ recommendations and interests in outcome

14 Each directar must make 8 recommendation with reasan, or state why they have not
made a recommendafion with reasons Including details of any interest that relevant
director may have in ?ae outcome of the proposed transaction (section 219},

15 Whils Wilkia has mady a recommendation under the misieading gulse of
Independent . his ‘reason’ is a generic recital of one factor to consider in
perfarming his duties ks a directar rather than any adequats {or usaful) reason.

16 Given Wiikle's lack ofindependence, he should not make ary recommendation and
instead, give his rea@s£ s for not making one and provide details of his persoral
interests, {

17 Jarnieson has aeiﬂxer,‘mads a8 recommendation nor stated why he has not with
reasons and details of his interest,

Dliution of existing shﬂmho!*r&‘ Interests

!
18 As APSL intends to plovide equity related financial benefits to reiated parties, t must
state the possible dilulion effects of that issue on other shareholders, of provide
sufficient infarmation ’or sharehoiders o calculate the dilution effect themselves,
provided that a statmiuant to the effect that dilution wilf oceur Is also made.

i
19 tem & of the explanafery memorandum merely states that ‘sharehoidars voting rights
will be diluted. That ftatemant is trite and Inadequate in 3 situation such as this
where existing sharehioiders’ voting power will be overwheimingly diliited by the
proposed sharg issuek and opiion grants.

Jamieson's interest in Tamliny
i
20 Under the heading "Ngture of Benefits', It is stated that Jamieson holds sn interest in
Tamiin.... it should ke expreasly statad that Jamieson contrels Tamin and the extent

13

of his baneficial imaraiim in Tamlin must ba dlsclosed.

i
i
f
{
%
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Jamieson's remunarstion

21

Shareholders are refc med to an extract from the 2004 APSL annual TOpOrt concesming
Jamieson's remuneralion. Since that remunerstion derives from an agrearnem that
has not been apprave d by sharehalders as required by the Corporations Act nor
adequately disclosed to them, full particulars must be provided, including what we
understand to be a $: million break fee for early termination.

Share trading

22

Details of APSL's share trading price for the pracading 12-month period, including
high, low and clesing srice must be provided. While a table of prices [s provided, it
does not

221 state the mist recent clasing price;

22.2 comment o) the effect that low trading volume of APSL shares may have
on the shan price; or

223 give any insight Into the complete collapse of APSL share price in February
2005.

Contravention of section 2431 {3} of the Corporations Act 2001

23

The notice of meeting and the incorporsted explanatory memorandum is not warded
and presented in a cle ar, concise and effective manner in cortravention of saction
24813} of the Corporstions Act 2001,

Natice of meeting is misieadliig or deceptive

24

29

The notice is misiead 1g in ts description of Mr Wilkde as Independent. Mr Wilkia Js:

24.1 a substantiz i shareholder of APSL. Mr Wiliie's veting power was disciosed
as 14.47% i1 ASIC Form 804 dated 3 October 2002. FHowever, it appears
1o Us that his actual voting power at that time was 21.65%:

242 one of the ¢ introliers (with Jamiesan) of Austratian Property Systems (No.
1) Pty Lid, v hich provides the key asset to APSL, being a Technology
Licence dat :d 1 June 2001; and

243 acts in cone zrt with Mr Jamieson in relation to the affairs of APSL.

The notice is also mis eading or deceptive in that it

251 centging infirmation conceming APSL's capital structute that appears
Incorrect;

25.2 incorrectly ¢ escribes Jamieson's voting power;
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25.3 does nut ad dress the voting power held by each of Thomas and Noye and
thelr respec ive associates;

254 etates that / PSL has 'been pursuing the ralsing of capital for some months'
apparantly 13 suggest axtensive efforts. Mowever, we am instructed that
the halders > approximately 12% of APSL's equity (which includes Boda
Investment: interests) have not been approached. The remainder of that
paragraph continues that 'The conclusion of all [emphasis added] investors
is that the o smpany is totally reliant on Geofirey Jamieson and without his
continued cmmitment the company will net be able fo achieve its goais,
therefore th; investors have stipulated that they will not participate in a
placemant L nless Geoffrey Jamieson alse participates’. That is misleading
and decepti /e as not 'all investars share that view; and

255 The etated 1 1aximum extent of increase in Jamieson's veting power of up to
51.42% is ir scourate and it is unciear what is meant by the reference ic the
exercise of ‘e options'. s thata referance to exercise of ail options or {ns
should be # e case) limited to the exercise of options by Jamieson but not
the other op lion holders? In the Istter caBs our calculations indicote $hat
Jamieson a1d his associates weuld have vating power of approximataly
57.81%.

26 We understand that A >SL, has made a number of atternpts to address other defects
in previous notices of neeting lodged with ASIC (and each subssquently withdrawn)
as a result of a comim nt letter issued by ASIC and discussions with it.
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Cc Contravention of ta.teover prohibitlon

1 i approved snd imple mented, the proposed shara Issuss wauld lead o a bresch of
the takeover prohibitic n in section 606(c){il) of the Cormarations Act 2001

2 Whilst there is consid rable uncertainty as o the exact extant of Jamigson's vating
power — see Section |} - it appears clear enough that Tamiin and gther Jamieson
associates have votin'j pawer in APSL of mare than 20% and less than 90%.

3 Based on the voting p awer disclosed in the notice of meeting, the proposed issue of
12.5 million shares to'Tamlin (and 12.5 million to the other refated parties) would
increase Jamieson's voting power by simost 7% from 35.3% to 42 28%.

{On our calculations, {amiesm‘s cutrant voting power cauld be as high as 40,32% in
which case the issue «f shares would increase his voling power would increase by
appraximately 4.84% 10 45.16%).

4 The natice of meﬁngi doss not contain any nesolution to approve the acquisition
under section 611 iten: 7 of the Corporations Act 2001 nor does it discicse
information required & be disclosed to obtain that type of approval.
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D APSL's capital struture
Conflicting statements

1 itern 4 of tha expianat ry memorandum states that APSL has 25,014,000 fully paid
ordinary shares on ist ue. We nate that ASIC records indicate that APSL has §40,000
fewer total shares on - ssue (i.s. 24,474,060).

2 Either the number in t 1e explanatory mernorandum is incorract or APSL has not
compliad with its stat. tory abligation to lodge a Form 484 with ASIG. This needs to
be resclved.

Jamieson's current voting poi ver

3 ltem 10(6) of the expit natory memorandum statas that Jamieson and his 'associated
entities' (wa assume fl1is is meant to be a referenee to "associates') have ‘voling
tights’ (presumably ‘v ting power) comprising 8,644 961 shares in APSL being an
interest of 35.3%,

4 However, the following) history of Jamiesan's disclosure of his voling power indicates
that his actual veting ¢ ower Is approximately 40.32%. We are unable to calculate the
exact exient of thet vo ing power due io pocr and conflicting disclosure by APSL,
including as identified: n paragraph 1 above,

5 While the discrepancy, appears o arise from a misunderstanding of the effect of either
section 508(3) or secti > B08(4), the underststement is significant and materially
misteading. Accordingly, it must be comected and sharsholders provided with
accurate information  would APSL seck to obtain approval for Jamiesorn to incresse
that voting power to 41..17% through the issue of an additienat 12.8 million shares to
Tarnlin.

Dixclosure in Information Men worandum

B Saction 8.3 of the infol mation Memorandum dated 2 October 2002 Issued by APSL
for the purposes of a ¢ Smpliance listing on the Newcastie Stock Exchange (NSX),
states that Jamieson's interest in APLS shares is 7,814,000 representing 35.73% of

all iesued shares In AFSL.

7 However, in a paragra sh under the table discloging that interest, it is aise stated that
Jamieson and Wiikie Hold an interest in shares held by APS No. 1 Pty Lid (APS) and
APSLSP Pty Lid (APSLSP), although it Is incorrectly stated that additional interest is
merely a proportion based on the respective inferests thase directors hoid in each
antity.

8 On the basis of the AF 5 and APSLSP shareholdings disciosed in the Information
Memorandum, wa cald iate that Jamieson's actual voting power at the time of the
Information Memorand um was 48.297% (comprising 10,274,700 shares) rather than
the 36.73% disclosed.
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Statutory disclosure

9 The most recent ASI: Form 804 ~ Notice of change of interests of substantial holder
givan by Jamieson or 3 October 2003 diacloses his voting pawer in APSL as 35.23%
comprising 8,623,233 shares. That disclosure also appears to be inaccurate.

10 The following table ds scribes the voting power diaclosed by Jamieson prior to the
notice dated 3 Octobe r 2003 going back to the time APSL figted on the NSX on
1 Qctober 2002 comg ared to our estimate of the actual number of shares in which
Jarmiazon held a reler ant intarest and his associated voting power.

Date Shares Voting power | Estimated Estimated
shares voting power
310/2003 8,6:3.233 35.23% 10,084,700 41.96%
4110/2002 8,563,233 _ 40.35% - 10,074,700 47.368%
1/10/2002 8,763,233 41.3% 10,274,700 48.297%
11 The calculations abou s assume that

1.1 540,000 shi res referred to In paragraph 2 wore issued after 3 October 2003
so that the (tal shares that APSL had on (ssie on that date was
24,034,000; and

1.2 APSL had @ total of 21,274,000 shares on issue {33 disciosed in the
information Viernorandum) between 1 October ang 4 October 2002.

12 Since kadgemant of J: mieson's ASIC Form 604 dated 3 October 2003, APSL has
lodged two ASIC Forr) 484 notices in relation to the issue of a total of 440,000

additional shares at $1.50 sach (200,000 an 24 Octobsr and 240,000 on 29 Ociober
2003},

13 We estimate that Jam eaon's current voting power (based on 25,014,000 total shares
issued by APSL as ditclosed in the Nofice) is 40.32%.
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21 June 2005

The Directers

Austrslian Properly Systems Lin ited
Levet 1, Naval Offices

3 Edward Street

BRISBANE OLD 40600

By fax 3211 7419

Dsar Sies

Purported general meeting

@ooz
NO. 667¢ P in

Atwtata

000209 Brishana

ol »81 73248 4000

Fax o871 73229 4077

worse. phvillipeion. com
Adeigide

We act for Boda Investments Pt/ Lid (Boda Investmants), a sharsholder of Australian Property

Systems Limitad (APSL).

Pu?pum general meeting an i notice of meeting Is lnvaild

We note that the two current dir sctors have purported to convene a general meeting of member
of APSL te be held st 10 am on 28 June 2005 at Level 1, Naval Offices, 3 Edward Street,

Brisbane.

For the reasons in this letter, Bt da investments considers that the meeting has been.convened
uniawfully, the notice of meeting Is invalid and that, if the mseting procerds, any resalidions

purportedly passed at the meeti 1g will also be Invalid.
Undertakings sought

Accordingly, Boda Investments jemands that APSL and sach of its two directors give the
fallowing undertakings by no lat s than 9.00am Waednesday 22 June 2005:

. APSL will withdraw th 2 proposed resolutions at the meeting;

. APSL wik, by no later than 10.00am Waedneeday, 22 June 2005, announce 1o the
market by reiease to | ISX that the proposed resaitions will ba withdmwn owing to
inadequate disclosure in the notice of meefing and the ahsance of a propery

constitted Boary;

. APSL will, by no iater than S5pm Thursday, 23 June 2005, despaich notices to APSL
sharahaidars advising that the proposed resolutions will be withdrawn for the reasons

above;

Manaﬂyuarfmmmumm.mmt:mwmm Hithas been, clent logal privilegs s hot waived of

bstandyouammtanﬁmnmlthmyway.
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N Either:
. the two curt ent directors will appaint a third director as scon as practicable

to fill a casusl vacancy and then within five business days of the
appointmant canvane a general masting to confirm the appointment; or

. the two curr ent directors wili convene a general mexting for the purpose
only of appx inting a third director; and
. the two current directi rs will not purport to implement the proposals in the pumported

ratice of meeting or t: ke any other action requiring a resolution of the Board until a
Board is property com fitted, a nesalution is passed by the propetly constituted Beard
and any necessaty st areholder approvals are obtalned.

Notification to regulatory age 1cies

On instructions, we have copiec this lefter to ASIC, NSX and the Takesvers Panel. Subject to
the staquacy of your response, we hold Instrucfions to take furthet action.

Qur client’s concerns

Cur client’s cancerms are set ou! in detail in the schedule to this letier. In summary, these

concerns are as follows:

. the Board is not prope sy constituted as there are only two appointed directors:

. medisdosummkedinmapummdnaﬁuufmﬁngpaﬂbwadyin relation te
the propesed related sarty transactions, is seriously deficient: and

. any issue of shares i accordance with any purportadly obtainad sharehokder
approval would result in 3 contravention of the takeover prohibition in section
G06(c)ii) of the Corpe rations Act 2001.

Wa await receipt of the requestd undortakings,

Senior Associate

Direct 481 7 3246 4108 »
Emall lawrle ward@philtipsfox.c om
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Schedule ~- concems aboiit purportad meeting and notice of meeting

A Improperly canstituted Board
Minimum number of directore

1 Both the Constitution ‘clause 3) and the Corporations Act (ssction 201A(2)) require
APSL to have a mininium of three directors.

2 Howaver, it appears fiom the ASIC records that since the resignation of Bemard Ross
Nove on 14 December 2004, the APSL Board has bean comprisad of only two
directors (Geoffrey Ja nieson and Brian Wilkie).

3 As a resuit, the Board is not properly constituted due to there being less than the
mirdmum number reqiized by the consiitution and the Corporations Act baing in
office.

Powers of the remaining two - firectors

4 The improper constitu fion of the Board is more than a procedurat Ieguiarity that can
be cured by the Court because whers a board is not fully constituted up to the
required minimum, anJ even though the number as specified for a quorum is present,
they cannot act {Re S, Spink & Company [1911] 2 Ch 430),

5 At best, the remaining directors can only act as a Board, to convene a meeting to
consider the appolntrr ent of & director to fill the casual vacancy (see dause 6.1 of the
constitution).

B Even if shareholder ajproval is abizined, the two directors would not have power to

implement the propos.al and issue shares or options.
Contraventions of the Corpor ttions Act 2001

7 The Company is in cantravention of section 201A{2) and is guilty of an offence under
section 1311. If the o current directors have allowed that state of affairs to continue
and have acted since December 2004 as if they were a properly constituted Board,
we consider that thert is a risk of them being involved in the contravention.
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B Inadequata related party disclosure
Undisclosed related parties — resolutions 2 and §

1 In resclutions 2 and 5 Geoffrey Thomas and the Geoffrey Thomas Family Trust
(Thomas Trust) are r ot disclosed as related pariies of APSL.,

2 Geoffrey Thomas is a related party under section 228(6) of the Corporations Act 2001
because there are rezsonable grounds for him 1o believe that he will be a director of
APSL at some tims in the future (see resolution 8).

3 if the Thomas Trust s controfied by Geoffrey Thomas, the Thomas Trust will also be
a felatad party under section 228{6) of the Corporations Act 2001,

Undisclosed related parties - resolutions 3 and &

4 In resolutions 3 and & Ross Noye and GWR Financlal Services Pty Ltd as trustee for
Aldariey invastments GWR) are not disclosad as related parties of APSL.

5 Ross Noye is a relate | party:

5.1 under sactic n 228(5) of the Corpurstions Act 2001 because he wae 3
dirsctor of #PSL until 14 December 2004 and is therefare deemed to be a
related part: of APSL until 14 June 2005; and

52 under sectic n 226(8) of the Comonations Act 2001 becauss thers are
reasonable Founds for him to belleve that he will bo a director of APSL at
some time i 1 the future (sse resolution §).

6 GWR is a related pant/ because the ASIC records indicate that Noye cohtrols GWR.
Inadequate disclosure of intel ests of undisciosed related parties

7 As a tesult of not havi vy identified them as related parties, the disclosure in respect of
them is inadequate.

inadequate disclosure of the 'aiue or financial impact of options

§ Thera is deliberate no-disckosure of the valus of the financial benefits t be given,
itern 9 of the expianat sty memorandum states that

In this case the Direc ors have chosen not to oblain indapendent valustion, as to do
s0 would be both tims and cost prohibifive”,

9 ~ Therels also na discL ssion of the accounting treatment of the proposed options,

10 Accordingly, there Ins ificient financlal information provide t enable en Informed
assessment of the value of the financial benefits 1 be provided or the fikely impact on
APSL.
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Extent uf related party’s existhg interast
i

11 In this case it is necageary to include detalls of each related party's existing Inferest in
APSL so that sharehdiders are abls io determine the extent of each related pary's
influence or cantral if the shares were issued and the options granted,

12 Jarieson's voling puwar disclosed in the explanatory memarandum accompanying
the notice of meeting |s faise and misleading — see section D of this Schedule.

13 No infarmation concetning voting power held by the Thomas Trust or GWR is
provided. %

!
Inadeqirate disclosure of tha #Erectars’ recommendations and interests in outcome

14 Each directar must make 8 recommendation with reasan, or state why they have not
made a recommendafion with reasons Including details of any interest that relevant
director may have in ?ae outcome of the proposed transaction (section 219},

15 Whils Wilkia has mady a recommendation under the misieading gulse of
Independent . his ‘reason’ is a generic recital of one factor to consider in
perfarming his duties ks a directar rather than any adequats {or usaful) reason.

16 Given Wiikle's lack ofindependence, he should not make ary recommendation and
instead, give his rea@s£ s for not making one and provide details of his persoral
interests, {

17 Jarnieson has aeiﬂxer,‘mads a8 recommendation nor stated why he has not with
reasons and details of his interest,

Dliution of existing shﬂmho!*r&‘ Interests

!
18 As APSL intends to plovide equity related financial benefits to reiated parties, t must
state the possible dilulion effects of that issue on other shareholders, of provide
sufficient infarmation ’or sharehoiders o calculate the dilution effect themselves,
provided that a statmiuant to the effect that dilution wilf oceur Is also made.

i
19 tem & of the explanafery memorandum merely states that ‘sharehoidars voting rights
will be diluted. That ftatemant is trite and Inadequate in 3 situation such as this
where existing sharehioiders’ voting power will be overwheimingly diliited by the
proposed sharg issuek and opiion grants.

Jamieson's interest in Tamliny
i
20 Under the heading "Ngture of Benefits', It is stated that Jamieson holds sn interest in
Tamiin.... it should ke expreasly statad that Jamieson contrels Tamin and the extent

13

of his baneficial imaraiim in Tamlin must ba dlsclosed.

i
i
f
{
%
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Jamieson's remunarstion

21

Shareholders are refc med to an extract from the 2004 APSL annual TOpOrt concesming
Jamieson's remuneralion. Since that remunerstion derives from an agrearnem that
has not been apprave d by sharehalders as required by the Corporations Act nor
adequately disclosed to them, full particulars must be provided, including what we
understand to be a $: million break fee for early termination.

Share trading

22

Details of APSL's share trading price for the pracading 12-month period, including
high, low and clesing srice must be provided. While a table of prices [s provided, it
does not

221 state the mist recent clasing price;

22.2 comment o) the effect that low trading volume of APSL shares may have
on the shan price; or

223 give any insight Into the complete collapse of APSL share price in February
2005.

Contravention of section 2431 {3} of the Corporations Act 2001

23

The notice of meeting and the incorporsted explanatory memorandum is not warded
and presented in a cle ar, concise and effective manner in cortravention of saction
24813} of the Corporstions Act 2001,

Natice of meeting is misieadliig or deceptive

24

29

The notice is misiead 1g in ts description of Mr Wilkde as Independent. Mr Wilkia Js:

24.1 a substantiz i shareholder of APSL. Mr Wiliie's veting power was disciosed
as 14.47% i1 ASIC Form 804 dated 3 October 2002. FHowever, it appears
1o Us that his actual voting power at that time was 21.65%:

242 one of the ¢ introliers (with Jamiesan) of Austratian Property Systems (No.
1) Pty Lid, v hich provides the key asset to APSL, being a Technology
Licence dat :d 1 June 2001; and

243 acts in cone zrt with Mr Jamieson in relation to the affairs of APSL.

The notice is also mis eading or deceptive in that it

251 centging infirmation conceming APSL's capital structute that appears
Incorrect;

25.2 incorrectly ¢ escribes Jamieson's voting power;
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25.3 does nut ad dress the voting power held by each of Thomas and Noye and
thelr respec ive associates;

254 etates that / PSL has 'been pursuing the ralsing of capital for some months'
apparantly 13 suggest axtensive efforts. Mowever, we am instructed that
the halders > approximately 12% of APSL's equity (which includes Boda
Investment: interests) have not been approached. The remainder of that
paragraph continues that 'The conclusion of all [emphasis added] investors
is that the o smpany is totally reliant on Geofirey Jamieson and without his
continued cmmitment the company will net be able fo achieve its goais,
therefore th; investors have stipulated that they will not participate in a
placemant L nless Geoffrey Jamieson alse participates’. That is misleading
and decepti /e as not 'all investars share that view; and

255 The etated 1 1aximum extent of increase in Jamieson's veting power of up to
51.42% is ir scourate and it is unciear what is meant by the reference ic the
exercise of ‘e options'. s thata referance to exercise of ail options or {ns
should be # e case) limited to the exercise of options by Jamieson but not
the other op lion holders? In the Istter caBs our calculations indicote $hat
Jamieson a1d his associates weuld have vating power of approximataly
57.81%.

26 We understand that A >SL, has made a number of atternpts to address other defects
in previous notices of neeting lodged with ASIC (and each subssquently withdrawn)
as a result of a comim nt letter issued by ASIC and discussions with it.
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Cc Contravention of ta.teover prohibitlon

1 i approved snd imple mented, the proposed shara Issuss wauld lead o a bresch of
the takeover prohibitic n in section 606(c){il) of the Cormarations Act 2001

2 Whilst there is consid rable uncertainty as o the exact extant of Jamigson's vating
power — see Section |} - it appears clear enough that Tamiin and gther Jamieson
associates have votin'j pawer in APSL of mare than 20% and less than 90%.

3 Based on the voting p awer disclosed in the notice of meeting, the proposed issue of
12.5 million shares to'Tamlin (and 12.5 million to the other refated parties) would
increase Jamieson's voting power by simost 7% from 35.3% to 42 28%.

{On our calculations, {amiesm‘s cutrant voting power cauld be as high as 40,32% in
which case the issue «f shares would increase his voling power would increase by
appraximately 4.84% 10 45.16%).

4 The natice of meﬁngi doss not contain any nesolution to approve the acquisition
under section 611 iten: 7 of the Corporations Act 2001 nor does it discicse
information required & be disclosed to obtain that type of approval.
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D APSL's capital struture
Conflicting statements

1 itern 4 of tha expianat ry memorandum states that APSL has 25,014,000 fully paid
ordinary shares on ist ue. We nate that ASIC records indicate that APSL has §40,000
fewer total shares on - ssue (i.s. 24,474,060).

2 Either the number in t 1e explanatory mernorandum is incorract or APSL has not
compliad with its stat. tory abligation to lodge a Form 484 with ASIG. This needs to
be resclved.

Jamieson's current voting poi ver

3 ltem 10(6) of the expit natory memorandum statas that Jamieson and his 'associated
entities' (wa assume fl1is is meant to be a referenee to "associates') have ‘voling
tights’ (presumably ‘v ting power) comprising 8,644 961 shares in APSL being an
interest of 35.3%,

4 However, the following) history of Jamiesan's disclosure of his voling power indicates
that his actual veting ¢ ower Is approximately 40.32%. We are unable to calculate the
exact exient of thet vo ing power due io pocr and conflicting disclosure by APSL,
including as identified: n paragraph 1 above,

5 While the discrepancy, appears o arise from a misunderstanding of the effect of either
section 508(3) or secti > B08(4), the underststement is significant and materially
misteading. Accordingly, it must be comected and sharsholders provided with
accurate information  would APSL seck to obtain approval for Jamiesorn to incresse
that voting power to 41..17% through the issue of an additienat 12.8 million shares to
Tarnlin.

Dixclosure in Information Men worandum

B Saction 8.3 of the infol mation Memorandum dated 2 October 2002 Issued by APSL
for the purposes of a ¢ Smpliance listing on the Newcastie Stock Exchange (NSX),
states that Jamieson's interest in APLS shares is 7,814,000 representing 35.73% of

all iesued shares In AFSL.

7 However, in a paragra sh under the table discloging that interest, it is aise stated that
Jamieson and Wiikie Hold an interest in shares held by APS No. 1 Pty Lid (APS) and
APSLSP Pty Lid (APSLSP), although it Is incorrectly stated that additional interest is
merely a proportion based on the respective inferests thase directors hoid in each
antity.

8 On the basis of the AF 5 and APSLSP shareholdings disciosed in the Information
Memorandum, wa cald iate that Jamieson's actual voting power at the time of the
Information Memorand um was 48.297% (comprising 10,274,700 shares) rather than
the 36.73% disclosed.
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Statutory disclosure

9 The most recent ASI: Form 804 ~ Notice of change of interests of substantial holder
givan by Jamieson or 3 October 2003 diacloses his voting pawer in APSL as 35.23%
comprising 8,623,233 shares. That disclosure also appears to be inaccurate.

10 The following table ds scribes the voting power diaclosed by Jamieson prior to the
notice dated 3 Octobe r 2003 going back to the time APSL figted on the NSX on
1 Qctober 2002 comg ared to our estimate of the actual number of shares in which
Jarmiazon held a reler ant intarest and his associated voting power.

Date Shares Voting power | Estimated Estimated
shares voting power
310/2003 8,6:3.233 35.23% 10,084,700 41.96%
4110/2002 8,563,233 _ 40.35% - 10,074,700 47.368%
1/10/2002 8,763,233 41.3% 10,274,700 48.297%
11 The calculations abou s assume that

1.1 540,000 shi res referred to In paragraph 2 wore issued after 3 October 2003
so that the (tal shares that APSL had on (ssie on that date was
24,034,000; and

1.2 APSL had @ total of 21,274,000 shares on issue {33 disciosed in the
information Viernorandum) between 1 October ang 4 October 2002.

12 Since kadgemant of J: mieson's ASIC Form 604 dated 3 October 2003, APSL has
lodged two ASIC Forr) 484 notices in relation to the issue of a total of 440,000

additional shares at $1.50 sach (200,000 an 24 Octobsr and 240,000 on 29 Ociober
2003},

13 We estimate that Jam eaon's current voting power (based on 25,014,000 total shares
issued by APSL as ditclosed in the Nofice) is 40.32%.
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