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IMPORTANT INFORMATION

This Prospectus is dated 25 June 2007 and was lodged with ASIC on that date. Neither ASIC nor ASX take any responsibility for the content of
this Prospectus or the merits of the investment to which it relates. Mercury Mobility Ltd (Company) will apply for admission to the Official List
of ASX and quotation of all Shares on the Official List of ASX within 7 days after the date of this Prospectus. No securities will be issued on the

basis of this Prospectus later than 13 months after the date of this Prospectus.

You should read this Prospectus in its entirety before deciding to complete and lodge an Application Form and, in particular, in considering

the prospects of the Company, you should consider the risk factors that could affect the Company's financial performance. You should
consider these factors in the light of your personal circumstances (including financial and taxation issues). Some of the risk factors that should
be considered by potential investors are outlined in Section 6. If you have any questions you should seek professional advice from your

stockbroker, accountant or other professional adviser before deciding to invest.

Eligible Shareholders will receive a copy of the Prospectus together with a personalised Entitiement and Acceptance Form which accompanies
the Prospectus. A copy of the Prospectus without an Entitlement and Acceptance Form will be available on the Company's website at

www.mercurymobility.com.au. No applications may be made pursuant to the electronic version of this Prospectus.

Restrictions on foreign jurisdictions

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law. If you are a potential investor in any jurisdiction
outside Australia and you come into possession of this Prospectus you should seek advice on and observe any such restrictions. Any
failure to comply with such restrictions may constitute a violation of applicable securities laws. This Prospectus does not constitute an offer
or invitation to potential investors to whom it would not be lawful to make such an offer or invitation. No action has been taken to register or
qualify the New Shares being offered under the Offer or otherwise permit a public offering of the New Shares in any jurisdiction other than

Australia, New Zealand, the United Kingdom and the province of Prince Edward Island, Canada.

The New Shares being offered under this Prospectus are offered in New Zealand in reliance on the Securities Act (Overseas Companies)
Exemption Notice 2002 (New Zealand). This Prospectus is not an investment statement or prospectus under New Zealand law and may not

contain all the information that an investment statement or prospectus under New Zealand law is required to contain.

This prospectus does not constitute an offer of securities in the United States or to any US Person. The New Shares have not been, and
will not be, registered under the US Securities Act or the securities laws of any state of the United States, and may not be offered or sold in
the United States or to, or for the account or benefit of, a US person, except in a transaction exempt from the registration requirements of the

Securities Act and applicable United States state securities laws.

Disclaimer

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

Company, the Directors, or the Underwriter.

Exposure Period

This Prospectus will be made generally available to Australian residents during the Exposure Period by being posted on the Company's Internet
site at www.mercurymobility.com.au. The purpose of the Exposure Period is to enable examination of the Prospectus by market participants
prior to the raising of funds. Applications under this Prospectus received during the Exposure Period will not be processed until after the
expiry of the Exposure Period. No preference will be conferred on Applications received during the Exposure Period. A free paper copy of this

Prospectus is available on request to the Company during the Exposure Period.

Definitions and abbreviations and financial amounts

Defined terms and abbreviations used in this Prospectus are explained in the Glossary at the end of this document. The financial amounts in

this Prospectus are expressed in Australian dollars unless stated otherwise.



KEY INVESTMENT DETAILS

Key Offer statistics

Offer ratio 3 New Shares for every 16 Shares held at

midnight Brisbane time on 8 June 2007

Number of Shares offered 15,000,089
Total Shares on issue on completion of the Offer * 105,000,568
Approximate market capitalisation at the Offer Price $21,000,000

* Assumes that the 10 million options granted to the Managing Director are exercised on or before the Closing Date - see sections 1.5 and 8.7.

Key dates

These dates are indicative only. The Company in consultation with the Underwriter may close the Offer early or extend the Offer
period without prior notice.
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WHAT YOU SHOULD DO

1. Read

2. Consider

3. Consult

4. Decide

Read this Prospectus taking particular note of the

Risks outlined in Section 6.

Consider all risks and other information with regard
to your particular investment objectives and

circumstances

Take the advice of your stockbroker, accountant,
solicitor or other professional adviser if you require

any further information

If you decide to accept your Entitlement to take up

New Shares, then either:

e complete and lodge the personalised
Entitlement and Acceptance Form
accompanying this Prospectus
with the applicable Application Monies

(cheque or bank draft); or

e make your payment via BPAY®. Where you pay
by BPAY® there is no need to submit the

personalised Entitlement and Acceptance Form.

Additional details of how to accept Entitlements are set

out in Section 2.2 of this Prospectus.

If you decide to apply for Shares under the Employee
Offer, then either:

e complete and lodge the appropriate Application
Form accompanying this Prospectus with the
applicable Application Monies (cheque or bank draft);

or

e make your payment via BPAY®. Where you pay
by BPAY® there is no need to submit any

Application Form.

Additional details of how to apply for Shares under the

Employee Offer are set out in Section 2.3 of this

Prospectus.




LETTER FROM THE CHAIRMAN

25 June 2007

Dear Investor

Mercury Mobility is a mobile phone personalisation, entertainment and technology company which provides quality content to end users

through relationships with leading telecommunications carriers and content providers.

Following its recent demerger from the Cellnet Group, Mercury Mobility Ltd is seeking to raise approximately $3 million by making a fully

underwritten non-renounceable pro-rata Offer and an Employee Offer.

The funds raised will be used to develop technology for further carrier managed solutions, carry out research and development and further

develop local and international business - see section 1.4.

The details of the Offer are set out in this Prospectus. The Offer comprises an Entitliement Offer to Eligible Shareholders and an Employee Offer

to Eligible Employees.

Under the terms of the Entitlement Offer, Eligible Shareholders are entitled to subscribe for 3 New Shares at 20 cents per New Share for every
16 Shares held at midnight (Brisbane time) on 8 June 2007. This entitlement is non-renounceable, which means that Entitlements may not be

sold. The Entitlement Offer is fully underwritten by CVC Limited, an ASX listed diversified investment company and an existing shareholder.

Entitliements not taken up will lapse on the Closing Date and will form part of the shortfall. Shortfall Shares will then be made available
to Eligible Employees under the Employee Offer before being made available to the Underwriter to be dealt with in accordance with the

Underwriting Agreement.

This Prospectus contains information about Mercury's operations, financial position, financial performance and prospects. The Prospectus

should be read carefully and in particular, investors should be aware of the investment risks described in Section 6.

The Offer provides an opportunity for you to share our exciting future. On behalf of the Board, | commend this investment opportunity to you.

Yours faithfully,

Mel Brookman

Chairman




OFFER AT A GLANCE

Question Answer Where to find more
information
Who is Mercury? Mercury Mobility is a mobile phone personalisation, Section 3
entertainment and technology company which provides
quality content to end users through relationships
with leading telecommunications carriers and content
providers.
What is the purpose of the Offer? The funds raised under the Offer will be used to: Section 1.4
e develop technology for carrier managed solutions
e carry out research and development innovation
for products
e develop local and international business
e develop direct to customer products
e work on content production to generate higher
content sales
e pay the costs of the Offer
How much will be raised Approximately $3 million Section 2.1

through the Offer?

What is the Offer Price?

20 cents per New Share

Sections 2.2 and 2.3

How can | participate? There are 2 Offers: Section 2.1
e an Entitlement Offer for Eligible Shareholders
e an Employee Offer of Shortfall Shares for Eligible
Employees
Who is eligible to participate in the Eligible participants in the Entitlement Offer are those Section 2.2

Entitlement Offer?

persons who:

e were registered as Shareholders as at midnight

(Brisbane time) on 8 June 2007 (Record Date); and

e have registered addresses in Australia, New Zealand,
the United Kingdom and any other country in which

the Offer may be lawfully made.




Question Answer Where to find more
information

What is an Entitlement? An Eligible Shareholder’s Entitlement is the number Section 2.2
of New Shares the Eligible Shareholder is entitled to

purchase under the Entitlement Offer.

For every 16 Shares an Eligible Shareholder held at
midnight (Brisbane time) on 8 June 2007, an Eligible
Shareholder is entitled to apply for 3 New Shares.

If you are an Eligible Shareholder, your Entitlement is set
out in the personalised Entitlement and Acceptance Form

which accompanies this Prospectus.

What can | do with my Entitlement? Eligible Shareholders can either: Section 2.2
e take up your Entitlement in full;
e take up your Entitlement in part; or

e not take up your Entitlement.

What do | do if | want to take up my If you wish to take up your Entitlement and pay by Section 2.2

Entitlement in full? cheque or bank draft you should:

e complete the personalised Entitlement and
Acceptance Form accompanying this Prospectus in
accordance with the instructions set out on the form;

and

e attach payment for the full amount payable (being
20 cents multiplied by the number of New Shares

comprising your Entitlement) to the form; and

e return the Entitlement and Acceptance Form to the

Registry.

If you wish to take up your Entitlement and pay via
BPAY®, you should follow the payment instructions on
the reverse of the Entitlement and Acceptance Form.
Where you pay by BPAY® there is no need to submit the

personalised Entitliement and Acceptance Form.




Question

Answer

Where to find more
information

What do | do if | want to take up my

Entitlement in part?

If you wish to take up your Entitlement in part and pay

by cheque or bank draft you should:

e complete the personalised Entitlement and
Acceptance Form accompanying this Prospectus
with the number of New Shares you wish to accept in
accordance with the instructions set out on the form;

and

e attach payment for the appropriate amount payable
(being 20 cents multiplied by the number of New

Shares you wish to apply for) to the form; and

e return the Entitlement and Acceptance Form to the

Registry.

If you wish to take up part of your Entitlement and pay
via BPAY®, you should follow the payment instructions
on the reverse of the Entitlement and Acceptance Form.
Where you pay by BPAY® there is no need to submit the

personalised Entitlement and Acceptance Form.

Section 2.2

What do | do if | don't want to take

up any of my Entitlement?

If you do not want to take up your Entitlement, you

should do nothing.

If you do nothing, New Shares of an equivalent number
to the New Shares represented by your Entitlement will
be offered to the Underwriter in accordance with the

terms of the Underwriting Agreement.

If you do not take up New Shares under your Entitlement,
you will continue to own your existing Shares. However,
your percentage shareholding in Mercury will be reduced

following the issue of all the New Shares under the Offer.

Section 2.2

What are the tax implications of
taking up or not taking up my

Entitlement?

A summary of the potential general tax implications of

the Entitlement Offer for Australian investors are set out
in Section 8.8. The discussion is in general terms and is
not intended to provide specific advice in relation to the

circumstances of any particular Shareholder or investor.

Eligible Shareholders should seek their own tax advice

before deciding how to deal with their Entitlement.

Section 8.8




Question

Answer

Where to find more
information

What is being offered to

employees?

The Employee Offer comprises 2 parts:
e the Employee Share Plan Offer; and

e the General Employee Offer.

Section 2.3

Who is eligible to participate in the

Employee Share Plan Offer?

Any employee of the Company or its controlled

entities who, at the date of this Prospectus has been

an employee for at least 12 months and who remains
employed by a Group company as at the Closing Date, is

eligible to participate.

The Board may also determine that an employee is an

eligible employee.

Section 2.3

What is the Employee Share Plan
Offer?

This is an invitation to Eligible Employees to subscribe for
Shortfall Shares, if any, to be issued under the Employee

Share Plan.

Eligible Employees can apply for a maximum of 5,000
Shortfall Shares (being $1,000 worth at the Offer Price).

There are no Application Monies payable in respect of
these Shares but conditions apply to shares issued

under the Employee Share Plan.

Section 2.3

What is the General Employee
Offer?

This is a general invitation to subscribe for any Shortfall

Shares not taken up in the Employee Share Plan Offer.

Any employee of the Group can apply for Shortfall
Shares at the Offer Price up to a maximum of a total of
500,000 Shortfall Shares for all employees.

Section 2.3

What are the key dates of the
Offer?

Key dates of the Offer include:

Lodgement of prospectus 25 June 2007
Offer opens 2 July 2007
Offer closes 23 July 2007
Despatch date for 27 July 2007
holding statements

Expected date for new 1 August 2007

shares to commence

trading on ASX

Key Dates section

—




Question

Answer

Where to find more
information

What are the risks associated with

Shares in Mercury?

Investors should refer to Section 6 for a more detailed list
of the risks associated with investing in Mercury. Some

of these risks include:

e Start up business risk

e Commercialisation risk

e Managing growth and funding

e Competition

e Reliance on key customers

e Relationship with content providers
e Intellectual property

e Technological change

e Overseas business risk

Section 6

Is the Offer underwritten?

Yes, the Offer is fully underwritten by CVC Limited, as

existing shareholder.

Section 7.3

What fees are payable to the

Underwriter in relation to the Offer?

An underwriting fee of 490 of the Underwritten Amount

Section 7.3

How can further information be

obtained?

If you would like more information, you should contact
your stockbroker, accountant, solicitor or other

professional adviser.

Further contact details

For further contact details, see the Corporate Directory at

the back of this Prospectus

Corporate Directory




1 INVESTMENT OVERVIEW

11 Overview of Mercury

Mercury Mobility is a mobile phone personalisation, entertainment and technology company which provides quality content to end

users through key relationships with leading telecommunications carriers and content providers.

1.2 Key investment features

v Track record — Mercury is an established leader in mobile phone content creation, licensing, and its management and delivery
technology, with a proven record of providing reliable, profitable content solutions to major telecommunications carriers,

content providers and end-users.

v Large potential market — Mercury has achieved its successful innovation and profit record despite focusing almost exclusively in
the small but leading edge Australasian market. Mercury's content and technology solutions are fully operational and readily
portable to other markets. For the last 2 years, Mercury has focused on international expansion and in the last 12 months Mercury

has secured accounts in Europe and North America. Continuing this expansion is a key focus for the future.

v Innovation — Mercury has consistently identified new opportunities for high quality content and as a result has been the first to

market with innovative content and technology on numerous occasions.

v" People —Ina relatively new field with a limited talent pool, Mercury has a strong established operational team with a proven ability

to deliver profitable content solutions.

1.3 The Offer

This Prospectus contains information on:
e a fully underwritten pro rata non-renounceable Entitlement Offer of 15,000,089 New Shares; and

e an Employee Offer of Shortfall Shares for Eligible Employees.

1.4  Purpose of the Offer and use of proceeds

The Directors believe that in order to grow the Mercury business, it needs to upscale and invest in the business to consolidate its

position as a leading provider of mobile phone content, personalisation products and entertainment.

The purpose of the Offer is to:

e establish a financial and ownership structure that will facilitate the continued expansion of the Company’s business;
e achieve listing on the ASX;

e fund the Company's business objectives; and

e pay the Offer expenses.

—
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Mercury's present expenditure program over the next 12 months is summarised in the following table.

P PPN fesessertertoresnatertertorssnasersertorssnans :

Use of Funds Amount
Further enhancements to the existing Mercury technology platforms and the development of new technology $1,200,000
platforms to allow Mercury to service and secure more telecommunications carrier clients.

Local and international business development initiatives $500,000
Capital expenditure on content production equipment, computer hardware and fit out for new business $200,000
premises

Offer costs $440,000
Repayment of loan $145,000
Working capital $515,000
*Total $3,000,000

* As no Application Monies are payable to apply for shares under the Employee Share Plan component of the Employee Offer, the total gross amount raised may be less

than $3,000,000, but the difference is not expected to be material.
These figures do not take into account other funds available or expected to be available to the Company, such as eamings from existing business.
The Directors consider that, upon close of the Offer and receipt of the proceeds, the Company will have enough working capital to carry out its

immediate business objectives as stated in section 3.12 of this Prospectus.

1.5 Capital structure

The effect of the Offer on the capital structure of Mercury is set out in the table below:

........................ B P P PP PP

] Share Capital Number of Shares
Ordinary Shares on issue at the date of this Prospectus 80,000,479
New Shares offered under this Prospectus 15,000,089
Total Shares before exercise of *options 95,000,568
Shares expected to be issued on or before 30 June 2007 on exercise of *options 10,000,000
Total Shares on issue on completion of the Offer 105,000,568

* 10 million options have been issued to the Managing Director, Ben Grootemaat, under the Executive Share and Option Plan and are expected to be exercised on or before 30
June 2007. Information on the Executive Share and Option Plan and the options granted is included in sections 8.6 and 8.7. The Shares issued upon exercise of the options

will not carry any Entitlement to Shares under the Entitlement Offer because they will have been issued after the record date for the Entitlement Offer:

The Directors intend to issue further Shares or options under the Executive Share and Option Plan to eligible executives, in addition to the 10

million options already on issue. The Directors' present intention is that the further Shares or options which may be issued will not represent

more than 1590 of the fully diluted share capital of the Company from time to time.




1.6

Selected financial information
The following table is a summary of:

e The Historical Financial Information for Mercury Mobility (Australia) Pty Ltd (the principal operating subsidiary) for the financial years

ended 30 June 2005 and 30 June 2006; and

e The proforma forecast consolidated income statement for the Group for the year ending 30 June 2007.

Forecast
Year ended Year ended Year ending
30 June 2005 30 June 2006 30 June 2007

$ million (A-IFRS) (A-IFRS) (A-IFRS)
Revenue (sm) 6.3 8.0 58
EBITDA ($m) 22 31 a.2)
NPAT ($m) 15 20 (1.8)

Notes:

(1) The Historical Financial Information is based on the unaudited management accounts for Mercury Mobility (Australia) Pty Ltd for the years ended 30 June 2005 and 30 June 2006
which were prepared in accordance with the accounting policies detailed in Section 5.9. Mercury Mobility (Australia) Pty Ltd is the principal operating company in the Group.

e

o

The forecast consolidated income statement for the Group is based on unaudited management accounts for the Mercury Group for the T months to 31 May 2007,
a Directors forecast for the month of June 2007.and the proforma adjustments set out in section 5.3. Further details of the specific assumptions underlying the forecast
information are disclosed in Section 5.3.

(&

<

Mercury Mobility (Australia) Pty Ltd adopted A-IFRS for the year ended 30 June 2006, and at the same time restated the 30 June 2005 financials as though AIFRS applied
for that year.

&)

ha)

The results for the years ending 30 June 2005 and 30 June 2006 included one-off revenue items of $0.8m and $1.3m respectively

[©

<

The forecast consolidated income statement for the Group for the year ending 30 June 2007, includes:
[ a one-off $1.75m expense for the issue of options to the Managing Director;
° expenditure incurred in the setting up of operations in international markets; and

° a reduction in revenue, but not profits, due to a trend where the telecommunication carrier customers of the Company pay it amounts net of content licence holder
royalties rather than gross amounts.

Mercury has a track record of an ability to generate positive earnings and is positioned for further growth.

This information is intended as a summary only. More detailed information and commentary can be found in Section 5.

1.7 Risks

An investment in Mercury is subject to general and specific risks which may affect the value of its Shares and the financial
performance, financial position, cash flows, dividends, growth prospects and share price of Mercury. Many of these risks are outside
the control of Mercury and the Directors. There can be no guarantee that Mercury will achieve its stated objectives or that any
forecasts will be met. Prior to deciding whether to invest in Mercury, potential investors should read the entire Prospectus and, in
particular, should carefully consider the assumptions underlying the FY2007 Forecast Financial Information set out in Section 5 and
the risk factors in Section 6.

1.8 Underwriting

All of the New Shares offered under this Prospectus have been underwritten by CVC Limited, an existing shareholder and ASX listed
diversified investment company. The Underwriting Agreement provides that CVC Limited may terminate the Underwriting Agreement in
certain circumstances. The Underwriting Agreement is summarised in section 7.3.

1.9 Rights attaching to Shares

New Shares issued pursuant to this Prospectus will rank equally in all respects with existing Shares from the date of allotment.
The rights attaching to Shares are:

e set out in the Constitution (which may be examined from 9:00am to 5:00pm during business days at the registered office of the Company);

e in certain circumstances, regulated by the Corporations Act, the ASX Listing Rules and the general law; and

e Summarised in Section 8.3.

—




2.1

2.2

DETAILS OF THE OFFER

Description of the Offer

The Offer comprises:
e a fully underwritten pro rata non-renounceable Entitlement Offer of 15,000,089 New Shares;
e an Employee Offer of Shortfall Shares for Eligible Employees.

Subject to the successful completion of the Offer, approximately $3 million will be raised under the Offer, before costs.

The Entitlement Offer

Description of the Entitlement Offer

Mercury is offering to Eligible Shareholders, by way of a non-renounceable pro-rata entitlement offer, 3 New Shares for every 16
Shares recorded in their name in the Register as at midnight (Brisbane time) on 8 June 2007 (the Record Date), at an Offer Price of 20

cents per New Share.

An Eligible Shareholder is a Shareholder who at the Record Date has a registered address in Australia, New Zealand, the United

Kingdom or any other country in which the Entitlement Offer may be lawfully made.

Fractional entitlements to New Shares will be rounded down to the nearest whole number. The Entitlement of each Eligible
Shareholder under the Entitlement Offer is shown on the personalised Entitlement and Acceptance Form accompanying this
Prospectus. If you are an Eligible Shareholder and did not receive your personalised Entitlement and Acceptance Form, please call the

Registry on 1300 552 270 or your stockbroker or professional adviser.

Entitlement Offer is non-renounceable

The Entitlement Offer is non-renounceable, which means that your Entitiement cannot be sold.

Entitlement Offer is underwritten

The Entitlement Offer is fully underwritten by CVC Limited (CVC or Underwriter). Any portion of the Entitlements that is not accepted
will lapse and, subject to applications received under the Employee Offer and to the Underwriting Agreement, the Underwriter will

subscribe for the New Shares not accepted.

The terms and conditions of the underwriting, including termination rights, the potential effect on the control of the Company and the

intentions of the Underwriter are summarised in section 7.3 of this Prospectus.

The Underwriter is an ASX listed investment company and an existing Shareholder. A Mercury director, Mr Sandy Beard is also
a director of CVC. The Directors (with Mr Beard not being present) resolved to appoint CVC as the underwriter, because the proposed

underwriting terms and conditions were considered to be commercially attractive to the Company.

How to accept the Entitlement Offer

Acceptance of the Entitlement Offer must be made on the Entitlement and Acceptance Form attached to or accompanying this
Prospectus. Acceptance of your Entitlement may be for any number of New Shares but must not exceed your Entitlement as

shown on that form. If it does, your acceptance is deemed to be for your full Entitlement.

To accept your Entitlement in full:

e complete the Entitlement and Acceptance Form, filing in the details in the spaces provided,;
e attach your cheque for the amount indicated on the Entitlement and Acceptance Form; and

e use the addressed envelope enclosed with this Prospectus to post the Entitiement and Acceptance Form with full payment to

the Registry so it is received by the Closing Date, 5.00 pm Brisbane time 23 July 2007.




To accept your Entitlement in part:
e fillin the number of New Shares you wish to accept in the space provided on the Entitlement and Acceptance Form;
e attach your cheque for the appropriate Application Monies (at 20 cents per New Share); and

e use the addressed envelope enclosed with this Prospectus to post the Entitiement and Acceptance Form with full payment to

the Registry so it is received by the Closing Date, 5.00 pm Brisbane time 23 July 2007.

Applications received after the Closing Date may not be accepted.

If you do not wish to accept all or part of your Entitlement, you do not have to do anything in respect of the Entitlement you are
not accepting, and any Entitliement not taken up will automatically lapse. You will receive no payment for your lapsed Entitlement.

You cannot sell or transfer your Entitlement to another person.

The Underwriter and the Company reserve the right to reject any Entitlement and Acceptance Form that is not correctly completed

or that is received after the Closing Date.

2.3 The Employee Offer
Overview

The Employee Offer of Shortfall Shares comprises two parts:
e an Employee Share Plan Offer of Shortfall Shares (if any) and up to a maximum of 5,000 Shares per Eligible Employee; and
e a General Employee Offer of Shortfall Shares (if any) up to a maximum of 500,000 Shares in total for all Eligible Employees.

Eligible Employees

The Employee Share Plan Offer is open to Eligible Employees, being any employee of the Company or its controlled entities who,
at the date of this Prospectus, has been an employee for at least 12 months and who remains employed by a Group company
as at the Closing Date and such other person determined by the Board to be an eligible employee. Participation in the Employee

Offer is completely voluntary.

Shortfall Shares

If Eligible Shareholders do not take up all of their Entitlements under the Entitlement Offer, the Shares not taken up will comprise the
Shortfall Shares.

Description of the Employee Share Plan Offer
Under the Employee Share Plan Offer, Eligible Employees (Employee Share Plan Applicants) are invited to apply for 5,000 Shortfall
Shares (being $1,000 worth at the Offer Price). Employee Share Plan Applicants are also entitled to apply for additional Shortfall

Shares under the General Employee Offer, as described below.

Employee Share Plan Applicants are not required to pay for Shares applied for under the Employee Share Plan Offer, but conditions

apply and the Shares are subject to the rules of the Employee Share Plan - see below and section 8.5.

Applicants should note:

e if there are no Shortfall Shares or insufficient Shortfall Shares to meet the Shares applied for by all Employee Share Plan

Applicants, each applicant will either not receive any Shares applied for or be scaled back on a pro rata basis.

e the Shares issued under the Employee Share Plan Offer are issued and must be held by Employee Share Plan Applicants in
accordance with the Rules of the Employee Share Plan - see section 8.5 - Employee Share Plan Applicants agree to be bound by

the Plan Rules in force from time to time;

e one of the Plan Rules is that Shares must remain in the Employee Share Plan for a minimum of 3 years from the date of issue,
unless the employee leaves Mercury earlier. During this period, participants may not sell, transfer, grant a security interest

over or otherwise dispose of their Shares. Under the Plan Rules, the Company is entitled to implement such arrangements as it

determines are necessary to enforce this restriction including placing a holding lock on the issued Shares.

—
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e The allocation of $1,000 in Shares is tax free, provided the Employee Share Plan Applicant completes a valid tax election form for

the financial year ending 30 June 2008.

e Mercury will post a ‘tax election’ form to the Employee Share Plan Applicant at the end of the 2008 financial year. The Employee
Share Plan Applicant needs to make a ‘tax election’ at the same time as or before lodging an income tax return for the year
ending 30 June 2008. The ‘tax election’ does not have to be sent to the ATO with the tax return, but should be retained as part of

the Employee Share Plan Applicant's income tax records.

e Capital gains tax payable by the Employee Share Plan Applicant on any capital growth on the Employee Share Plan Applicant's

investment is triggered when the Employee Share Plan Applicant’s Shares are sold.

e The Employee Share Plan has been established taking into account Australia's current taxation laws. Tax law is subject to change,

and the concessional treatment currently afforded to employee share plans may be withdrawn.

This taxation summary is not intended to be an authoritative or complete statement of the law applicable. As the precise tax
consequences of participation in the Employee Share Plan Offer will be affected by a participant's personal circumstances,

it is recommended that Employee Share Plan Applicants obtain independent professional advice before applying for Shares.

General Employee Offer

Under the General Employee Offer, all employees of the Company or its controlled entities (General Employee Offer Applicants) are
invited to apply for such Shortfall Shares which are not required to meet applications under the Employee Share Plan Offer at the
Offer Price of 20 cents per Shortfall Share. The maximum number of Shortfall Shares in total which will be allocated to General

Employee Offer Applicants is 500,000 Shares.

How to apply under the Employee Offer

Employee Share Plan Offer - Eligible Employees must complete an Employee Share Plan Application Form in accordance with the

instructions on that form.

General Employee Offer - Eligible Employees must complete a General Employee Share Plan Application Form in accordance with the

instructions on that form.

If participating in both the Employee Offers, the Applicant must complete both the Employee Share Plan Offer Application form and the

General Employee Offer Application Form.

Completed Application Forms and Application Monies under the Employee Offers, must be made and will only be accepted on the

appropriate Application Form attached to or accompanying this Prospectus.

Completed Application Forms must be mailed or delivered to the Registry as set out below:

By delivery By post

Computershare Investor Services Pty Ltd Computershare Investor Services Pty Ltd
Level 19, 307 Queen Street GPO Box 523

BRISBANE QLD 4000 BRISBANE QLD 4000

Regardless of the method of lodgement, all Applications must be received by the Registry no later than the Closing Date.

Allocation policy under the Employee Offers

Allocations of Shares under the Employee Offers are at the discretion of the Company, in consultation with the Underwriter. The
present intention of the Directors however is that Shortfall Shares if any, will be allocated first to meet Applications under the Employee
Share Plan Offer and second, to meet Applications under the General Employee Offer. If there are insufficient Shortfall Shares to meet

Applications under either the Employee Share Plan Offer or the General Employee Offer, Applications will be scaled back in proportion

to the Shares applied for. This allocation policy may change without notice.




2.5 Pagment
If paying by cheque or bank draft, use the enclosed envelope to post your completed Entitlement and Acceptance Form or
Application Form, accompanied by full payment of the appropriate Application Monies in Australian currency by a cheque drawn on
an Australian bank or bank draft, in each case payable to ‘Mercury Mobility Ltd — Share Issue Account’ and crossed ‘Not Negotiable’

to the following address:

By delivery By post

Computershare Investor Services Pty Ltd Computershare Investor Services Pty Ltd
Level 19, 307 Queen Street GPO Box 523

BRISBANE QLD 4000 BRISBANE QLD 4000

2.6 Closing Date

Completed Application Forms and payment must reach the Registry no later than 5.00 pm Brisbane time on 23 July 2007.

The Company reserves the right, subject to the Corporations Act, the Listing Rules and any requirements of ASX, and with consent
of the Underwriter, to accept late Applications or to extend the Closing Date without prior notice. If the Closing Date is varied,
subsequent dates may also be varied accordingly. Unless the Company decides to accept late Applications or extend the Closing
Date, Applications received after 5.00pm Brisbane time on 23 July 2007 may be rejected and Application Monies refunded without

interest.

2.7 Brokerage, commission and stamp duty

No brokerage, commission or stamp duty is payable by Applicants under the Offer.

2.8 Application Monies

All Application Monies received under this Prospectus will be banked in a separate account. Refunds, if any, will be paid out of that
account. Any refund which is due to an Applicant (see above) will be sent to the relevant Applicant by post. Cheques will be made
payable to the relevant Applicant's name, and will be posted to the address (or one of the addresses, in the case of joint Applicants),

set out in their Applications.

The Company is entitled to retain any interest paid on Application Monies, whether or not allotment and issue of the New Shares
takes place. If quotation of the Company's Shares is not granted by ASX, no New Shares will be allotted and Application Monies will

be refunded to Applicants without interest within the time prescribed under the Corporations Act.

2.9 Allotment of New Shares

Allotment and issue of New Shares will only be made once the Application Monies (including any due from the Underwriter on a

shortfall) have been received and ASX has granted permission for quotation of all Shares.

If permission is granted, it is expected the New Shares will be allotted on 27 July 2007 and holding statements for the New Shares will

be despatched on that day. All New Shares will rank equally with the Shares already on issue.

210 ASX quotation

The Company will apply for the quotation of its Shares on ASX within seven business days after the date of this Prospectus. If official
quotation of its Shares is not granted by ASX within three months after the date of this Prospectus (or any longer period permitted
by law), the Offer will be cancelled and Application Monies will be returned (without interest) to Applicants as soon as practicable.
It is expected that the New Shares will be issued on or about 27 July 2007 and trading of the shares on ASX will commence on or

about 1 August 2007.

—
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2.12

2.13
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2.15

CHESS and holding statements

The Company will apply to participate in CHESS, and, in accordance with the Listing Rules and the ASTC Settlement Rules, wil

maintain an electronic issuer-sponsored sub-register and an electronic CHESS sub-register.

Following the issue of New Shares, shareholders will be sent an initial holding statement that sets out the number of Shares that they

have been issued. Holding statements are expected to be despatched on 27 July 2007.

This statement will also provide details of a shareholder’s identification number or, where applicable, the security holder reference
number for each of the sponsored holders. It is the responsibility of applicants to determine their allocation prior to trading Shares.
Shareholders will receive subsequent statements showing changes to their shareholding in the Company. No share certificates will

be issued.

Taxation

The Australian taxation consequences of any investment in Shares will depend upon each investor's particular circumstances. It is
an obligation of potential investors to make their own enquiries concerning the taxation consequences of an investment in Mercury.
If you are in doubt as to the course you should follow, you should consult your stockbroker, lawyer, accountant or other professional

adviser. A general summary of the taxation implications of the Entitlement Offer is found in Section 8.8.

Privacy

As an existing Shareholder, the Company and the Registry have already collected certain personal information from you. If you
apply for New Shares, the Company and the Registry may update that personal information or collect additional personal information.
Such information will be used to assess your application for New Shares, service your needs as a Shareholder, provide facilities and

services that you request and carry out appropriate administration.

The Company and the Registry may disclose your personal information for purposes related to your investment to their agents and
service providers including those listed below or as otherwise authorised under the Privacy Act 1988 (Cth), the Underwriter in order to
assess your Application, printers and the mailing house for the purposes of preparation and distribution of statements and for handiing

of mail and as otherwise authorised under the Privacy Act.

Under the Privacy Act, you may request access to your personal information held by (or on behalf of) the Company or the Registry by
writing or telephoning the Company through the Registry at GPO Box 523, Brisbane, Qld 4001 or 1300 552 270 (within Australia) or
+617 3237 2100 (outside Australia).

Withdrawal or Early Close of the Offer

The Company, in consultation with the Underwriter, reserves the right to close the Offer early or withdraw the Offer. If the Offer does
not proceed, Application Monies will be refunded, without interest, to Applicants in accordance with the Corporations Act.
Enquiries

If you require assistance to complete the Entitiement and Acceptance Form or any Application Form or require additional copies of this

Prospectus, you should contact the Registry on 1300 552 270 (if calling within Australia) or +617 3237 2100 (if calling from outside

Australia). If you are uncertain about any matter, including whether the Offer is a suitable investment for you, you should seek

professional advice from your stockbroker, lawyer, accountant or other professional adviser.




3 INDUSTRY, MARKET AND BUSINESS REVIEW

3.1 Industry and market overview

The mobile content market is now one of the fastest growing industries in the world and, from a minimal base just a few years ago,

is already estimated to be worth $19 billion, or around 1090 total of mobile phone billings, globally.

The market is expected to continue to grow with potential revenues as high as $1 trillion annually, representing as much as 9090 of

customers' billed revenue, by 2015.

The key drivers of this growth are:

e Faster mobile technologies (3G) and superior handsets that allow users to experience a richer multi-media experience with their phones.
e A new wave of services such as full track music, mobile TV and location based services (GPS).

e Content providers and intellectual property owners having an established, reliable, cost-effective, billing platform to collect revenues

and commercialise their products.

e End-users already accepting the practice of paying for voice calls, text messages and ringtones. This is distinctly different to other

internet delivery models which have had to apply billing after the event and derive revenue from other sources including advertising.

In order to continue to share in this fast growing industry, Mercury intends to continue to focus on the development of innovative

technology and content to ensure it continues to deliver high-quality services that meet the market's needs.

Australia's mobile content market, a market in which Mercury has predominately focused to date, and in which it has created an
established profitable business, is a leading edge market but only amounts to around 3570 of the global content spend. North America

and Europe, markets in to which the Company is currently expanding, represent over S0 of the global content market.

3.2 Business overview
Telecommunications carriers

Mercury has developed relationships with many of the major telecommunications carriers in the Australasian market place and

demonstrated a track record of providing them with quality content and reliable and profitable content management solutions.

Mercury Mobility has proven a successful model of managing total solutions for carriers for specific ‘categories), like ringtones, ring

back tones, images and music, that includes the following:

e Aggregation and licensing of content;

e Development of content in Mercury's studios;

e Editing and formatting of content;

e Programming of content;

e Technology solutions for the integration, delivery and management of content;
e Reporting to third parties; and

e Settlement of revenues.

To grow its business beyond just the growth in the Australasian market, Mercury intends to leverage off its successful and profitable
Australian model and its existing relationships with the global telecommunication carriers, through their Australian operations, to take its

technology and skill sets to the bigger markets of Europe and North America.
Other revenues and opportunities
In addition to carrier managed solutions, Mercury also has other business revenues and opportunities:

e (Servicing content providers) Mercury represents leading content providers by providing them with a managed solution bridging

the space between their content and the major carriers and their customers.

e (Aggregating and developing content) Mercury aims to develop the latest in mobile content for a large range of handsets.

Mercury believes it has one of the largest catalogues of content for the widest range of handsets in Australasia.
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e (Direct to consumer market) Mercury intends to expand into the direct to consumer market. For this new market, Mercury will aim
to develop products such as ‘You Me Now’, a planned mobile social networking website where mobile phone users can upload

their own pictures and videos and share income.

e (New products) Mercury will continue to develop new revenue-generating opportunities in order to differentiate themselves from

their competitors and improve profitability.

3.3 History

Mercury was co founded in Brisbane in 2001 by Managing Director Ben Grootemaat. Mercury built its business locally, gaining a track

record with telecommunications carriers for delivering to them revenue and product innovation.

In 2001, Mercury was one of the first to market in Australia with a polyphonic ringtone and in 2004 one of the first to market in Australia

with a realtone.

Cellnet Group Limited (Cellnet) established a relationship with Mercury from its inception, initially assisting in the distribution of pre paid

ringtone cards to its telecommunication customer base. Cellnet acquired the Mercury business with effect from 1July 2004.
In the last 18 months to 2 years, Mercury has expanded internationally and has secured major accounts in Europe and North America.

Recognising the differences in the types, stages, needs and cultures of the businesses, Mercury de-merged from Cellnet on 7 June
2007 and details relating to the de-merger were set out in Cellnet's notice of meeting and explanatory statement dated 30 April 2007

and announced to ASX on that day.

3.4 Products and services

Mercury's business model is about the licensing, aggregation and creation of quality content. It uses state of the art technology to

manage and deliver a wide range of content.

Its content products include:

e Monophonic and polyphonic ringtones

e Created and licensed true tones, video assets, ringback tones, wallpapers and animations
o Mobile music download services

e A range of mobile television services

e You Me Now (User Generated Platform)

3.5 Distribution
Mercury's channels to market include:
e Carrier Managed Solutions - Mercury fully manages content as a total solution for key carriers globally.

e Content production capability - Mercury produces quality content itself which can be sold to carriers, aggregators or direct to

consumers.

e Brand Managed Solutions - For content owners such as Australian Broadcasting Commission, Mercury provides the bridge to the

carriers and consumers.
e Direct to Consumer - Mercury is able to sell content to the market directly via premium SMS.

3.6 Customers

Mercury currently operates in both the Australian and New Zealand markets with a strong presence in Canada and the United

Kingdom. It prides itself on its strong relationships with many of the largest carriers in the industry.

Some of Mercury's key carrier clients include Hutchison 3, who became one of the first 3G operators in the world, Telecom New

Zealand and Bell Canada.

Moving forward Mercury's strategy is all about enhancing its core technology so it can further develop its ability to engage with end

users through its current and new carrier relationships and through direct to consumer channels in Australia and globally.




3.7 Suppliers - content providers

Mercury deals with hundreds of content providers and currently has a catalogue in excess of one million items. Some of Mercury's

key content suppliers include record labels, film distributors, publishers, photographic agencies, designers and animators.

3.8 Revenue model

Mercury earns income from carriers on a revenue share basis. This means each time an end user purchases an item of content
Mercury receives a revenue share from the carrier. This revenue share varies significantly depending of the nature of the content,

whether content is licensed or proprietary, the overall relationship with the customer and where it is sold.

3.9 Core competencies
Attributes which position Mercury for growth include:
e Licensed or developed joint ventures with some of Australia and New Zealand's leading content providers and organisations;
e Various commercial relationships with record industry participants in Australia, New Zealand, Canada and the United Kingdom.

e Mercury is one of the largest mobile aggregator of full track video, audio and true tone downloads in the Australian and New

Zealand marketplace.

e A large internal production team, including experienced musicians, artists and developers which have the ability, through an
in-house studio, to provide clients with specific content, sourced or created. Mercury's ability to produce original content provides

its clients with a unique selling point in the market.

e Mercury's Content Management Platform and hosted content distribution systems are fully operational, readily scaleable and portable.

3.10 Competitive analysis

This is a relatively new market and Mercury is one of a small number of providers who have been effective in this space since its inception.

Mercury's success to date has come from its strong relationships within the mobile industry worldwide and its ability to develop the

latest in mobile content for a large range of handsets.
However the mobile industry is fast becoming a more competitive market and Mercury will need to use its reputation and ability/

experience to drive business.

311 Employees

Mercury has grown organically from a small company of just five staff to a significant entity of approximately 40 staff. Mercury
believes it has a unique strong and innovative team with significant experience in the mobile business, which is difficult to replicate

given the short history of the industry and its consequent limited talent pool.

3.12 Business objectives

Mercury's objective is to secure a position at the forefront of mobile content and entertainment delivery worldwide.

Mercury's immediate business objectives are:

e todevelop a new enhanced technology platform for carrier managed solutions;

e to carry out research and further development for products such as ‘You Me Now’, Mercury's new user generated platform;
e |ocal and international business development;

e to develop direct to consumer products;

e to generate higher content sales and margins by producing more of its own content; and

e to consider future strategic acquisitions.
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4 MANAGEMENT AND CORPORATE GOVERNANCE

4.1 Board of Directors

The Board comprises:
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Director Qualifications and experience
Mel Brookman Mel was a co-founder of Cellnet in 1992 and its managing director from 1992 to 2002. In that time,
Non-executive Chairman Cellnet grew to become one of the leaders in a multi-billion dollar market.

Mel has more than 20 years experience in the telecommunications industry and is one of the

pioneers of mobile telecommunications in Australia.

Ben Grootemaat Ben was a co founder of the Mercury business in 2001, and since its inception has pursued his

Managing Director vision for Mercury to be at the forefront of mobile content and entertainment delivery worldwide.

Ben is a key driver of the business: developing and maintaining carrier relationships, formulating and

implementing business strategies and overseeing internal operations.

He orchestrated the recent expansion of Mercury overseas, and the opening of offices in Canada

and the United Kingdom.

Prior to starting Mercury, Ben worked for Cable and Wireless companies in the United Kingdom
and operated a successful multi-media business in Australia. He is recognised nationally and

internationally for his expertise in the industry.

Alexander (Sandy) Beard Sandy Beard is a Director and the Chief Executive Officer of ASX listed diversified investment
Non-executive Director company, CVC Limited. Mr Beard has been an Investment Manager with CVC since 1995 and was
appointed Director and Chief Executive Officer in August 2000. He has represented CVC on the
boards of many ASX-listed, public, and private companies including Green's Foods Limited and

Cellnet Group Limited.

The Directors believe that the appointment of an additional director with appropriate skills and experience to complement those of the existing

Board, would be beneficial to the Company and their present intention is to identify and appoint a suitable person as soon as practicable.

4.2 Senior management team

The members of the senior management team are:

Name Title Qualifications and experience

Jeff Coe Director of Jeff has been a part of the mobile content industry since 2003, when he started working in licensing
Sales and and content development for Mercury.
Marketing He is currently the director of Sales and Marketing and oversees the development of new partners

globally and the continuing development of new products for the wireless entertainment market.

Over the past 3 years Jeff has been responsible for the development and deployment of many
wireless content innovations, most notably the development of Mobile Music TV on Australia's first
and biggest 3G network.

Before working for Mercury he founded a pioneer online music store in Europe which gave him a key
background in intellectual property licensing and the behaviour of users in the ‘new music' landscape.




Name Title Qualifications and experience

David Wright Technology David has worked as a technology advisor in the consumer wireless media industry for the
Manager past 7 years. Prior to this, he worked as a webmaster for various London based ecommerce
stores. Previous roles include, Mobile Media Development Manager for Telecom New Zealand

Ltd and a Director of Actv8.tv (an interactive TV company).

Paul Content & Paul entered the music business as label manager for BMG. Paul was promoted quickly over
Paoliello Marketing the 4 years he spent at BMG, eventually becoming Marketing & Artist and Repertoire manager
Manager at BMG Africa.

Paul was then employed to run the Zomba/Jive Asia Pacific regional operation. In his position as
Managing Director of Zomba APRO Pte Ltd and regional marketing director, Paul was responsible
for the successful promotion of a number of high profile acts including Backstreet Boys and

Britney Spears across various key markets, including Australasia.

Paul helped establish Zomba Records Australia and soon thereafter, Zomba Records New
Zealand. Paul ran the Australasian operation until early 2003, when the company was sold
to BMG worldwide. Paul then established his own label BIG Records with ex-Southern Sons

guitarist and renowned producer Peter “Reggie” Bowman.

Paul sold the label to Rajon/ Destra Corp at the end of 2005 and was then employed to head

up their new audio division combining BIG and Rajon content and called Rajon Music.

Paul joined Mercury in 2007.

Lee Parker Production Lee has been with Mercury for over three years. Lee manages three departments; Audio,
and Studio Graphics, and Video, ensuring that training, deliveries and testing meet high standards. He is
Manager also an integral part of the Product Development Team.

Lee originally joined Mercury as a polyphonic ringtone composer. He then helped to develop
innovative ‘real’ mobile audio formats in Australia, launching the Hutchison 3 Real Tone product.
His role involved the control of mobile testing and the development of multiple formats, for many

handsets, to optimize the customer experience.

Prior to joining Mercury, Lee's background was in post production, specifically as a mixer and
sound designer, having worked on many high profile flms and television programs in North

America such as the Chris Isaac Show and Stargate.

The Company is currently in the process of recruiting a suitably qualified person to act as chief financial officer and intends to identify and
make that appointment as soon as practicable. In the interim, Cellnet has agreed to provide, on commercial terms, essential finance, reporting

and administrative functions on a contract basis at least until November 2007.

4.3 Corporate governance

This section summarises the main corporate governance practices that have been adopted by the Company.

The Board has adopted a Corporate Governance Charter, Code of Conduct and a comprehensive set of Board policies regarding
Independence and Conflicts of Interest, Risk Management, Board Performance Evaluation, CEO Performance Evaluation, Continuous
Disclosure, Securities Trading and an Audit Committee Charter to assist it discharge its corporate governance responsibilities. Copies

are available from the Company's website.
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4.3.1

4.3.2

Board role and composition

The Board is responsible for ensuring the existence of an effective corporate governance environment to safeguard the interests of
the Company, its shareholders and other stakeholders. The Board will meet regularly and will be responsible for providing strategic
direction, identifying significant business risks, approving major investment proposals and acquisitions, establishing goals and

monitoring the achievement of these goals.

The full Board is responsible for establishing criteria for Board membership, reviewing Board membership and nominating directors for

appointment to the Board. Candidates initially appointed by the Board must stand for election at the next general meeting of shareholders.
None of the non-executive directors meet the ASX's Corporate Governance Guidelines of independence.

The Company also has a Code of Conduct that sets out standards to which each Director will adhere whilst conducting his duties.

The code requires a Director, amongst other things, to:
e act honestly, in good faith and in the best interests of the Company as a whole;

e perform the functions of office and exercise the powers attached to that office with a degree of care and diligence that a

reasonable person would exercise if he were a Director in the same circumstances; and
e consider matters before the board having regard to any possible personal interests, the appropriate amount of information to

properly consider the subject matter and what is in the best interests of the Company.

Audit Committee

The Board has established a separate committee that operates under its own Audit Charter. The Committee comprises Messrs

Brookman and Beard.

All Committee members are financially literate (i.e. able to read and understand financial statements) and have an understanding of

the industry in which the Company operates.

The role of the Audit Committee is to assist the Board in discharging its obligations with respect to ensuring the correctness and
reliability of financial information prepared for use by the Board in determining policies or for inclusion in the financial report. The
Committee also assists the Board in ascertaining the integrity of the Company's internal controls affecting the preparation and

provision of that financial information.

The Audit Committee will:

e be the focal point of the communication between the Board, management and the external auditor;
e recommend and supervise the engagement of the external auditor and monitor auditor performance;
e review the effectiveness of management information and other systems of internal control;

e review all areas of significant credit, market, operational and compliance risk as well as review those arrangements in place to

contain such risks to acceptable levels;
e review significant transactions that are not a normal part of the Company's business;
e review the year end and interim financial information and ASX reporting statements;

e monitor the internal controls and accounting compliance with the Corporations Act, and ASX Listing Rules, review external audit

reports and ensure prompt remedial action;
e review the Companyss financial statements (including interim reports) and accounting procedures; and

e review and approve the framework for the management of operational risks including compliance with the provisions of relevant

legislation.




4.3.3 Nomination and Remuneration Committee

The Nomination and Remuneration Committee comprises the entire Board and is responsible for determining remuneration packages
applicable to the board members and the chief executive officer. The chief executive officer determines the remuneration packages
for the senior executives of the Company in accordance with compensation guidelines set by the Board. The Board remuneration
policy has been developed to ensure that remuneration packages properly reflect each person's duties and responsibilities and that

remuneration is competitive in attracting, retaining and motivating people of the highest quality.

The Board will undertake an annual review of its performance. When a Board vacancy occurs or where it is considered that the
Board would benefit from the services of a new director with particular skills, directors are asked to nominate suitable candidates
having regard to the director selection process established by the Board. The Board reviews potential candidates, with advice from

external consultants if necessary, and then appoints the most suitable candidate.
The Company's remuneration policy will link the nature and amount of executive directors’ and officers’ emoluments to the Company's
financial and operational performance.

4.3.4 Shareholder communication

The Board of Directors aims to ensure that the shareholders, on behalf of whom they act, are informed of information necessary

to assess the performance of the Directors. Information on major developments affecting the Company is communicated

to the shareholders through the annual and half yearly reports, general meetings and notices of the general meetings, and by general
correspondence from the Board.

Shareholders will be encouraged to participate in the annual general meeting and other general meetings to ensure a high level
of accountability and identification with the Company's strategies and goals. Important issues are presented to shareholders as single
resolutions.

All shareholder communications can be accessed on the Company's website.

4.3.5 Securities trading policy

The Company has adopted a policy that imposes certain restrictions on directors, officers and employees trading in the securities
of the Company. The restrictions have been imposed to prevent inadvertent contraventions of the insider trading provisions of the
Corporations Act.

The key aspects of the policy are:
e trading whilst in the possession of material price sensitive information is prohibited; and

e trading in all circumstances is only permitted for directors and key officers if the person is personally satisfied that they are
not in possession of inside information and they have obtained the requisite approval. Permission will be given for such
trading only if the approving person is satisfied that the transaction would not be contrary to law, for speculative gain or to take
advantage of inside information.

4.3.6 Market disclosure

The Company has adopted a market disclosure policy so as to comply with its continuous disclosure obligations once listed on the
ASX. The aims of this policy are to:

e assess new information and co-ordinate any disclosure or releases to the ASX, or any advice required in relation to that
information, in a timely manner;

e provide an audit trail of the decisions regarding disclosure to substantiate compliance with the Company's continuous disclosure
obligations;

e report to the Board on continuous disclosure matters; and

e ensure that employees, consultants, associated entities and advisers of the Company understand the obligations to bring material
information to the attention of the company secretary.

The company secretary is responsible for communications with the ASX. Responsibilities include compliance with the continuous disclosure

requirements in the ASX Listing Rules and overseeing information going to the ASX, shareholders and other interested parties.

—




S FINANCIAL INFORMATION

5.1 Introduction

This Section contains a summary of the historical and forecast financial information for Mercury (Financial Information). All Financial
Information presented in this Section should be read in conjunction with the other information contained in this Section 5, the risk

factors in Section 6, and other information contained in this Prospectus.
The Financial Information comprises:

e Historical income statements for the years ended 30 June 2005 and 30 June 2006 for Mercury Mobility (Australia) Pty Ltd prepared
on the basis described in section 5.2 (Historical Financial Information). Mercury Mobility (Australia) Pty Ltd is the principal

operating subsidiary in the Mercury Group; and

e A proforma forecast consolidated income statement for the Mercury Group for the full financial year ending 30 June 2007 and a
proforma forecast consolidated balance sheet for the Mercury Group as at 30 June 2007 prepared on the basis described in

section 5.3 (Proforma Forecast Financial Information).

5.2 Basis of preparation of Historical Financial Information

The Historical Financial Information is based on the unaudited management accounts for Mercury Mobility (Australia) Pty Ltd for the
years ended 30 June 2005 and 30 June 2006 which were prepared in accordance with the accounting policies detailed in section 5.9.

None of the proforma adjustments contemplated in section 5.3 of this prospectus affect the Historical Financial Information.

Mercury Mobility (Australia) Pty Ltd adopted A-IFRS for the year ended 30 June 2006, and at the same time restated the 30 June
2005 financials as though AIFRS applied for that year.

5.3 Basis of preparation of Proforma Forecast Financial information

Basis of preparation
The Directors of Mercury are responsible for the preparation and presentation of the Forecast Financial Information, including the

assumptions on which the Forecast Financial Information is based.

The Forecast Financial Information is based on the Directors’ assessment of current economic and operating conditions and on a
number of assumptions regarding future events and actions, which, at the date at which the Forecast Financial Information was

adopted, the Directors consider will take place. These events or actions may or may not take place.

The Forecast Financial Information is, by its very nature, subject to uncertainties and unexpected events, many of which are outside
the control of the Company and its Directors. Events and circumstances often do not occur as anticipated and therefore actual
results may differ from the Forecast Financial Information and these differences may be material. Accordingly, the Directors cannot

and do not give any guarantee that the Forecast Financial Information will be achieved.

Events and outcomes may differ in quantum and timing from the best estimate assumptions, with material consequential impact on

the Forecast Financial Information.

The Forecast Financial Information is based on unaudited managements accounts for the Mercury Group for the 1l months to 31 May

2007 and a Directors forecast for June 2007.
The Forecast Financial Information should be read in conjunction with the best estimate general assumptions and specific

assumptions underlying the Forecast Financial Information set out below, the Risk Factors in Section 6 and other information

contained in this Section and this Prospectus.

General assumptions

The material best estimate general assumptions made by the Directors in preparing the Forecast Financial Information are as follows:
e no loss of key management personnel;

e no significant changes in the nature of the competitive environment in which the Group operates or in the strategy or performance
of major competitors during the year ending 30 June 2007 and there are no material beneficial or adverse effects on the financial

performance of the Group arising from the actions of competitors;

e operating and financial performance of the Group is influenced by a variety of general economic and business conditions, including
the levels of consumer spending, levels of inflation, interest rates and exchange rates, government fiscal, monetary and regulatory

policies. The Forecast Financial Information assumes that there will be no material changes in these conditions;




no material amendments to any material agreement relating to the Group's business;
no material acquisitions or disposals;

the Offer is fully subscribed and, except as explained in the specific assumptions below, there are no further issues of securities

during the year ending 30 June 2007,
no change to the Group's funding or capital structure other than as outlined in this Prospectus;

no changes to the statutory, legal or regulatory environment (including taxation), which would be detrimental to the Group or its key

suppliers in any of the jurisdictions in which it operates;

The Group's accounting policies remain consistent with those adopted in preparing the Historical Financial Statements, as set out in

section 5.9, with the exception of the adoption of reverse acquisition accounting principles - see section 5.9; and

no material changes in Australian Accounting Standards, Statements of Accounting Concepts or other mandatory professional
reporting requirements, being Urgent Issues Group Consensus Views and the Corporations Act, which would have a material effect
on the Forecast Financial Information.

Specific assumptions underlying the Forecast Financial Information

The major specific assumptions used in the preparation of the Forecast Financial Information included in the Prospectus are:

before 30 June 2007, Mr Ben Grootemaat will exercise the 10 million options granted to him under the Director's Executive Share and
Option Plan and the Company will issue to him 10 million shares in accordance with the terms and conditions of grant of the
options, which are set out in section 8.7. In accordance with accounting standards, the excess of the fair value of these options
above their exercise price, of $1,750,000, has been expensed in the forecast income statement for the year ending 30 June 2007,

and offset against retained earnings in the forecast balance sheet as at 30 June 2007.

in accordance with the terms and conditions of grant of the options, payment of the total exercise price of the options of $250,000
will be deferred and until paid in full, the total amount payable on exercise of the options will be treated as a loan to Mr Grootemaat

and is included as a non-current receivable in the Forecast Financial information.
a dividend of $1,424,000 is paid from Mercury Mobility (Australia) Pty Ltd to Cellnet Group Limited during June 2007.

the loan from Cellnet Limited, a New Zealand subsidiary of Cellnet Group Limited, to Mercury Mobility (Australia) Pty Ltd valued at

approximately $104,000 is repaid prior to 30 June 2007.

that there is no material change in revenue and gross profit derived from that revenue compared to actual year to date levels;
there is no loss of significant customer contracts prior to 30 June 2007,

that no material foreign exchange gain or loss will be derived for the forecast period;

that no bad debts will be required to be written off during the forecast period;

there will be no material change in the salary and wage costs of the Group;

that the Group's overseas sourced revenue will not be significantly exposed to any risk (either favourable or unfavourable) arising

from changes in exchange rates;
income tax expense has been determined by applying the prevailing income tax rate to the profit for the period ;

that there is no impairment of assets (including intangible assets) during the period to 30 June 2007 and accordingly, that no write

down of tangible or intangible assets will be required.

Proforma adjustments

The forecast consolidated balance sheet for the Group as at 30 June 2007 has been adjusted for the following proforma adjustments:

raising of $3,000,000 in accordance with the Offer of approximately 15,000,000 New Shares at an Offer Price of 20 cents per share;
payment of expenses of the Offer (Offer Costs) of approximately $400,000 (net of GST) to be offset against contributed equity;
recognition of a deferred tax asset in relation to the Offer Costs of $120,000, to be included as a component of contributed equity; and

repayment of the loan from Cellnet Group Limited to Mercury Mobility (Australia) Pty Ltd, estimated to be $145,000. The terms of

this loan are discussed further at section 5.7.
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5.4 Summary of historical and forecast income statements

The following table sets out a summary of the historical income statements for Mercury Mobility (Australia) Pty Ltd and the forecast

consolidated income statement for the Mercury Group.

Forecast

$'000 Year ended Year ended Year ended

30 June 2005 30 June 2006 30 June 2007
Revenue 6,258 7,958 5,767
COGS 0,972) (2,650) (1,535)
EBITDA 2,226 3,058 (1,80)
Depreciation and Amortisation 78) (174) (348)
Interest (25) (70) 29
Income Tax Expense (639) (849) (90)
NPAT 1484 1,965 (1,570)

Notes:

(0 The Historical Financial Information is based on the unaudited management accounts for Mercury Mobility (Australia) Pty Ltd for the years ended 30 June 2005 and 30 June 2006
which were prepared in accordance with the accounting policies detailed in Section 5.9. Mercury Mobility (Australia) Pty Ltd is the principal operating company in the Group.
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The forecast consolidated income statement for the Group is based on unaudited management accounts for the Mercury Group for the Tl months to 31 May 2007, a Directors
forecast for the month of June 2007 and the proforma adjustments set out in section 5.3. Further details of the specific assumptions underlying the forecast information are
disclosed in Section 5.3.
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Mercury Mobility (Australia) Pty Ltd adopted A-IFRS for the year ended 30 June 2006, and at the same time restated the 30 June 2005 financials as though AIFRS applied for
that year.
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The resullts for the years ending 30 June 2005 and 30 June 2006 included one-off revenue items of $0.8m and $1.3m respectively
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The forecast consolidated income statement for the Group for the year ending 30 June 2007, includes:
e aone-off $1.75m expense for the issue of options to the Managing Director;
e expenditure incurred in the setting up of operations in international markets; and

e areduction in revenue, but not profits, due to a trend where the telecommunication carrier customers of the Company pay it amounts net of content licence holder
royalties rather than gross amounts.

5.5 Management discussion and analysis of the Historical Financial Information

In line with the general growth of the Group and the scaleability and portability of its operations, the Group has experienced strong

underlying growth in its base recurring revenues and earnings over the last 3 years.

However, this is not readily discernable from a simple presentation of ‘headline’ financial information, as the trend can be lost in an

aggregation of underlying results with significant one-off transactions and changes in accounting treatments.
Therefore, in interpreting the above financial information it is important to understand the following key issues:

e Included within the year ending 30 June 2007 earnings forecast is an expense item of $1.75 million for the issue of options to the
managing director. This is a one-off, non-recurring and non-cash item. The grant of options was designed to align the interests of
the Managing Director with shareholders and to provide an incentive to the Managing Director to drive the future results of

Mercury. But, for accounting purposes the item has to be shown as an expense item in full in the 2007 financial year.

e At the start of contracts, or for major product offerings, with telecommunication carriers, Mercury may receive a large one-off
revenue amount for the initial provision of technology solutions and content. Alternatively it may be recovered through higher
margins on end-user content sales. In the years ended 30 June 2005 and 30 June 2006, Mercury received $0.8 million and

$1.3 million of these lump sum one-off revenues.




e Over time there has been a trend for telecommunication carriers to change their accounting and reporting processes such that
they make payments to underlying content providers directly and pay Mercury a net revenue amount. Previously, Mercury would
have been entitled to receive the full amount but be responsible for paying the content providers. This change has not affected
business activity or earnings, and has made administration simpler, but has reduced headline revenue figures.

e During the year ended 30 June 2006 and the year ending 30 June 2007, Mercury has invested heavily into the upgrade of key
IT systems and platforms to drive the business for the future. In line with Mercury's accounting policy for depreciation and

amortisation this has impacted reported results in this period.

e During the year ended 30 June 2006 and year ending 30 June 2007, Mercury has expended significant amounts on driving
the expansion of its operations overseas and, in particular, has established offices in the UK and Canada. These amounts are
approximately $0.3 million and $0.7 million for the year ended 30 June 2006 and year ending 30 June 2007 respectively and, whilst
they have been shown as expense in each of those years in the financial information above, will form a base for Mercury to drive
earnings growth in these markets for the future.

5.6 Proforma Forecast Consolidated Balance Sheet of the Mercury Group

Forecast as at Pro-forma Pro-forma forecast
In thousands of AUD 30 June 2007 adjustments as at 30 June 2007
Current Assets
Cash & cash equivalents 122 2415 2,537
Trade & other receivables 1,954 - 1,954
Total Current Assets 2,076 2,415 4,491 :

Non-Current Assets
Deferred tax assets
Plant & equipment
Intangible assets

Receivables

Total Non-Current Assets
TOTAL ASSETS

Current Liabilities

Trade & other payables 852 (40) 812
Employee benefits 192 - 192
Interest bearing loans and borrowings 145 145) -
Total Current Liabilities 1,189 (185) 1,004

Non-Current Liabilities

Employee benefits 38 - 38
Total Non-Current Assets 38 - 38
TOTAL LIABILITES 1,227 8s) 1,042
NET ASSETS 2,635 2,720 5,355
Equity

Issued Capital 354 2,720 3,074
Retained Earnings 2,281 - 2,281
TOTAL EQUITY 2,635 2,720 5,355

Note:

The proforma forecast consolidated balance sheet for the Group is based on unaudited management accounts for the Mercury Group for the 11 months to 31 May 2007,
a Directors forecast for the month of June 2007 and the proforma adjustments set out in section 5.3. Further details of the specific assumptions underlying the forecast
information are disclosed in Section 5.3.
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5.7

5.8

5.9

Debt Facilities

The Group has no debt facilities with banking institutions.
The Group has loan facilities with Cellnet Group Limited and Cellnet's New Zealand subsidiary, Cellnet Limited.

The loan from Cellnet Group Limited is for the purpose of short term funding for the Company up to the date of receipt of the proceeds
from the Offer. The loan has an interest rate of 10 o p.a. and is repayable upon receipt of the proceeds from the Offer by the
Company. The Forecast Financial Information includes a proforma adjustment that on completion of the Offer, the Group will repay this

loan in an amount of $145,000.

The loan from Cellnet Limited (NZ) is repayable at call, with an interest rate of 10070 p.a. The Company intends to repay this loan in full

prior to 30 June 2007 for approximately $104,000.

Dividend policy
As the Company is in a growth phase, the Directors anticipate that any earnings will be retained in the Company to fund the further

development of the Company. Prospective investors should not expect to receive dividends in the short term.

It is not possible to predict when it will be in a position to pay dividends and there is no guarantee that it will be able to pay any
dividend at all. Any dividends will depend on the Company's operational and financial performance and the foreseeable working

capital and investment requirements of the Company's business at any given time.

Mercury currently has no franking credits and even if Mercury is in a position to pay dividends, there is no assurance that Mercury

will have sufficient franking credits to frank any dividends which it may pay.

Summary of significant accounting policies

The principal accounting policies adopted in the preparation of the Financial Information reported under Australian Equivalents to

International Financial Reporting Standards (A-IFRS) are set out below.

(a) Basis of preparation

The financial information has been prepared in accordance with applicable Accounting Standards, Urgent Issues Group Consensus

Views and other authoritative pronouncements of the Australian Accounting Standards Board.
The Financial Information is presented in Australian dollars and prepared on an historical cost basis.

The preparation of the Financial Information in conformity with Australian Accounting Standards requires the Company to make
judgements, estimates and assumptions that affect the application of policies and reported amounts of assets and liabilities, income
and expenses. The estimates and associated assumptions are based on historical experience and various other factors that are
believed to be reasonable under the circumstances, the results of which form the basis of making the judgements about carrying
values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates. These

accounting policies have been consistently applied by the Group.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in
the period in which the estimate is revised if the revision affects only that period, or in the period of the revision and future periods if

the revision affects both current and future periods.

(b)  Principles of consolidation

The formation of the Mercury Group of companies has been accounted for as a business combination and financial information is

presented for the consolidated Mercury Group of companies including all subsidiaries as at 30 June each year.

Subsidiaries are all those entities controlled by the Group. Control exists when there is the power, directly or indirectly, to govern the

financial and operating policies of an entity so as to obtain the benefits from its activities. The financial information for subsidiaries is

included in the consolidated financial information from the date that control commences to the date that control ceases.




The purchase method of accounting is used to account for all business combinations (acquisitions). Cost is measured as the fair
value of the assets given, shares issued or liabilities incurred or assumed at the date of exchange plus costs directly attributable to

the combination.

In preparing the consolidated financial statements, all intercompany balances and transactions, income and expenses and profit and

losses resulting from intra-group transactions are eliminated in full.

For all business combinations an acquirer is identified as the entity that obtains control of the combining entities. The acquirer for
accounting purposes need not be the legal parent entity. In situations where a number of existing entities are combined with a new
legal parent entity, an existing entity can be the acquirer where the relevant factors indicate that it has control. This is referred to as a

reverse acquisition.
Mercury has identified a reverse acquisition, such that:
e The newly formed Mercury Mobility Ltd is the legal parent entity of the Group and presents consolidated financial information; but

e The operating entity, Mercury Mobility (Australia) Pty Ltd, which is a legal subsidiary of Mercury Mobility Ltd, is deemed to be the

accounting parent of the group.

Accordingly, the consolidated financial information incorporates the assets and liabilities of all entities deemed to be acquired by
Mercury Mobility (Australia) Pty Ltd, including Mercury Mobility Ltd, and the results of these entities for the periods shown as if the
Group were headed by Mercury Mobility (Australia) Pty Ltd. The assets and liabilities of the entities acquired by Mercury Mobility
(Australia) Pty Ltd are recorded at fair value while the assets and liabilities of Mercury Mobility (Australia) Pty Ltd are maintained at

their book value.

(c) Foreign currency

Foreign currency transactions
Transactions in foreign currencies are translated at the foreign exchange rate ruling at the date of the transaction. Monetary assets
and liabilities denominated in foreign currencies at the balance sheet date are translated to Australian dollars at the foreign exchange
rate ruling at that date. Foreign exchange differences arising on translation are recognised in the income statement. Non-monetary
assets and liabilities that are measured in terms of historical cost in a foreign currency are translated using the exchange rate at the

date of the transaction.

Financial statements of foreign operations

The assets and liabilities of foreign operations are translated to Australian dollars at foreign exchange rates ruling at the balance

sheet date. The revenues and expenses of foreign operations are translated to Australian dollars at rates approximating the foreign
exchange rates ruling at the dates of the transactions. Foreign exchange differences arising on retranslation are recognised directly in
a separate component of equity.

Net investment in foreign operations

Exchange differences arising from the translation of the net investment in foreign operations, and of related hedges are taken to a
translation reserve.

(d)  Plant and equipment

Owned assets

Items of plant and equipment are stated at cost or deemed cost less accumulated depreciation and impairment losses.

Subsequent costs

The Group recognises in the carrying amount of an item of plant and equipment the cost of replacing part of such an item when that
cost is incurred if it is probable that the future economic benefits embodied within the item will flow to the Group and the cost of the

item can be measured reliably. All other costs are recognised in the income statement as an expense as incurred.
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Depreciation

Depreciation is charged to the income statement on a straight-line basis over the estimated useful lives of each part of an item of

plant and equipment. The estimated useful lives in the current period are as follows:

e Leasehold improvements 31/3 - 40 years

e Plant and equipment 21/2-10 years

The residual value, the useful life and the depreciation method applied to an asset are reassessed at least annually.

(e) Intangible assets

Intangible assets that are acquired by the Group are stated at cost less accumulated amortisation and impairment losses.
Subsequent expenditure

Subsequent expenditure on capitalised intangible assets is capitalised only when it increases the future economic benefits embodied
in the specific asset to which it relates. All other expenditure is expensed as incurred.

Amortisation

Amortisation is charged to the income statement on a straight-line basis over the estimated useful lives of intangible assets unless
such lives are indefinite.

Goodwill and intangible assets with an indefinite useful life are systematically tested for impairment at each balance sheet date.

Other intangible assets are amortised from the date they are available for use. The estimated useful lives in the current and

comparative periods are as follows:

e \Website and system development costs 3 - 5years
e Content development costs 2 years
(67) Impairment of non-financial assets other than goodwill

An impairment loss is recognised whenever the carrying amount of an asset or its cash-generating unit exceeds its recoverable
amount. Impairment losses are recognised in the income statement, unless an asset has previously been revalued, in which case the
impairment loss is recognised as a reversal to the extent of that previous revaluation with any excess recognised through the income

statement.

Impairment losses recognised in respect of cash-generating units are allocated first to reduce the carrying amount of any goodwiill
allocated to cash-generating units (group of units) and then, to reduce the carrying amount of the other assets in the unit (group of

units) on a pro-rata basis.
Calculation of recoverable amount
Impairment of receivables is not recognised until objective evidence is available that a loss event has occurred. Receivables are

individually assessed for impairment.

The recoverable amount of other assets is the greater of their fair value less costs to sell and value in use. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset. For an asset that does not generate largely independent

cash inflows, the recoverable amount is determined for the cash-generating unit to which the asset belongs.

Reversals of impairment
Impairment losses are reversed when there is an indication that the impairment loss may no longer exist and there has been a change

in the estimate used to determine the recoverable amount.

An impairment loss is reversed only to the extent that the asset's carrying amount does not exceed the carrying amount that would

have been determined, net of depreciation or amortisation, if no impairment loss had been recognised.




(€] Derecognition of financial assets and liabilities

A financial asset (or, where applicable, a part of a financial asset or part of a group of similar financial assets) is derecognised when:
e the rights to receive cash flows from the asset have expired;

e the Group retains the right to receive cash flows from the asset, but has assumed an obligation to pay them in full without material

delay to a third party; or
e the Group has transferred its rights to receive cash flows from the asset and either
- has transferred substantially all the risks and rewards of the asset, or
- has neither transferred nor retained substantially all the risks and rewards of the asset, but has transferred control of the asset.

A financial liability is derecognised when the obligation under the liability is discharged, cancelled or expired. When an existing
financial liability is replaced by another from the same lender on substantially different terms, or the terms of an existing liability are
substantially modified, such an exchange or modification is treated as a derecognition of the original liability and the recognition of a

new liability. The difference in the respective carrying amounts is recognised in profit and loss.

(h)  Trade and other receivables

Trade and other receivables are stated at their amortised cost less impairment losses.

0] Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and cash at bank balances.

0] Employee benefits
Defined contribution superannuation funds

Obligations for contributions to defined contribution superannuation funds are recognised as an expense in the income statement

as incurred.

Wages, salaries, annual leave

Liabilities for employee benefits for wages, salaries and annual leave that are expected to be settled within 12 months of the
reporting date represent present obligations resulting from employees' services provided to reporting date, and are calculated using
undiscounted amounts based on remuneration wage and salary rates that the Group expects to pay as at reporting date including

related on-costs, such as workers compensation insurance and payroll tax.

Long-term service agreements

The net obligation in respect of long-term service benefits is the amount of future benefit that employees have earned in return for
their service in the current and prior periods. The obligation is calculated using expected future increases in wage and salary rates
including related on-costs and expected settlement dates, and is discounted using the rates attached to Commonwealth Government
bonds at the balance sheet date which have maturity dates approximating the terms of the Group's obligations.

(k)  Trade and other payables

Trade and other payables are stated at their amortised cost. Trade payables are non-interest bearing and are normally settled on

average 45-day terms.

m Interest bearing loans and borrowings
Interest bearing loans and borrowings are recognised initially at fair value less attributable transaction costs. Subsequent to initial
recognition, interest bearing borrowings are stated at amortised cost with any difference between cost and redemption value being

recognised in the income statement over the period of the borrowings on an effective interest basis.

(m) Revenue

Revenue from goods sold comprises revenue from the sale of mobile phone content. Sales revenue is recognised on an accrual basis
in accordance with the substance of agreements with relevant customers. Service revenue is recognised as services are provided in
accordance with the relevant service agreement. No revenue is recognised if there are significant uncertainties regarding recovery of

the consideration due, or the costs incurred or to be incurred cannot be measured reliably.
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(n)  Goods and services tax

Revenue, expenses and assets are recognised net of the amount of goods and services tax (GST), except where the amount of
GST incurred is not recoverable from the taxation authority. In these circumstances, the GST is recognised as part of the cost of

acquisition of the asset or as part of the expense.

Receivables and payables are stated with the amount of GST included. The net amount of GST recoverable from, or payable to, the

ATO is included as a current asset or liability in the balance sheet.

(0) Income tax

Income tax on the profit or loss for the period comprises current and deferred tax. Income tax is recognised in the income statement

except to the extent that it relates to items recognised directly in equity, in which case it is recognised in equity.

Current tax is the expected tax payable on the taxable income for the period, using tax rates enacted or substantively enacted at the

balance sheet date, and any adjustment to tax payable in respect of previous years.

Deferred tax is provided using the balance sheet liability method, providing for temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for taxation purposes. The following temporary differences

are not provided for:

e initial recognition of goodwill;

e the initial recognition of assets or liabilities that affect neither accounting nor taxable profit; and

e differences relating to investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future.

The amount of deferred tax provided is based on the expected manner of realisation or settlement of the carrying amount of assets

and liabilities, using tax rates enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available against which the
asset can be utilised. Deferred tax assets are reduced to the extent that it is no longer probable that the related tax benefit will be

realised.

Additional income taxes that arise from the distribution of dividends are recognised at the same time as the liability to pay the related
dividend.

Capital gains tax, if applicable, is provided for in establishing period income tax expense when an asset is sold.

(p)  Share-based payment transactions

Mercury provides benefits to its employees (including key management personnel) in the form of share-based payments, whereby

employees render services in exchange for shares or rights over shares (equity-settled transactions).

The cost of these equity-settled transactions with employees is measured by reference to the fair value of the equity instruments at

the date at which they are granted.

In valuing equity-settled transactions, no account is taken of any vesting conditions, other than conditions linked to the price of the

shares of Mercury (market conditions) if applicable.

The cost of equity-settled transactions is recognised, together with a corresponding increase in equity, over the period in which the

performance and/or service conditions are fulfilled (the vesting period), ending on the date on which the relevant employees become

fully entitled to the award (the vesting date).




6 RISK FACTORS

6.1 Introduction

The future operating and financial performance of the Company may be influenced by a broad range of risk factors, both specific
to the Company and of a general nature. There can be no guarantee that the Company will achieve its stated objectives, that the

Forecast Financial Information will be met, that forward looking statements will be realised or that past performance will be repeated.

This section describes a range of risks associated with an investment in the Company. Each of the risks set out below, either
individually or in combination could, if they eventuate, have a materially adverse impact on the Company's business, financial
condition and/or results from operations. Some of these risks can be mitigated by the use of safeguards and appropriate commercial
action. However, many are outside the control of the Company and cannot be mitigated. Before deciding whether to invest in the

Company, potential investors should read the entire Prospectus, including these risk factors.

Potential investors should specifically consider each of the factors contained in this section in light of their investment objectives and
financial circumstances in order to fully appreciate the risks associated with an investment in the Company. If investors are in any
doubt about what to do, investors should seek professional advice from their accountant, stockbroker, lawyer or other professional

adviser before deciding whether to invest.

6.2 Risks specific to an investment in Mercury

In addition to the general risks set out in Section 6.3, the Directors believe that there are a number of specific factors that should be

taken into account before investors decide whether or not to apply for Shares. These include the following.

Start up business risk
Mercury's future prospects must be considered in light of the difficulties commonly encountered in the early stages of a company's
development, particularly those companies involved in the development and commercialisation of technology. In Mercury's case,

these include establishing its own financial management team and management systems generally.

Commercialisation risk
A key part of Mercury's strategy to grow sales is to develop and market new products and services. There can be no assurance that
it will successfully develop and commercialise new products. There is also no guarantee that Mercury's research and development

activities will be successful or that any products or services if introduced will achieve market acceptance or will be commercialised.

Managing growth
As Mercury and its operations expand, it will be required to continue to improve, and where appropriate, upscale its operational and
financial systems, procedures and controls and expand, retain, manage and train its employees. There is a risk of a material adverse

impact on Mercury's financial performance if it is not able to manage its expansion and growth efficiently and effectively.

Competition
Mercury operates in a competitive market. Mercury's business or financial performance could be adversely affected if the actions of
competitors or potential competitors become more effective, or if new competitors or products enter the market, and Mercury is unable

to counter these actions.

Reliance on key customers
Mercury relies on a small number of key customers which account for approximately 90070 of sales revenue. There would be a
materially adverse effect on Mercury's financial performance if any of these key customers are lost and not replaced. A general

description of the key customer contracts is set out in section 7.1.

Relationship with content providers
Mercury relies on key content providers in Australia and overseas. Any loss of these key suppliers may have an adverse effect on
Mercury's sales and/or terms of trade. Any such change could have an adverse impact on Mercury's prospects. A general description

of the content provider contracts is set out in section 7.2.
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Reliance on key personnel

Mercury relies on the managing director and founder of the business, Mr Grootemaat and the senior executives named in section 4.2.
Apart from Mr Grootemaat, who is engaged on a long term contract, the other executives are entitled to terminate their employment by
giving notice ranging from 14 days to 3 months. There can be no assurance that Mercury will be able to retain Mr Grootemaat or other
key personnel. The loss of key personnel, in particular Mr Grootemaat, or the inability to recruit and retain high calibre staff could have
a material adverse effect on Mercury. The additions of new employees and the departures of existing employees, particularly in key

positions, can be disruptive and could also have a material adverse affect on Mercury.

Information technology
Mercury relies heavily on its computer hardware, software and information technology systems. Should these not be adequately
maintained, secured or updated, or Mercury's disaster recovery processes not be adequate, system failures may negatively impact on

its performance.

Intellectual property

Mercury sells both its own content and licensed content to Mercury's customers. A description of the general nature of these

contracts is set out in sections 7.1and 7.2.

From a legal perspective, it is desirable if the rights and liabilities as between Mercury and content providers ‘match’ the rights and
liabilities as between Mercury and its customers. However, in practice, contracts are negotiated separately with content providers and

customers and the rights and liabilities of those contracts may not precisely match. Examples of potential legal risks for Mercury follow.

There is a risk of Mercury being exposed to claims by content providers for breach of their intellectual property if what Mercury provides

to its customers exceeds what Mercury is permitted to provide under its licence with the content provider. This may occur inadvertently.

Mercury may be exposed to liability if Mercury is required to provide intellectual property indemnities or warranties to its customers

but does not have the same level of protection from its content providers.

In addition, Mercury creates ringtone impersonations of celebrities or well known characters. Mercury may have an exposure if
consumers are misled that the impersonation is connected to the character or celebrity or where it could be argued that the character
or celebrity's rights have been infringed by the impersonation or where it could be falsely thought to have endorsed the Mercury
created ringtone. Recording impersonations of celebrities or character may also give rise to claims for breach of copyright, trade mark

infringement, liability under the laws of passing off or under the Trade Practices Act 91974) (Cth) for misleading or deceptive conduct.

Mercury has taken legal advice on these risks and takes steps to manage and minimise them. However, there is a risk of such claims

being made with the resultant uncertainties of dispute and potentially litigation.

Technological change

Mercury operates in an industry where there can be rapid technological change. Such changes may have an adverse effect on

Mercury's ability to deliver commercially viable products and services if it is unable to keep pace with these changes.

Funding risk

If Mercury requires access to further funding at any stage in the future, Mercury may be adversely affected in a material way if, for
any reason, access to that capital is not available. There can be no assurance that additional funds will be available. If additional
funds should be raised by issuing equity securities, this might result in dilution to the then shareholders. The pricing of future share
issues will also depend upon the results of Mercury's activities, market factors, investor demand for shares and the need for capital by

either debt or equity capital raisings.

Overseas business risk

Mercury's business plan involves expansion of its business overseas, particularly in the United Kingdom and Canada. Mercury will

face the usual risks of doing business overseas.




6.3

Additional ongoing costs
Mercury will be an independent public company listed on the ASX and it will incur additional costs to maintain a separate board and
management, share registry, information technology systems and software and additional reporting and other compliance costs.

There is a risk that these additional costs could adversely impact on the financial performance of Mercury.

Dividends
There is no guarantee as to future earnings of Mercury or that Mercury will be profitable and there is no guarantee that Mercury will be
in a financial position to pay dividends. Mercury currently has no franking credits and even if Mercury is in a position to pay dividends,

there is no assurance that Mercury will have sufficient franking credits to frank any dividends which it may pauy.

General risk factors

Liquidity and Share market risk

The market for Shares and the price at which Shares trade on ASX may be affected by the financial performance of Mercury and by
external factors over which the Mercury directors and Mercury have no control. These factors include movements on international
share and commodity markets, local interest rates and exchange rates, domestic and international economic conditions, government

taxation, market supply and demand and other legal, regulatory or policy changes.

Liquidity and realisation risk

On completion of the Offer and listing of Mercury, its shares may trade on ASX at higher or lower prices than the Offer Price. There
can be no guarantee that an active market in Shares will develop or that the price of Shares will increase after listing. There may be
relatively few, or potentially many, buyers or sellers of Shares on the ASX at any given time. This may increase the volatility of the
market price of Shares. It may also affect the prevailing market price at which shareholders are able to sell their Shares. This may

result in shareholders receiving a market price for their Shares that is less or more than the price that shareholders paid.

Dependence on general economic conditions

The operating and financial performance of the Company is influenced by a variety of general economic and business conditions,
including levels of consumer spending, inflation, interest rates and exchange rates, access to debt and capital markets, government
fiscal, monetary and regulatory policies. Prolonged deterioration in general economic conditions, including an increase in interest rates
or a decrease in consumer and business demand, could be expected to have a material adverse impact on the Company's business
or financial condition. Changes to laws and regulations or accounting standards which apply to the Company from time to time could

adversely impact on the Company's earnings and financial performance.

Tax risk

Any change to the rate of company income tax in jurisdictions in which the Company operates will impact on shareholder returns, as
will any change to the rates of income tax applying to individuals or trusts. Any change to the tax arrangements between Australia

and other jurisdictions could have an adverse impact on future earnings and the level of dividend franking.

There is also a general risk of dispute with taxation authorities in relation to the Company's tax affairs generally. Even if the Company
is successful in any dispute, it may incur material cost in that dispute including but not limited to external tax advisory costs,

management time and the costs generally of responding to a tax audit or undertaking administrative or Court proceedings.

Legislative and regulatory changes

Legislative or regulatory changes, including property or environmental regulations or regulatory changes in relation to product sold by

the Company, could have an adverse impact on the Company.




7 MATERIAL CONTRACTS

7.] Contracts with carriers

Mercury has various contracts to supply content and associated services to various telecommunications carriers. These contracts
are on the customer's standard commercial terms and conditions and contain detailed representations, warranties and indemnities
by Mercury relating to intellectual property rights. The contracts require renewal on a regular basis (usually yearly) and are generally

terminable by the carrier by giving notice ranging from 30 - 90 days.

7.2 Contracts with content owners

Mercury has various contracts with content owners to distribute their content to telecommunications carriers and to provide
associated services. These contracts are on the customer's standard commercial terms and conditions and generally provide limited
protection to Mercury in relation to intellectual property issues. The contracts require renewal on a regular basis (usually yearly) and

are generally terminable by the content owner by giving notice ranging from 30 - 90 days.

7.3 Underwriting Agreement

The Company and the Underwriter have entered into an Underwriting Agreement under which the Company appointed the
Underwriter as the underwriter of the Entitlement Offer. The Underwriter agrees, subject to certain conditions and termination events,
to provide the Company with underwriting support in relation to the allocation of the New Shares. The Underwriter may at any time

appoint sub-underwriters to sub-underwrite any part of the Entitiement Offer.
The material terms of the Underwriting Agreement are summarised below.

Fees and expenses

The Company must pay the Underwriter an underwriting fee of 490 of the Underwritten Amount by bank cheque or electronic funds

transfer on the allotment date.

The Company must also pay the costs, charges and expenses of and incidental to the Entitlement Offer, including:
e any stamp duty payable in respect of the Underwriting Agreement;

e all costs, charges and expenses associated with the issue of the New Shares;

e expert's fees in connection with the preparation of this Prospectus;

e all costs, charges and expenses in connection with the conduct of any continuing due diligence investigations and the

preparation of this Prospectus; and

e all costs, charges and expenses incurred in connection with any review of this Prospectus by ASIC, ASX or any other

regulatory body.

To the extent that the costs, charges and expenses which the Company is required to meet have been borne by the Underwriter, the

Company must reimburse the Underwriter for such costs.

Indemnities
Subject to certain exclusions relating to, among other things, fraud, wilful misconduct and gross negligence, the Company has
undertaken that the Underwriter and certain indemnified parties will be indemnified from loss suffered in connection with the

Entitlement Offer.

Termination events
Subject to the Underwriting Agreement, the Underwriter may at any time by notice given to the Company immediately, without cost
or liability to the Underwriter, terminate the underwriting Agreement so that the Underwriter is relieved of all its obligations under the

Agreement if any of the following events occurs before completion of the Entitlement Offer:

(@  (lodgement of Prospectus) the Company fails to lodge the Prospectus with ASIC by the lodgement date except where the sole

reason for failing to lodge is an act or omission of the Underwriter;
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(Quotation approval) approval is refused or not granted, other than subject to customary conditions, to the official quotation of
all of the Company's Shares on ASX on or before the quotation approval date, or if granted, the approval is subsequently

withdrawn, qualified or withheld before the allotment and issue of any New Shares;

(market fall) the S&P / ASX 200 Index of ASX is on any two consecutive trading days prior to the allotment date of the
New Shares more than 10970 below the level of that index at the close of normal trading on the trading day before the date of

signing the Underwriting Agreement;

(market conditions) any adverse change or disruption to the existing financial markets, political or economic conditions of any
of Australia, Japan, the United Kingdom, the United States of America or the international financial markets or any change

in national or international political, financial or economic conditions, in each case the effect of which is such as to make it, in
the reasonable opinion of the Underwriter reached in good faith, impracticable to market the Entitlement Offer or to enforce

contracts to issue and allot the New Shares or is reasonably likely to adversely affect the success of the Entitiement Offer;

(hostilities) hostilities not presently existing commence (whether war has been declared or not) or a major escalation in existing
hostilities occurs (whether war has been declared or not) or political or civil unrest involving any one or more of Australia,

New Zealand, the United States of America, the United Kingdom, any member state of the European Union, Israel, Japan or the
Peoples Republic of China, or a terrorist act is perpetrated on any of those countries or any diplomatic, military, commercial or

political establishment of any of those countries anywhere in the world; or

(adverse change) any actual or potential adverse change occurs in the assets, liabilities, financial position or performance,
profits, losses or prospects of Mercury (insofar as the position in relation to an entity in the Mercury group affects the overall

position of the Company) from those disclosed in the Prospectus, including any:
e change in the earings, future prospects or forecasts of the Company or an entity in the Mercury Group;
e change in the nature of the business conducted by the Company or an entity in the Mercury Group; or

e insolvency or voluntary winding up of the Company or an entity in the Mercury Group or the appointment of any receiver,

receiver and manager, liquidator or other external administrator;

(disclosures in Prospectus) a statement contained in the Prospectus is misleading or deceptive, or a matter required by the
Corporations Act is omitted from the Prospectus (having regard to the provisions of sections 710, 711 and 716 of the

Corporations Act);

(new circumstance) there occurs a new circumstance, in relation to any Group member, that has arisen since the Prospectus
was lodged that would, in the reasonable opinion of the Underwriter, have been required to be included in the Prospectus if it

had arisen before the Prospectus was lodged;
(withdrawal) the Company withdraws either the Prospectus or the Entitlement Offer;

(Supplementary or replacement prospectus) the Company lodges a supplementary or replacement prospectus or, in
circumstances where the Underwriter reasonably believes that the Company is prohibited by section 728(1) of the Corporations
Act from offering the New Shares under the Prospectus, fails to lodge a supplementary or replacement prospectus in a form

acceptable to the Underwriter in accordance with the Underwriting Agreement;

(repayment) any circumstance arises after lodgement of the Prospectus that results in the Company being required to either
repay the money received from applicants or offer applicants an opportunity to withdraw their acceptances for New Shares

and be repaid their application money;

(Prospectus to comply) the Prospectus or any aspect of the Entitlement Offer does not comply with the Corporations Act, the

Listing Rules or any other applicable law or regulation;

(notifications) any of the following notifications are made:

—
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e ASIC issues an order under section 739 of the Corporations Act;

e an application is made by ASIC for an order under Part 9.5 of the Corporations Act in relation to the Prospectus or ASIC
commences any investigation or hearing under Part 3 of the Australian Securities and Investments Commission Act 2001

(Cth) in relation to the Prospectus;

e any person gives a notice under section 733(3) of the Corporations Act or any person who has previously consented to the
inclusion of its name in the Prospectus (or any supplementary or replacement prospectus) or to be named in the

Prospectus withdraws that consent;
e any person gives a notice under section 730 of the Corporations Act in relation to the Prospectus; or

e the Company or an entity in the Mercury Group issues a public statement concerning the Entitlement Offer except as

permitted in the Underwriting Agreement;

(disclosures in Due Diligence Report) any information supplied by or on behalf of the Company to the Underwriter in relation to

the Mercury Group or the Entitlement Offer as part of the due diligence process is misleading or deceptive;
(Material Agreements) there is a termination or material amendment of any material agreements;
(suspends payment) the Company or an entity in the Mercury Group suspends payment of its debts generally;

(insolvency) the Company or an entity in the Mercury Group is or becomes insolvent within the meaning of the Corporations

Act or is presumed to be insolvent under the Corporations Act;

(arrangements) the Company or an entity in the Mercury Group enters into or resolves to enter into any arrangement,

composition or compromise with, or assignment for the benefit of, its creditor or any class of them;

(judgment or process) any judgement, distress, attachment, execution or other competent process is issued against, levied or

enforced upon any of the assets of the Mercury Group and is not challenged, set aside or satisfied within five business days;

(receiver etc) a receiver, receiver and manager, trustee, administrator or similar external manager is appointed, or steps are

taken for such appointment, over any significant asset or undertaking of the Mercury Group;

(Timetable) an event specified in the agreed timetable is delayed for more than three business days other than as the direct
result of actions taken by the Underwriter (unless those actions were requested by the Company) or taken by the Company
with the prior written consent of the Underwriter in which the Underwriter expressly acknowledges and consents to the risk of

a potential delay of more than 3 business days;

(key clients) termination or a material alteration to an agreement or relationship between any member of the Mercury Group

and any of its significant customers;

(material contract breach) any person commits a substantial breach of a material contract of the Mercury Group;
(change in management) a change in the board of Directors or senior management of the Company occurs;
(legal proceedings and offence by Directors) any of the following occurs:

e a Director is charged with an indictable offence;

e the commencement of legal proceedings against the Company or any Director; or

e any Director is disqualified from managing a corporation under section 206A of the Corporations Act;

(change to constitution) prior to the allotment date, a change to the constitution of the Company or the Company's capital

structure occurs without the prior written consent of the Underwriter;

(Encumbrances) an Encumbrance over all or any of the assets of the Mercury Group is created or comes into existence

without the prior written approval of the Underwriter;




(bb)  (buy back) the Company or another entity in the Mercury Group takes any steps to undertake a proposal contemplated under

section 257A of the Corporations Act without the prior written consent of the Underwriter;

(cc) (financial assistance) the Company or another entity in the Mercury Group passes or takes any steps to pass a resolution

under section 260B of the Corporations Act without the prior written consent of the Underwriter;

(dd) (compliance with regulatory requirements) a contravention by the Company or any entity in the Mercury Group of its

constitution, the Corporations Act, the Listing Rules or any other applicable law or regulation;

(ee) (representations and warranties or breach) any representation or warranty contained in the Underwriting Agreement on the
part of the Mercury Group is not true or correct when given or if there is any other breach by the Company of its obligations

under the Underwriting Agreement;

(ffH  (prescribed occurrence) except as set out in the Prospectus, an event specified in section 652C(1) or section 652C(2) of the

Corporations Act, amended by replacing ‘target’ with ‘Company’; or

(gg) (change of law) there is introduced, or there is a public announcement of a proposal to introduce, into the Parliament of Australia,
Queensland, New South Wales or Victoria a new law, or the Reserve Bank of Australia, or any Commonwealth, Queensland,
New South Wales or Victoria authority, adopts or announces a proposal to adopt a new policy (other than a law or policy which
has been announced before the date of the Underwriting Agreement), any of which does or is likely to have an adverse effect on

the success of the Entitlement Offer or could result in the Underwriter becoming liable under any law or regulation.

Allocation of Shortfall Shares to the Employee Offer
The Underwriter must make any Shortfall Shares available to the Company for the purposes of meeting applications made under the

Employee Offer, before exercising any right to take up those Shortfall Shares.

Underwriter's potential voting power in the Company
The Underwriter currently has voting power in the Company of approximately 22.86%0. There are no shareholders who are associates

of the Underwriter.

There are currently 10 million options on issue to the Managing Director. The Company expects him to exercise all of those options
on or before 30 June 2007. On the issue of an additional 10 million Shares pursuant to the exercise of the options, the Underwriter's

voting power in the Company will fall to approximately 20.31%0.

If no Shares were taken up by any Eligible Shareholder or Eligible Employee, and the Underwriter was required to take up the entire
Offer, the maximum number of New Shares that the Underwriter could acquire under the Underwriting Agreement and the effect on

the Underwriter's voting power would be as follows:

CVC's current Total Shortfall CVC's total Shares if Total Mercury CVC's voting power
Shareholding Shares all Shortfall Shares Shares on issue if total Shortfall
taken up Shares taken up
18,284,896 15,000,089 33,284,985 105,000,568 31.70%0

The acquisition of the New Shares in these circumstances would be permitted by section 611 item 13 of the Corporations Act without

obtaining Shareholder approval.

The Directors cannot speculate as to the extent that Entitlements will be accepted by Eligible Shareholders or the level of voting power

the Underwriter will have after completion of the Offer.

—
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7.5

Underwriter's intentions
The Underwriter has advised the Company that the Underwriter's present intention is to exercise its voting power to cause the
Company to continue its current business in the ordinary course and to pursue the business objectives and strategies outlined in

this Prospectus.

The Underwriter has no present intention to change the direction or business of the Company (other than as contemplated in this
Prospectus), to enter into any related party transactions with the Company, to materially restructure the employment arrangements of

the Company, or to redeploy any of its fixed assets.

Shareholder approval to acquire up to 40970 of Mercury
Mercury intends to seek Shareholder approval to enable CVC to acquire further shares in the Company, in addition to the New Shares
that CVC will acquire by exercising its Entitlement and by taking up Shares in any shortfall, up to a maximum of 40070 of the total

issued shares in the Company.

Mercury Directors (with Mr Beard abstaining) consider that at this stage of the Company's development, there are strategic
advantages to Mercury shareholders as a whole in having CVC as a cornerstone investor. CVC and its associates will be excluded

from voting on the proposed resolution.

Managing Director's service contract

The Company has entered into an executive service contract with the managing director, Ben Grootemaat for a fixed term of 3 years.
After the term, the Company may terminate the contract by giving 3 months notice or paying 3 months remuneration. In addition the

Company may terminate the executive's employment at any time for misconduct or non-performance.

The base yearly remuneration is $222,500 inclusive of superannuation and other benefits. In addition, Mr Grootemaat is entitled to a
total yearly bonus of $50,000, payable semi-annually, subject to achievement of key performance indicators to be agreed with the

Board. The remuneration is reviewed yearly.

Mr Grootemaat has agreed that during his employment and for a period of up to 12 months afterwards, he will not in Australia compete
with the Company, canvass, solicit, induce or encourage any person who is or was an employee of the Company at any time during
the employment period to leave the Company or interfere in any way with the relationship between the Company and its clients,

customers, employees, consultants or suppliers.

Escrow Agreement

Mr Grootemaat has agreed to a voluntary escrow arrangement with the Company under which he will be restricted from dealing in the
10 million options granted to him (except by way of exercising the options) and any Shares issued on exercise of those options until

the date which is 3 years from the date of grant.
The restrictions will only cease to apply in the event that:

e a takeover bid is made for all Shares and holders of at least half of the Shares not subject to the restrictions have accepted the

offer under the takeover bid;
e a scheme of arrangement relating to Shares becomes effective;

e the transferee of the Shares is an associate or related body corporate of Mr Grootemaat, provided the transferee enters into similar

escrow arrangements prior to any transfer; or

e if Mr Grootemaat either dies or suffers a permanent disability which prevents him from undertaking the duties performed by him for

the Company as at the date of entering into the escrow arrangements.




8 ADDITIONAL INFORMATION

8.1 Incorporation and corporate structure

The Company was incorporated as a public company on 1June 2007. It is a holding company which operates through a number
of operating subsidiaries, Mercury Mobility (Australia) Pty Ltd (head office and distributes mobile phone content), Mercury Canada,
Inc (negotiates the supply of mobile phone content to Canadian telecommunications carriers) and Mercury Mobility Europe Ltd

(negotiates the supply of mobile phone content to UK and European telecommunications carriers).

8.2 Company balance date

The Company's balance date will be 30 June.

8.3 Constitution

General

The rights and liabilities attaching to Shares are set out in the Constitution, and are regulated by the Corporations Act, the Listing Rules,
the ASTC Settlement Rules and the general law. Set out below is a summary of the principal rights and liabilities attaching to Shares.

This summary is not exhaustive and is not a definitive statement of the rights and liabilities of shareholders.

Voting rights
Subject to any rights or restrictions for the time being attached to any class or classes of Shares every shareholder present at a
general meeting, in person or by proxy, representative or attorney has one vote on a show of hands and on a poll, one vote for

each Share.

The holder of partly paid shares has a vote in respect of the share on a poll that has the same proportionate value as the proportion
that the amount paid (excluding any amount paid or credited as paid in advance of a call) on the shares bears to the total issue
price of the share. A shareholder is not entitled to vote at a general meeting unless all calls and other sums presently payable by the

member in respect of a share have been paid.
Where a Share is jointly held, only one of the joint holders may vote.

General meeting and notices
Each shareholder is entitled to receive notice of, and to attend and vote at the Company's general meetings and to receive all notices,

accounts and other documents required to be sent to shareholders under the Constitution, the Corporations Act or the Listing Rules.

Dividends

Subject to the Corporations Act and the rights of persons (if any) entitled to shares with special rights to dividends, the Company's
profits which the Directors determine to distribute by way of dividends are divisible amongst the holders of shares in proportion to the

amounts paid (excluding any amount paid or credited as paid in advance of a call) on the Shares.

Variation of class rights

At present, the Company only has one class of Shares on issue and has no current plans to create further classes of shares. The
rights and restrictions attaching to a class of shares can only be altered with the consent of a special resolution passed at a separate
meeting of the holders of that class of shares by 750 of those holders, who being entitled to do so, vote at that meeting or with the

written consent of members with at least 75070 of votes in that class.

Further issues of Shares and options

The Directors may, subject to the Corporations Act, the Listing Rules or any special rights conferred on the holders of any Share or
class of shares, issue or dispose of shares or grant options over shares to any person at any time and on any terms and conditions

as they think fit.

Pre-emptive rights

Shareholders do not have any pre-emptive rights under the Constitution. Under the Listing Rules, certain restrictions apply to a listed

company offering its Shares otherwise than pro rata among shareholders.
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Winding up

Subject to the rights of holders of shares issued on special terms and conditions, on a winding up of the Company, the liquidator

may, with the sanction of a special resolution of the Company, divide among the shareholders in kind the whole or any part of the
Company's property. The liquidator may set such value as it deems fair on any property to be so divided and may determine how the

division is to be carried out as between shareholders or different classes of shareholders.

Small holdings
Subject to the Listing Rules and ASTC Settlement Rules, the Company may sell the Shares of a shareholder who holds less than a

marketable parcel of shares.

Buy backs
Subject to applicable laws, in particular the Corporations Act and the Listing Rules, the Company may buy back Shares on such terms

and conditions as the Board may determine from time to time.

Transfer of Shares
Subject to the Listing Rules and the Constitution, the Shares are transferable in accordance with CHESS (for CHESS Approved
Securities), by instrument in writing in any usual or common form or in any other form that the Directors approve. The Directors may,

subject to the requirements of the Listing Rules, request ASTC to apply a holding lock to prevent a transfer of Shares in the Company.

Forfeiture after failure to pay calls on partly paid shares

If a shareholder fails to pay a call or another amount that is payable on the Shares on the due date, then after notification, and before
payment, the Directors may resolve that the shareholder has forfeited those Shares. A forfeited Share shall be deemed to be the
property of the Company, and subject to the Listing Rules and the ASTC Settlement Rules, may be sold or otherwise disposed of on

such terms and in such manner as the Directors think fit.

Holding statements

The Company will not issue share certificates to shareholders. As outlined in Section 2.11, the Company will apply to participate in
CHESS in accordance with the Listing Rules and the ASTC Settlement Rules. On admission to CHESS, the Company's Shares will be
maintained on an electronic issuer sponsored sub register and an electronic CHESS subregister. These two subregisters together will

make up the register of Shares of the Company.

Following the issue of Shares to successful Applicants, shareholders will be sent an initial statement of holding (similar to a bank
account statement) that sets out the number of Shares which have been allocated to them in the Offer. That statement will also
provide details of a shareholder's holder identification number (HIN) in the case of a holding on the CHESS sub register, or security
holder reference (SRN) in the case of holding on the issuer-sponsored subregister. Shareholders will be required to quote their HIN or
SRN, as applicable in all dealings with a stockbroker or the Registry. An updated holding statement will be sent to a shareholder at the

end of each month where the balance of the shareholder's holding of Shares changes.

Directors

The minimum number of Directors is three and the maximum seven. The Board may appoint new directors subject to the number of
Directors not being more than the permitted maximum of seven. The Company may by resolution increase or decrease the minimum
and maximum number of directors but the minimum must never be less than 3. At each of the Company's annual general meetings,
one-third of the Directors (or if the number of Directors is not a multiple of three, then the number nearest one-third) and any other
Director who has held office for three years or more must retire from office. The Managing Director is exempted from retirement by

rotation. A retiring Director is eligible for re-election.

Indemnities and insurance
The Company must to the extent permitted by law and subject to the Corporations Act, indemnify current and past Directors,
secretaries and executive officers of the Company and of any subsidiary of the Company against a liability incurred by the person

acting in that capacity and against all legal costs incurred in connection with proceedings in which the person becomes involved




because of that capacity. The Company may pay the premium on a policy of insurance in respect of a person who is or has been an

officer of the Company to the full extent permitted by the Corporations Act.

Proportional takeover provisions

The Company is prohibited from registering a transfer giving effect to a contract resulting from the acceptance of an offer made
under a proportional takeover bid (being an off-market bid for a specific proportion of a class of shares) unless and until an ordinary
resolution approving the proportional takeover bid is passed by the holders of the bid class shares. In accordance with the
Corporations Act, the proportional takeover provisions will automatically cease to have effect on the third anniversary of the date of

the adoption of the Constitution or as of the most recent renewal term, but can be renewed by the Company in general meeting.

Amendment of the Constitution

The Corporations Act provides that the constitution of a company may be modified or repealed by a special resolution passed by the
members of the Company. The Company's Constitution does not impose any further requirements to be complied with to effect a

modification of the Constitution, or to repeal it.

8.4 Legal proceedings

There is no litigation pending or threatened that may significantly affect Mercury or its business.

8.5 Exempt Employee Share Plan
The Mercury Mobility Employee Share Plan is a general employee share plan pursuant to which the Employee Plan Offer will be made
to Eligible Employees - see Section 2.3. Solely at the discretion of the Board, similar offers may be made in future years to employees

as determined by the Board.

In accordance with current Australian tax legislation, Shares acquired under the plan must be held for a minimum of three years (or
earlier cessation of employment), during which time the Shares are subject to a disposal restriction such that the participant cannot

deal in (i.e. sell or transfer) the Shares.

A summary of the terms and conditions of the plan is set out below.

Eligibility

The Board may at any time invite employees to participate in the plan, by specifying the total number of Shares being made available
to the employee or the method for calculating that number, the closing date for applications and the last date for acceptances by the
Company, the issue price payable on acceptance of the application by the Company and issue of the Shares and any other specific

terms and conditions of issue of the Shares. The Board has the discretion to determine the specific terms and conditions applying to

each offer, and has the right to reject any application by an employee without having to give reasons.

Maximum Shares which may be issued and held

The Company must not issue any Shares under the plan if an issue of Shares under the plan would result in a participant owning

(legally or beneficially) or controlling the exercise of voting power attached to 5% or more of all Shares then on issue.

Ranking of Shares

Shares issued under the Plan will rank equally with all Shares.

Restrictions on transfers

Unless otherwise determined by the Board, participants who receive Shares under the plan will not be entitled to sell, transfer,
assign, encumber, dispose of or otherwise deal with in any way those Shares until the earlier of the end of three years from the date
of acquisition of the Shares or the time at which that person ceases to be an employee of a Group company. The Company will

implement such arrangements as it determines are necessary to enforce this restriction.

Administration

The plan is administered by the Board, who must operate the plan and on a non-discriminatory basis.

—




8.6

Amendment

The rules governing the operation of the plan may be amended, or the application of any rules in relation to any participant waived or

modified, at any time by resolution of the Board provided there is no reduction of rights of participants in respect of Shares, dividends

or other money issued under the plan. If an amendment reduces the rights of employees, it requires written consent of three-quarters

of affected participants.

Termination

The plan may be terminated or suspended at any time by a resolution of the Board, provided the termination or suspension does

not materially adversely affect the rights of persons holding Shares issued under the plan at that time. Termination will not affect the
rights under the plan of participants in respect of applications to participate which have been accepted by the Company and notified

to the participant.

Directors and Executive Share and Option Plan

The Company has established the Mercury Directors and Executive Share and Option Plan (Plan) to assist in the recruitment, reward,

retention and motivation of directors and executives of Mercury (Participants).

Eligibility
Directors of Mercury and employees determined by the Board to be in an executive position are eligible to participate in the

Plan (Executives).

Maximum Shares which may be issued and held

If an issue of Shares under the Plan would result in a Participant owning (legally or beneficially) or controlling the exercise of voting

power attached to 590 or more of all Shares then on issue, the Company must not issue any Shares to the Participant under the Plan.

Share and Option Issues

The Board may at any time make invitations to Executives to participate in the Plan specifying the total number of Shares or options
being made available or the manner for determining that number, the closing date for applications, in the case of options, the exercise
period, exercise price and exercise conditions (if any) and in the case of shares, the issue price and any other specific terms and

conditions of issue.

Options

Subject to any adjustment in the event of a bonus issue, rights issue or reconstruction of capital, each option is an option to subscribe
for one Share. Upon the exercise of an option by a Participant, each Share issued will rank equally with other Shares of the Company.
Options issued under the Plan are personal to the Participant and may not be transferred unless to a legal personal representative or
unless the Board resolves otherwise. The Company will not apply for quotation of the options on ASX. However, the Company must

apply to ASX for official quotation of Shares issued on the exercise of the options.

A Participant is not entitled to exercise any option if the exercise of that option would require the Company to be in breach of this rule

or if to do so could contravene the Constitution, Listing Rules or the Corporations Act.

Bonus Issues

Subject to the Listing Rules, if there is a bonus issue to the holders of Shares (other than an issue in lieu of dividends or by way of
dividend reinvestment), the number of Shares over which an option is exercisable will be increased by the number of Shares which

the holder of the option would have received if the option had been exercised before the record date for the bonus issue.

Rights Issues

Subject to the Listing Rules, if the Company undertakes a pro rata rights issue of Shares (except a bonus issue), the exercise price of

the options will be reduced to reflect the diluting effect of the rights issued.




Reconstructions

If any reconstruction of the capital of the Company takes place (including consolidation, subdivision, reduction, capital return, buy
back or cancellation), the number of options to which each Participant is entitled and/or the exercise price of the options must be
reconstructed in accordance with the Listing Rules, in @ manner which will not result in any benefits being conferred on Participants

which are not conferred on shareholders.

Takeovers and compromises and arrangements

If a takeover bid or other offer is made to acquire some or all of the issued Shares of the Company, the Board must give written notice
to Participants of the takeover bid (Takeover Notice) specifying a period of no less than S business days during which options may
be exercised. Participants will be entitled in the period referred to in the Takeover Notice, to exercise all or any of their options and to

receive from the offeror the consideration payable on acceptance of the takeover bid or offer.

If, under Part 5.1 of the Corporations Act 2001, the Court sanctions a compromise or arrangement proposed for the purpose of, or in
connection with, a scheme for the reconstruction of the Company or its amalgamation with any other company or companies which,
if implemented, would result in a change in the control of the Company, the Board must give written notice to Participants of the
compromise or arrangement (Reconstruction Notice) specifying a period of not less than 5 business days during which options may

be exercised. Participants will be entitled, in the period referred to in the Reconstruction Notice, to exercise all or any of their Options.

Lapse of Options

Subject to the Board's discretion and the specific terms and conditions of grant, an option not exercised will lapse on the earliest of:

e the date 10 years from the date the option was granted or if Special Circumstances have arisen, 12 months after the date those

special circumstances arose (the Last Exercise Date);

e a determination of the Board that the Participant has, in the Board's opinion, been dismissed or removed from office for a reason
which entitles a company in the Group to dismiss the Participant without notice or has committed any act of fraud, defalcation or
gross misconduct in relation to the affairs of that company (whether or not charged with an offence); or done any act which brings

the Group into disrepute;

e the date on which the Participant ceases to be employed by any member of the Group (other than due to the occurrence of a

Special Circumstance); or

e the receipt by the Company of notice from the Participant (after a Special Circumstance has arisen with respect to the Participant)

that the Participant has elected to surrender the option.

The Board may in its discretion allow a Participant to exercise all or any of their options, whether or not the exercise conditions have
been satisfied and whether or not the options would otherwise have lapsed, provided that no options will be capable of exercise later

than the Last Exercise Date.

Special Circumstances means with respect to a Participant, Total and Permanent Disablement, the death of the Participant, the
redundancy of the Participant or such other circumstances as the Board may at any time determine (whether before or after the date

of grant).

Total and Permanent Disablement means, in relation to a Participant, that the Participant has, in the reasonable opinion of the
Board, become permanently incapacitated to such an extent as to render the Participant unlikely to engage in the Participant's usual

occupation again.

Board Discretion

The Board may make regulations and determine procedures to administer and implement the Plan and may also terminate or suspend

the operation of the Plan at its discretion.

Administration

The Plan is administered by the Board, who must operate the Plan and on a non-discriminatory basis.

—




Amendment

The rules governing the operation of the Plan may be amended, or the application of any rules in relation to any Participant waived or
modified, at any time by resolution of the Board provided there is no reduction of rights of Participants in respect of Shares, dividends
or other money issued under the Plan. If an amendment reduces the rights of employees, it requires written consent of three-quarters

of affected Participants.

Termination

The Plan may be terminated or suspended at any time by a resolution of the Board, provided the termination or suspension does not
materially adversely affect the rights of persons holding Shares issued under the Plan at that time. Termination will not affect the rights
under the Plan of Participants in respect of applications to participate which have been accepted by the Company and notified to the

Participant.

8.7 Options granted under the Executive Share and Option Plan
Managing director's options

Ben Grootemaat has been granted 10 million options under the Executive Share and Option Plan on the following specific terms and

conditions:

e The options and any Shares issued pursuant to the exercise of an option (Plan Shares) are subject to a 3 year escrow period

- see section 7.5.
e The options can be exercised immediately;
e The options expiry date is 25 September 2007,
e The exercise price is 2.5 cents per option;
e The exercise price is payable immediately without need for any demand on the earlier of:

- the date which is 2 months after the Share issued on exercise of an option is free from the restrictions in the Escrow Agreement

(see section 7.5); or
- if Special Circumstances have arisen, 3 months after the date those Special Circumstances arose; or

- the date on which Mr Grootemaat ceases to be an employee of a group company or director of the Company (other than due

to the occurrence of a Special Circumstance);

e Until the total exercise price is paid in full, the unpaid exercise price (Amount Owing) is a debt owed by Mr Grootemaat to the

Company and repayable on the terms and conditions of grant of the option;

e Mr Grootemaat must pay the Company all dividends and distributions to which he is entitled on the Plan Shares by way of interest

on the Amount Owing to the Company;
e the Company is entitled to:

- sell any bonus shares, rights or further shares issued in respect of the Plan Shares and to apply all or any of the proceeds

thereof in reduction of the Amount Owing; and

- pay to itself on behalf of Mr Grootemaat and for the purposes of reducing the Amount Owing or to meet any interest charge
on the Amount Owing, all or any moneys that may from time to time become payable in respect of the Plan Shares or other

shares referred to above, including dividends.

e If Mr Grootemaat fails to repay the Amount Owing when due or otherwise fails to comply with his obligations under these terms
and fails to remedy that non-compliance to the reasonable satisfaction of the Company within a period of 30 days after receipt of
a notice from the Company setting out the details of the non-compliance and requiring it to be remedied, the Company may,

as agent and attorney on behalf of Mr Grootemaat, sell the Plan Shares and all the bonus shares, rights and further shares issued




in respect of those Plan Shares and apply all or any of the proceeds thereof in reduction of the Amount Owing. Mr Grootemaat
appoints the Company as its agent and attorney for this purpose (including the power for the Company to execute all necessary
documentation to complete any sale) and agrees to indemnify and keep indemnified the Company in relation to any of the acts or

omissions carried out in good faith in reliance of this provision.

Future issues under the Executive Share and Option Plan
The Directors' present intention is to issue further Shares or options under the Executive Share and Option Plan to eligible Participants,
in addition to the 10 million options already on issue. The Directors' present intention is that the further Shares or options which may

be issued will not represent more than 1590 of the fully diluted share capital of the Company from time to time.

8.8 Australian taxation implications of the Entitlement Offer

The comments below only address the general Australian taxation implications for Eligible Shareholders under the Entitlement Offer
accepting Shares on capital account. They do not apply to taxpayers carrying on a business of trading in shares. The comments are
general in nature and are based on the law in force in Australia at the date of this Prospectus. A Shareholder’s taxation implications

will depend on each Shareholder’s specific circumstances.

Accordingly, you should seek your own independent taxation advice before reaching any conclusions as to the possible Australian

taxation consequences of the Entitlement Offer on you.

Neither Mercury, nor the Underwriter, nor any of their officers, nor their taxation or other advisers, accept any liability or responsibility in

respect of any statements concerning the Australian taxation consequences of the Entitlement Offer.

Grant of Entitlement

Historically, rights to acquire Shares offered by companies have generally been treated as not giving rise to any assessable ordinary
income for the shareholder. However, in the recent High Court decision of Federal Commissioner of Taxation v McNeil, a majority held
that the value of such rights would be regarded as ordinary income in the hands of the issuer's shareholders at the time the rights

were provided.
The implications of the McNeil case is being considered by the ATO. One possible outcome under consideration is that:

e the receipt of rights to take up shares, where the rights can be dealt with independently of the shareholding in respect of which
they are issued, for example by trading, selling or assigning the right (sometimes called a ‘renounceable right?), will be characterised
as income from property in the hands of shareholders and will give rise to an amount of assessable ordinary income in the hands

of shareholders equal to the market value of the rights; but

e the receipt of a right which has neither a commercial existence outside of the contract to purchase a new share or any inherent
value in the hands of shareholders (sometimes called a ‘non-renounceable right) will not be characterised as income from

property. A receipt of such right will not give rise to assessable ordinary income in the hands of shareholders.

If that outcome is the one finally accepted by the ATO, then the receipt of the Entitlement Offer should not give rise to an amount of
assessable income because under the Entitlement Offer, if an Eligible Shareholder does not accept the Entitlement Offer to acquire
New Shares, the Entitlement Offer to that shareholder lapses. There is no ability for non-accepting Eligible Shareholders to deal with

their Entitlement outside of taking it up to acquire New Shares.

Taking up the Entitlement
On taking up your Entitlement you should not make a capital gain, or otherwise derive assessable income for Australian taxation

purposes.

Acquisition of New Shares

Your cost base for the New Shares that you acquire under the Entitlement Offer will be equal to the amount you paid to acquire the

New Shares plus any non-deductible incidental costs you incurred to acquire them.

—




Disposal of New Shares
If you dispose of your New Shares, a capital gain will arise if the capital proceeds received from the disposal exceed the cost base of
the New Shares that are disposed of. The disposal will give rise to a capital loss if the capital proceeds received from the disposal are

less than your reduced cost base of the New Shares.

The New Shares that you acquire as a result of taking up your Entitlement will be treated as having been acquired by you on the
day on which the New Shares you have acquired under the Entitlement Offer are issued to you. This is expected to occur on Friday,
27 July 2007. If the New Shares are held by you for 12 months after acquisition, Shareholders who are entitled to access the capital

gains tax discount will be able to apply the applicable CGT discount factor to their capital gain on disposal of their New Shares.

If you are not an Australian resident for tax purposes and you do not take up your Entitlement or you dispose of any New Shares that

you acquire pursuant to the Entitlement Offer, you should have no Australian capital gains tax liability.

8.9 Disclosure of Directors' interests
Except as disclosed in this Prospectus, no Director:
e Holds or has held in the last two years before the lodgement of this Prospectus with ASIC any interest in:
- the formation or promotion of the Company; or
- any property acquired or proposed to be acquired by the Company in connection with its formation or promotion or the
Offer under this Prospectus; or
- the Offer under this Prospectus, or
e Has been paid or has agreed to be paid or has received or has agreed to receive any benefits:
e toinduce them to become or to qualify as a Director; or
e for services rendered by them in connection with the formation or promotion of the Company or the Offer under this Prospectus.
Shareholdings and option holdings of Directors
The Directors are not required under the Constitution to hold any Shares in Mercury.
The following table sets out the relevant interests in Shares held by each Director as at the date of this Prospectus and after the Offer:
Director Interest in Shares Anticipated interest in
as at date of this Prospectus Shares after the Offer
Mel Brookman @ 6,556,724 7,786,110
Ben Grootemaat Nil 10,000,000
Alexander (Sandy) Beard @ Nil Nil

Notes:

(1) Mr Brookman intends to take up his full entitement under the Entitlement Offer.

(2) Whilst Mr Beard does not have a relevant interest in Shares personally, he is a director of CVC Limited which is a substantial shareholder in the Company

- see section 7.3 for further details.




Remuneration of non-executive Directors

The constitution of the Company provides that non-executive Directors are entitled to receive remuneration for their services as
determined by the Company in a general meeting. The Company has resolved that the maximum aggregate amount of directors’ fees
(which does not include remuneration of executive directors and other non-director services provided by directors) is $75,000 per
annum. The Directors may divide that remuneration among themselves as they decide. Directors are entitled to be reimbursed for
their reasonable expenses incurred in connection with the affairs of the Company. A Director may also be remunerated as determined

by the Directors if that Director performs additional or special duties for the Company.

Directors’ deed of indemnity, insurance and access

The Company has entered into deeds of indemnity, insurance and access with each Director. To the extent permitted by law and
subject to the restrictions in Section 199A of the Corporations Act, the Company must continuously indemnify each Director against
liability (including liability for costs and expenses) for an act or omission in the capacity of Director. However this does not apply in

respect of any liability:
e to the Company or a Related Body Corporate;
e to some other person that arises from conduct involving a lack of good faith;

e for costs and expenses incurred by the Director in defending civil or criminal proceedings in which judgment is given against the

officer or in which the officer is not acquitted; or

e for costs and expenses incurred by the Director in connection with an unsuccessful application for relief under the Corporations

Act in connection with the proceedings referred to above.

The Company has also agreed to insure the Directors and provide to the Directors access to board documents circulated during the

Director’s term in office.

Executive contracts

Mr Grootemaat is entitled to the benefits under his executive service contract with the Company. The terms of his contract are

summarised in Section 7.4.

8.10 Disclosure of interests of advisers

Except as set out in this Prospectus, no person named in this Prospectus as performing a function in a professional, advisory or other

capacity in connection with the preparation or distribution of this Prospectus:

e has any interest, or has had any interest during the last two years, in the formation or promotion of the Company, or in property

acquired or proposed to be acquired by the Company in connection with its formation or promotion, or the offer of the Shares; and

e no amount has been paid, or agreed to be paid, and no benefit has been given, or agreed to be given, to any such person in
connection with the services provided by the person in connection with the formation or promotion of the Company, or the offer of
the Shares.

DLA Philips Fox have advised the Company generally in relation to the Offer and the Company's admission to the official list and
are entitled to receive $130,000 plus outlays and GST in respect of these services. Prior to its demerger from Cellnet Group Limited,
DLA Philips Fox also advised Cellnet in relation to the demerger and are entitled to receive approximately $90,000 plus outlays and
GST in respect of these services. Further amounts may be paid to DLA Philips Fox in accordance with their usual time based

charge-out rates.

CVC Limited has acted as Underwriter to the Offer. CVC Limited is entitled to the fees and expenses contained in the Underwriting

Agreement which is summarised in section 7.1 including a fee of 4070 of the Underwritten Amount.

SHAW Stockbroking Limited has agreed to act as sponsoring broker to the Offer and is entitled to receive $60,000 plus outlays and

GST in respect of these services.

—




8.1

8.12

8.13

8.14

8.15

Consents and disclaimers

None of the persons named below has authorised or caused the issue of this Prospectus. None of the persons named below have
made any statement that is included in this Prospectus, or any statement on which a statement made in this Prospectus is based,
except as stated below. Each of the persons named below expressly disclaims and takes no responsibility for any statements or
omissions from this Prospectus. This applies to the maximum extent permitted by law and does not apply to any matter to the extent

to which consent is given below.

Consents to be named

The following parties have given and have not, prior to the lodgement of this Prospectus with ASIC, withdrawn their written consent to

be named in this Prospectus in the form and context in which they are named:
e CVC Limited as Underwriter of the Offer;

e DLA Philips Fox as solicitors to the Offer;

e Johnstone Rorke as the Company's auditors;

e SHAW Stockbroking Limited, as the sponsoring broker; and

e Computershare Investor Services Pty Limited as the Share Registry.

Copies of the consents will be available for inspection free of charge during business hours after 7 days from lodgement of this
Prospectus for a period of not less than 12 months after the date of the lodgement of this Prospectus at the registered office of the

Company.

Expenses of the Offer

The estimated costs of the Offer to the Company, including underwriting, brokerage, advisory, legal, accounting, tax, listing and
administrative fees, as well as printing, advertising and other expenses are currently estimated to be approximately $400,000

plus GST.

Documents available for inspection

Copies of the Constitution are available for inspection free of charge between 9am and Spm, Monday to Friday, at the company's

registered office during the Offer Period.

Governing law

This Prospectus and the contracts that arise from acceptance of the Applications are governed by the laws of Queensland and each

Applicant submits to the exclusive jurisdiction of the courts of Queensland.

Expiry date

No Shares will be offered on the basis of this Prospectus later than 13 months after the date of this Prospectus.

Consent to lodgement

Each Director has consented to the lodgement of this Prospectus with ASIC as required by Section 720 of the Corporations Act.




9 GLOSSARY

A-IFRS means Australian Equivalents to International Financial Reporting Standards.
Applicant means a person who submits a valid Application.

Application means an application form attached to or accompanying this Prospectus pursuant to which Applicants

may apply for New Shares. It includes the Entitlement and Acceptance Form

Application Monies means monies received from Applicants in respect of their Applications.

ASIC means the Australian Securities and Investments Commission.

ASTC means the ASX Settlement and Transfer Corporation Pty Limited (ABN 49 008 504 532).

ASTC Settlement Rules means the rules of the ASTC.

ASX means ASX Limited ACN 008 624 691.

Board, Board of Directors or Directors means the board of directors of the Company.

CHESS means Clearing House Electronic Subregister System, operated in accordance with the Corporations Act.

Closing Date means the date on which the Offer closes, being 5.00pm Brisbane time on 23 July 2007 or such other date as Directors

determine in accordance with this Prospectus, with the Underwriter's consent.

Company means Mercury Mobility Ltd ACN 125 736 914 and, where applicable, its controlled entities from time to time.
Constitution means the constitution of the Company as amended from time to time.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a director of the Company from time to time.

EBITDA means earnings before interest, tax, depreciation and amortisation.

Eligible Employee means an employee of the Company or its controlled entities who, at the date of this Prospectus has been an
employee for at least 12 months and who remains employed by a group company as at the Closing Date and such other person

determined by the Board to be an eligible employee.

Eligible Shareholder means a Shareholder recorded on the Register at the Record Date with an address in Australia, New Zealand,

United Kingdom or other place where the Entitlement Offer may be lawfully made.

Employee Offer means Employee Share Plan Offer and the General Employee Offer in relation to Shortfall Shares as described in

section 2.3.
Employee Share Plan means the employee share plan described in section 8.5.
Employee Share Plan Offer means the invitation to subscribe for Shares described in section 2.3.

Employee Share Plan Application Form means the application form attached to or accompanying this Prospectus pursuant to

which Applicants may apply for Shortfall Shares under the Employee Share Plan Offer.
Entitlement means the entitlement to 3 New Shares for every 16 Shares held at midnight on the Record Date.

Entitlement and Acceptance Form means the personalised entitlement and acceptance form to be used by Eligible Shareholders in

connection with the Entitlement Offer, attached to or accompanying this Prospectus.
Entitlement Offer means the offer described in section 2.2.

Executive Share and Option Plan means the Mercury Directors and Executive Share and Option Plan described in section 8.6 Financial

Information means the Historical and Forecast Financial Information for the Company described in Section S of this Prospectus.

Historical Financial Information has the meaning given to that expression in section 5.1.

—




Forecast Financial Information means the forecast income statement and balance sheet of the Company as at 30 June 2007.
General Employee Offer means the invitation to Eligible Employees to subscribe for Shortfall Shares described in section 2.3.

General Employee Offer Application Form means the application form attached to or accompanying this Prospectus pursuant to

which Applicants may apply for Shortfall Shares under the General Employee Offer.

Listing Rules means the listing rules of ASX.

Mercury Group means the Company and its controlled entities from time to time.

New Shares means 15,000,089 currently unissued Shares offered under this Prospectus.
Non-Executive Directors means Mel Brookman and Alexander (Sandy) Beard.
Non-Participating Foreign Holder means any Shareholder who is not an Eligible Shareholder.
NPAT means net profit after tax.

Ooffer means the Entitliement Offer and the Employee Offer .

offer Period means the period during which the Offer is open for acceptance.

Offer Price means 20 cents per New Share.

Prospectus means this document (including any electronic form of this Prospectus), and any supplementary or replacement

prospectus in relation to this document.

Record Date means midnight (Brisbane time) on 8 June 2007.

Related Bodies Corporate has the meaning given to it by Section S0 of the Corporations Act.
Register means the Company's register of members.

Registry means Computershare Investor Services Pty Ltd ACN 078 279 277.

Section means a section in this Prospectus.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a holder of Shares recorded on the Register.

Shortfall Shares means any New Shares not taken up under an Entitlement.

Underwriter means CVC Limited ACN 002 700 361.

Underwriting Agreement means the Underwriting Agreement between the Company and the Underwriter summarised in Section 7.3

of this Prospectus.
Underwritten Amount is approximately $3 million.

$ or dollar means Australian dollars unless specified otherwise.

References to time are references to Brisbane time.
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Employee Share Plan Offer - Application Form
This Application Form is important. H you are in doubt a5 to how to deal with it, please
contact your stockbroker or professional adviser without delay. You should read the
entire prospectus carefully before completing this form. To meet the requirements of
the Corporations Act, this Application Form must not be distributed unless
includad in, or accompaniad by, the prospectus,

ﬂ live apply for

Mumber of Shortfall Shares in Mencury Mobilty Lid you are apphying for
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By submitling this Application Form, Pwe declare thal fis applicatbion is completed and lodged according to the Prospectus and the declerabions/sislements on the reverse of this
Application form and lwe deciare that al details and statemanis made by mefus (including the declaration on the reversa of this Appicafion Foem) ane compiate and accuraie.
[hwe agree to be bound by the Constifution of the Comparny See back of form for completion guidelines
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How to complete this form

Shares Applied for

] Applicant Name(s)

rames may be rejeched.

Postal Address

Contact Details

we need to contect you.

Enter the number of Employee Share Plan Sheres you wish bo epply for,

Enter the full name you wish to appsar on (he statement of share holding
This must be either your own name or e name of a company. Uplo3
joint Applicaniz may register. You should refier Lo the tabie balow for the
coemact forms of registrabla i, Applications using the wrang form of

Entar your postal address for all comespondence. All communications 1o
you from the Regestry will be mailed to the personis) and address as
shown. For joint Applicants, only one address can be enlered

Enler your contacl details, These ane nol compulsory bul will assist us i

Bafora complating tha Application Form the applicant{s) should raad fhiz prespactus fo which this application relaias. By lodging the Application Form, the applicant agreas that this
application for Employee Shane Plan Shares in Mercury Mobdity Lid is upon and subjoct to the: lerms of thi prospectus, the Constitution of Mercury Mobility Lid and the niles of the
Emgployze Share Plan from me o lime agrees to take any number of Employee Share Plan Shares thal may be allotied fo the Applicant{s) pursugni ko the prospecius and the

rues of the Employes Shane Flan frmm dme to tima and dec/anes that all detaile and stalements made are comglets and accurate. N i not necessary 1o sign the Application Fomm.

Lodgement of Application

Application Forms must be received &l the Brishene office ol Compulershare Investor Services Ply Limited by no teter than 5.00pm AEST on 23 July 2007

Retum the Application Form with cheque(s) etteched fu:

Computgrshare Investor Services Ply Limited — OR - Compulershare Investor Services Py Limiled
GPO Box 523 Lewed 19
BRISBANE QLD 4001 307 Queen Streel
BRISBANE QLD 4000
Privacy Statement

Parsonal information is colected on this form by Compulershane Investor Sennces Pty Limited ("CIS"), a5 regrstrar for secunties issuers ("the mssuer), for the purpose of
rnaintaining registers of secunlyholders, facililaling destribution payments and oher corporale actions and communications, Your personal information may be disclosed i our
relaled bodies corporale, ko extemal service companies such as prind or mail service providers, or a5 otherwise reguired or permalied by aw, B vou would e details of your
persongl information hald ty CIS, or you would e bo correcl nfarmation that s naccurate, moorrect or oul of dale, plegse contect CI3, In accandance with the Corparations Al
2007, you may be senl malenial (includng markeling rmatenal) approved by Be issuer in adddion o general corporale communicalions, You may slect nol lo receive markeling
makerial by contecting CIS. You can contact CIS using the defess provided on the front of this form or E-mail prvecy@computershare, com.su

If you have any enguiries concoming your application, please contact the Computorshare Investor Serdces Pty Limited on 1300 552 270,

Correct forms of registrable title(s)

Pt that ONLY legal entibes ane allowed o hold Emploves Share Plan Shanes. Applications must be made in the name(s) of nalural persons, companies o oiher legal entities in
acoordancy with the Coparations Act. AL least ong full green namme and the sumame i quieed lor gach niturad person, The name of the beneficial ownes or any other rogistrably
namer may be included by way of an account designation if completed exactly &5 described in the examples of cormect forms of reomstrable Wle(s) below,
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MEACILRYMOBILITY

General Employee Offer - Application Form

This Application Form is important. H you are in doubt as to how to deal with i, please
contact your stockbroker or professional adviser without delay. You shoubd nead the
entire prospectus carefully before completing this form. To meet the requirements of
the Corporations Act, this Application Form must not be distributed unless
includad in, or accompanied by, the prospectus.

ﬂ liwe apply for E Vwe lodge full Application Money

A$ .

Nurnber of Shortfall Shares in Mercury Mobility Lid a1 $0.20 each

IndividualJoint applications - refer to naming standards overleaf for cormect forms of registrable tithe{s)

Titha of Company Nama Given Nameds) Sumame
I I

Jomnl .I'LH,.i.l_:ut 2 of fsrnurd Ill_,:'_,leud‘m:
I

Joind Applicam 3 or Account Desigraation
I

m Enter your postal address - Include State and Postcode
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E Enter your contact details
Contact Name Tedaphons Number - Busingss Hours [ After Hours
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Cheque details - Make your cheque or bank draft payable to 'Mercury Mobility - Share Issue Account'

Drawer Cheque Number BSB Number Account Number Amount of cheque
A3

Drawer Chegue Number BSE Number Account Number Amount of chegue
A$

Biy submitting this Application Form, we declane that ths application is compleded and kodged acoordng io the Prospecius and the declanations/stalements on the reverse of this
Application form and Ve deciare thal &l details and slalements made by meius (mouding the declaration on the reverse of this Appcation Form) are complete and aoourale,
Iiwe agree io be bound by the Constitution of the Company. Sew back of form for completion guidelines
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How to complete this form

Shares Applied for
Enler the number of Shorfall Shares you wish to apply for,

E Application Monies
Enter the amount of Applcation Monies. To calculale the amount, multply
{he number of Employes Shares appied for by 50,20,

Applicant Name(s)

Enter the full narme you wish 1o appear on the staterment of share holding.

This must be aither your own name or the nams of a company. Upio 3

jont Appliczants may fegister. You should refer to the table below for the

correct forms of ¢ able e, Apphcabons wsing the wrong fom ol

names may ba ra_m. W " N Payment
Maki your chique of bonk draft payabl so ‘Marcury Mablity Ltd - Share ssug
Account’ m Austiaian currency and coss il Nol Negolisble. Your cheque
or bark drafl must be dravwn on an Australian Bank.

E Postal Address )
Complele the cheque details in the boxes provided, The tolal emount must

Enler your postal address lor all comespondenos, AR communaalions ko agree with the amaunt shown in bax B,
you from the Registry will be mailad to the personis) and address as
— . arldres Cheques will be processed on the day of receipt and as such,
i Forjolet Applcants, only ang 600 e sufficient cleared funds must ba held in your account as cheques
E Contact Details raturned unpald may not be re-presentad and may result in your
Application being rejected. Pin (do not staple) your cheque(s) to the
Enfes yaur contact datallz. Thess ane nol compulsory but will assist us if Application Form where Indicated, Cash will not be accepted.
wir need 10 contact you Receipt for payment will not be forwarded.

Before completing the Application Form the applicant(s) should read this prospectus ta which this application relates. By lodging the Application Form, the applicant
agrees that this application far Shortfall Shares in Mercury Mobility Ltd is upon and subject to the terms of the prospectus and the Constitution of Mercury Mobility Ltd,
agrees to take any number of Shortfall Shares that may be allotted to the Applicant{s) pursuant to the prospectus and declares that all details and statements made are
complete and accurate. It IS not necessary to &ign the Application Form,

Lodgement of Application
Application Forms must be received at tho Brshane ofice of Computershars Investor Servicas Pty Limited by no later than 5.00pm AEST on 23 July 2007
Restum the Application Form with chequals) attached to:

Computershare Invesior Sarvices Pty Limitsd =~ OR  Compularshare Invesior Senvices Pty Limited

GPO Box 521 Level 18
BRISBANE QLD 4001 307 Quesn Street
BRISEANE QLD 4000

Privacy Statement

Parzonal information Iz collected an this form by Computershace [nvesior Sarvcas Pty Limiled ("CIS"), as reglstrar for securilias isseere ("the (szue”), for the pumosa of
maintaining registers of securityholders, facitating distribution paymards and othar corporate actions and communications. Your parsonal information may be disclesed to our
ralated bodiaz corporate, 1o extarmal zendca companias such as pint or mall servize providers, ar as athenaise raquirad or permitied by law. If you would like detais of your
parsonal infarmation held by CIS, or you wauld like 1o comect information that (s inaccurate, incomact or out of data, plaasa contact CIS. In accardanca with the Carparations Act
2001, you may be sant matanal (including marketing matenal) approved by the [ssuser in addition 15 genasal corporate communisatians. You may alact not b receie marketing
matenal by contacting C15. You can contact C15 using the datails provided on the front of this form or E-mad privacy@computarshare com._au

If you have any anquiries concaming your application, please contact the Compartershare Investor Services Pty Limited on 1300 552 270,
Correct forms of registrable title(s)
Nots that CMLY lagal antities ars allowad fo hald Employes Shanes. Applications must ba made in tha nama(s) of nafural parsons, companias or athar legal entitias in accordanza w
ihe Comarations Act. A1 laaet ona full given name and the sumame is required far each natural person. The name af the hanaflicial owner or any othar regisirabla name may be
included by way of an account designation if completad exactly as described in the examples of comact forms of registrable tife(s) balow,
Tyes of Investor Cormest Form of Registration Incormect Foem of Regisiration
s e sy Afred Smith Jb Smitn
= e grveen o u) i B, ol rwlialy
Jmil Ml it Acrar Eimith & ma.ﬁd;-
Wy geven nasmeu) i Bl ol iniliaks M Jano! Mane Smih dano! Mo Smilh
Company ABC Py Lid ABC PL
= Lis Company B, nOf abbreviations ABC Co
Tnsls
= U rusteols) pormonal nads) Mz Perny S By mih Famiy Tradl
- O ik o P o o s st <Penery Smish Family MG
Deouaned Eskrirs
» U mpcutir() poronal name{a) M Nechisl S Eatute of Lade John S
- [ ot e (e name o the cecearsnd <E3l Jonn Smim G i
M(lptl‘mm'rﬂc‘he#ﬂ‘-!l ir Jtvi Ared Srith Pangr Smith
« Liser e e oof & respossshin adull with an appropriais desigration «Pelrs Smith AC>
Fartnarshigs Me Jats Simsth &
= L partners parsonsl same(s] Mr hechaed S John Serem o8
LRk g B (AR S O AR e
T:tlnhnwabdhh‘lumﬂnm e —
=0 G DHMRTE] Pareondl rame(s) e Jankt ST B et Agetciaton
= O ol s e nima of the b eie <AAC Tannis Axsocirion AT i r
Supemanssmion Furds
« Uy e rme ol uden of Fos fund Johw S Py Lid John S Py Ll Sugstarnustion Fund
» Dy ol e e nam of the fung Sup Fend AT

IPO

ASXAAASXAAA






Directors

Mel Brookman, Chairman
Ben Grootemaat, Managing Director

Alexander (Sandy) Beard, Non-Executive Director

Company secretary

Ben Grootemaat

Registered office

59 - 61 Qantas Drive

Eagle Farm

BRISBANE QLD 4009
Telephone: (07) 3853 5551
Facsimile: (07) 3860 6337

Website

www.mercurymobility.com.au

Share registry

Computershare Investor Services Pty Limited
GPO Box 523

BRISBANE QLD 4001

Tel Australia: 1300 552 270

Tel International: +617 3237 2100

Facsimile: +617 3237 2152

Underwriter

CVC Limited

Level 42 Suncorp Centre
259 George Street
SYDNEY NSW 2000

Sponsoring Broker

SHAW Stockbroking Limited
Level 16, 60 Castlereagh Street
SYDNEY NSW 2000

Auditor

Johnston Rorke

Level 30 Central Plaza 1
345 Queen Street
BRISBANE QLD 4000

Legal advisors

DLA Phillips Fox

Level 29 Waterfront Place
1 Eagle Street

BRISBANE QLD 4000
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