Release to the Australian Securities Exchange
Non-Renounceable Rights Issue Offer Document
Canberra, Wednesday 11 August 2010
On 30 July 2010, XTEK Limited (ASX:XTE) announced an offer to eligible shareholders to participate in a 2 for
5 non-renounceable rights issue ("Rights Issue") to raise up to approximately $970,000.
XTEK advises that in accordance with the published timetable for the Rights Issue, a Non Renounceable Rights
Issue Offer Document (”Offer Document”) and Entitlement and Acceptance Form is being dispatched to all
Shareholders today by Computershare. A copy of the Offer Document is attached and forms part of this
announcement.
XTEK Ltd is a leading company in the Australian Homeland Security Market. XTEK’s knowledge and expertise is
focused on the delivery of protection and sustaining solutions for defence forces, state and federal law enforcement
agencies, corrections and customs services and government clients. For more information visit the XTEK web site at
www.xtek.net
Signed for and on behalf of XTEK Limited:

Lawrence A Gardiner
Company Secretary
Dated: 11 August 2010

Head Office

25 Yallourn Street (PO Box 333), Fyshwick ACT 2609 Australia
Telephone: +61 (0) 2 6163 5588, Facsimile: +61 (0) 2 6280 6518, Website: www.xtek.net

OFFER DOCUMENT
NON-RENOUNCEABLE RIGHTS ISSUE
2 New Shares for every 5 Existing Shares at
$0.026 to raise up to approximately $970,000

XTEK Limited
ABN 90 103 629 107

The Rights Issue closes at 5.00pm (Melbourne time)
on Wednesday, 25 August 2010

This Offer Document is an important document and requires your immediate attention. It should be read
in its entirety and before you decide whether to participate in the Rights Issue. If you have any questions
about any part of the Offer Document you should consult your professional adviser.
Shareholders should be aware that their Rights may have value. Shareholders should also
be aware that their Rights cannot be traded.

Table of Contents
Important Information..................................................................................................... 2
Key Statistics .............................................................................................................. 3
Key Dates ................................................................................................................... 3
Letter to Shareholders ................................................................................................ 4
Section One — Details of the Rights Issue ............................................................. 6
Section Two — Required Actions ......................................................................... 10
Section Three — Company Operations ................................................................ 12
Section Four — Effect of the Offer on Control ...................................................... 13
Section Five — Risk Factors ................................................................................ 16
Section Six — Glossary ........................................................................................ 17

XTEK Limited ABN 90 103 629 107

1

Important Information
Not a prospectus
This Offer Document has been prepared by XTEK Limited. This Offer Document is not a
prospectus under the Corporations Act and has not been lodged with the Australian
Securities and Investments Commission (ASIC).
Not financial product advice
The information in this Offer Document is not financial product advice, does not purport to
contain all the information that you may require in evaluating a possible acquisition of New
Shares and has been prepared without taking into account your investment objectives,
financial situation and needs.
Section 708AA of the Corporations Act
This Offer Document has been prepared in connection with section 708AA of the
Corporations Act (as notionally modified by ASIC Class Order [CO 08/35]). In general terms,
section 708AA permits certain companies to undertake rights issues without being required
to use or provide to shareholders a prospectus or other disclosure document. Accordingly,
the level of disclosure in this Offer Document is less than the level of disclosure required in
and which you would expect to find in a prospectus.
Section 708AA of the Corporations Act requires companies to lodge a "cleansing notice" with
ASX. The Company lodged a cleansing notice with ASX on Friday, 30 July 2010.
You should conduct your own independent review, investigation and analysis of the
Company and the New Shares the subject of the Offer. You should obtain any professional
advice you require to evaluate the merits and risks of an investment in the Company before
making any investment decision based on your investment objectives.
Disclaimer
No person is authorised to give any information or make any representation in connection with
the Rights Issue or Offer described in this Offer Document, which is not contained in this Offer
Document. Any information or representation not contained in this Offer Document may not be
relied on as having been authorised by the Company in connection with the Rights Issue.
Except as required by law, and then only to the extent required, none of XTEK, its Directors or
any other person associated or related in any way to XTEK warrants or guarantees the future
performance of XTEK or any return on any investment made pursuant to this Offer.
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Key Statistics
Offer Price for New Shares

$0.026 per share

Number of New Shares to be issued

Up to 37,318,892

Entitlement

2 New Shares for every 5 Existing Shares

Rights Issue — Gross Proceeds
Offer closes

Up to approximately $970,000
5.00pm (Melbourne time) on Wednesday, 25 August 2010

Key Dates
This Offer Document, which is prepared in accordance with the Corporations Act and ASX Listing Rules, is
dated 11 August 2010. The following are the key dates relating to the Offer that you need to be aware of:
Announcement of Rights Issue and lodgement of Appendix 3B and
Cleansing Notice

Friday, 30 July 2010

Dispatch of notices to Shareholders informing them of the Rights
Issue and the indicative timetable

Monday, 1 August 2010

Ex-date – the date on which Shares commence trading without the
Entitlement to participate in the Rights Issue

Wednesday, 4 August 2010

Record Date for Entitlement to participate in the Rights Issue

Tuesday, 10 August 2010

Offer Document and Entitlement and Acceptance Form dispatched
to Shareholders

Wednesday, 11 August 2010

Closing Date for Receipt of Entitlement and Acceptance Form

Wednesday, 25 August 2010

Shares are quoted on a deferred settlement basis

Thursday, 26 August 2010

ASX notified of under-subscriptions

Monday, 30 August 2010

New Shares are allotted-

Wednesday, 1 September 2010

Holding Statements are dispatched to Shareholders

Thursday, 2 September 2010

Normal ASX trading for New Shares commences

Friday, 3 September 2010

The above dates are indicative only and are subject to change. The Company reserves the right to amend
this indicative timetable at any time and in particular, subject to the Corporations Act and ASX Listing Rules,
to extend the latest date for receipt of Entitlement and Acceptance Forms, to accept late Entitlement and
Acceptance Forms either generally or in particular cases, or to cancel the Rights Issue without prior notice.
Accordingly, Shareholders are encouraged to submit their Entitlement and Acceptance Forms as soon as
possible after the Offer opens.
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Letter to Shareholders
11 August 2010
Dear Shareholder,
On behalf of the Board of XTEK, I am pleased to advise that the Company is to offer shareholders an
opportunity to participate in a Non-Renounceable Rights Issue. XTEK offers its Eligible Shareholders, as
recorded on the share registry as at Friday, 6 August 2010 (Record Date), an entitlement to participate in
the pro-rata Non-Renounceable Rights Issue of up to 37,318,892 New Shares to raise up to approximately
$970,000. Under the Rights Issue, Eligible Shareholders of XTEK Limited will have an Entitlement to
acquire 2 New Shares for every 5 Existing Shares at a price of $0.026 per Share (Offer).
In addition to being able to apply for New Shares in the manner described above, subscribing Shareholders
also will have the opportunity to apply for New Shares that are not subscribed for under the Rights Issue
(Shortfall Shares). The Shortfall Shares will be issued at the same price and on the same terms as the
New Shares.
Shortfall Shares will only be issued to the extent necessary to make up any shortfall in subscriptions under
the Rights Issue. If XTEK receives applications for Shortfall Shares that would result in the Rights Issue
being oversubscribed then it will not accept such over subscriptions and will reject applications (in part or in
whole) at its absolute discretion. Application monies received but not applied towards subscriptions will be
refunded as soon as practicable. No interest will be paid on application monies returned to Shareholders.
Further, XTEK will not issue Shortfall Shares where to do so would result in a breach of the Corporations
Act or the ASX Listing Rules.
The Rights Issue is not underwritten. However, two of XTEK’s major shareholders, UDB Pty Ltd (a
company controlled by the Chairman of XTEK) and its associates and Advancer Pty Ltd (a company
controlled by the Interim Chief Executive Officer of XTEK) and its associates have indicated to the
Company that they intend to take up their full Entitlement. I am advised that the intentions of these
substantial shareholders to invest in the Rights Issue is based on their belief that the current restructuring of
XTEK will lead to a reduction in recurring expenditure.
XTEK has been working hard on the commercialisation of its process for making body armour. I am
delighted to advise Shareholders that the Company has just received its first commercial order to process
materials to make body armour. Processing will begin on finalization of certification of the vessel for
commercial production. Further, sample body armour plates have been produced for 2 potential customers.
All Shareholders are encouraged to take up their full entitlement and thereby maintain their current
percentage shareholding in the Company.
Shareholders also have the opportunity to apply for Shortfall Shares in addition to the Rights Issue. Please
carefully consider the opportunity to take up Shortfall Shares in addition to the Rights Issue.
The Company will also be presenting this potential shortfall opportunity to external sophisticated investors.
All Shareholders with a registered address in Australia or New Zealand as at the Record Date are eligible
to participate in the Rights Issue. In this Offer Document, you will find details of the Offer and instructions on
how to accept your Entitlement, as well as other important information for Shareholders.

XTEK Limited ABN 90 103 629 107

4

How to Take Up the Offer
Eligible Shareholders should note the instructions on how to take up the Offer differ, dependent on how
your Shares are held. Eligible Shareholders who hold their Shares directly on the Australian registry should
carefully read the instructions and information contained in this Offer Document and have regard to the
"Key Dates" on page 3 for the timing of specific instructions and information contained within this Offer as it
relates to you.
A personalised Entitlement and Acceptance Form accompanies this Offer Document. You should read and
refer to the instructions and information contained within this Offer Document and the separate letter in their
entirety and have regard to the timing in that letter for specific actions.
If, after reading the Offer Document, you are unsure about any aspects of the Offer or its merits, we
encourage you to consult your financial or other adviser.
I commend the Rights Issue to you and recommend your participation.

Yours sincerely

Uwe Boettcher
Chairman
XTEK Limited
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Section One – Details of the Rights Issue
1.

DETAILS OF THE RIGHTS ISSUE

1.1

Offer

The Company is making an Offer to Eligible Shareholders of up to [37,318,892] New Shares at an issue
price of $0.026 for each New Share, by way of a pro-rata Non-Renounceable Rights Issue. The Offer Price
is payable in full by Eligible Shareholders on acceptance of the Offer.
Each Eligible Shareholder is entitled to subscribe for 2 New Shares for every 5 Existing Shares held on the
Record Date.
The number of New Shares to which you are entitled is shown on the accompanying Entitlement and
Acceptance Form. Fractional entitlements to New Shares will be rounded up to the nearest whole number
of New Shares.
There is no minimum subscription under the Offer.

1.2

Eligible Shareholders

To qualify for the Rights Issue a Shareholder must:
a.

be registered as a Shareholder at the close of business on the Record Date; and

b.

have an Australia or New Zealand address recorded on the Share Registry as at the Record Date.

1.3

Purpose of the Rights Issue

This Right Issue follows the Company’s ‘Market Update’ announcement to the ASX on 25 June 2010. The
purpose of the Rights Issue is to raise up to approximately $970,000 before transaction costs which will be
used by the Company to assist in funding a restructure of the Company's operations and implement growth
initiatives (refer to section 3.2 of this Offer Document).

1.4

Underwriting

The Rights Issue is not underwritten and therefore there is no guarantee that any or all the projected
proceeds of the Offer will be raised.

1.5

Major Shareholders

The Company has been notified by UDB (a company controlled by the Chairman of the Company, Uwe
Boettcher) that UDB and its associates — which currently hold approximately 19.11% of the Company's
shares — intend to take up their full Entitlements.
The Company has also been notified by Advancer (a company controlled by the Interim Chief Executive
Officer of the Company, Robert Sykes) that Advancer and its associates – which currently hold
approximately 9.54% of the Company's shares – intend to take up their full Entitlements. In addition,
Advancer has also advised of its intention to subscribe for Shares as part of any issue of Shortfall Shares.
It is important to note that there is no association between UDB (or any of its associates) and Advancer (or
any of its associates).
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1.6

Allotment of New Shares

New Shares under the Rights Issue are expected to be allotted on or about 1 September 2010 (subject to
variation at the discretion of the Company).

1.7

ASX Quotation

Application has been made to ASX for official quotation of the New Shares to be issued under this Offer
Document. If permission for quotation is not granted by ASX, the New Shares will not be allotted and
Application Monies will be refunded (without interest) as soon as practicable.

1.8

Application Monies

Until New Shares are issued, the Company will hold the Application Monies on trust in bank accounts in
Australia. The accounts will be established and kept solely for the purpose of depositing Application Monies
and retaining those funds for as long as required under the Corporations Act.
Any interest accrued on Application Monies will be retained by the Company and will not be paid to the
relevant Eligible Shareholder (including if the Rights Issue is cancelled or withdrawn).

1.9

Market Prices for Shares on ASX

The lowest and highest market prices of Shares traded on ASX during the 3 months immediately preceding
the date of this Offer Document were $0.026 and $0.032 respectively.
The volume weighted average price for Shares traded on ASX over the 5 trading days preceding the date
of announcement of the Rights Issue was $0.026, which is the Offer Price under the Rights Issue and the
issue price of any Shortfall Shares.

1.10 Foreign Shareholders
The New Shares being offered under this Offer Document are only being offered to Eligible Shareholders
i.e. those Shareholders with registered addresses in Australia or New Zealand.
The Rights Issue will not be offered to Non-Eligible Foreign Shareholders. XTEK Limited has determined
that it is not economically viable for it to make offers to Non-Eligible Foreign Shareholders due to the cost of
meeting compliance requirements with securities laws in each applicable jurisdiction in which Non-Eligible
Foreign Shareholders reside. The Company reserves the right in its absolute discretion to offer participation
in the Rights Issue to a Shareholder with an address in the Company register of Shareholders outside
Australia and New Zealand if the Company is satisfied that it is not precluded from lawfully issuing New
Shares to that Shareholder either unconditionally or after compliance with conditions which the Board in its
sole discretion regards as acceptable.
This Offer Document does not constitute an offer in any place in which, or to any person to whom, it would
not be lawful to make such an offer. No action has been taken to register the New Shares or otherwise
permit an offering of New Shares in any jurisdiction outside of Australia and New Zealand.
The distribution of this Offer Document outside Australia or New Zealand may be restricted by law. If you
come into possession of this Offer Document, you should observe any such restrictions and should seek
your own advice on such restrictions. Any failure to comply with such restrictions may contravene
applicable securities laws.
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1.11 Taxation Implications
Shareholders should be aware that there may be taxation implications of participating in the Offer and
subscribing for New Shares. The taxation consequences of participating in the Offer and/or acquiring New
Shares may vary depending on the individual circumstances of each Shareholder.
Shareholders should consult their own professional taxation advisers to obtain advice in relation to the
taxation laws and regulations applicable to their personal circumstances.

1.12 Risks
There are a number of risks associated with an investment in the Company, which may affect its financial
performance, financial position, cash flows, distributions, growth prospects and Share price. The key risk
factors have been summarised in Section 5.

1.13 Regular Reporting and Disclosure
The Company is a disclosing entity for the purposes of the Corporations Act and as such is subject to
regular reporting and disclosure obligations under the Corporations Act and ASX Listing Rules. These
obligations require the Company to notify ASX of information about specific events and matters as they
arise for the purposes of ASX making that information available to the market. In particular, the Company
has an obligation (subject to certain limited exceptions) to notify ASX once it is, or becomes, aware of
information concerning the Company, which a reasonable person would expect to have a material effect on
the price or value of the Company's securities. All announcements made by the Company are available
from the Company's website www.xtek.net, ASX or its website www.asx.com.au.
Additionally, the Company is also required to prepare and lodge with ASIC yearly and half-yearly financial
statements accompanied by a directors' statement and report, and an audit review or report. These reports
are released to ASX and published on the Company and ASX websites.

1.14 Rights and Liabilities Attaching to New Shares
New Shares issued pursuant to this Offer Document will be fully paid ordinary shares in the capital of the
Company and will rank equally with the Existing Shares including for any dividend issued after the date of
this Offer Document.
The rights and liabilities attaching to Shares are set out in the Company's Constitution and are regulated
by the Corporations Act, the general law, the ASX Listing Rules and ASTC Settlement Rules. The
Constitution may only be varied by a special resolution passed by at least 75% of Shareholders present
(and entitled to vote).

1.15 Shortfall Shares
In addition to being able to apply for New Shares in the manner described above, subscribing Shareholders
also will have the opportunity to apply for New Shares that are not subscribed for under the Rights Issue
(Shortfall Shares).
The issue price of the Shortfall Shares will be $0.026 per Share, being the same price at which
Entitlements are offered to Eligible Shareholders under the Offer Document. Any Shortfall Shares issued
will rank equally with all other Shares on issue. XTEK reserves the right to issue Shortfall Shares at the
discretion of the Directors to Eligible Shareholders or exempt investors under section 708 of the
Corporations Act. There is no restriction on the number of Shortfall Shares for which an Eligible
Shareholder may apply, however, XTEK reserves the right to scale back applications for Shortfall Shares.
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Shortfall Shares will only be issued to the extent necessary to make up any shortfall in subscriptions. If
XTEK receives applications for Shortfall Shares that would result in the Rights Issue being oversubscribed,
it will not accept such oversubscriptions and will reject applications (in part or in whole) at its absolute
discretion. Shortfall Share application monies received but not applied towards subscriptions will be
refunded as soon as practicable. No interest will be paid on application monies returned. Furthermore,
XTEK will not issue Shortfall Shares where to do so may result in a breach of the Corporations Act or the
ASX Listing Rules. While Advancer has advised of its intention to subscribe for Shortfall Shares, UDB has
advised the Company that it is unlikely to make an application for Shortfall Shares.

1.17 Financial Amounts
Money as expressed in this Offer Document is in Australian dollars unless otherwise indicated. Any
discrepancies between totals in tables and sums of components in tables in this Offer Document and
between those figures and figures referred to in other parts of this document are due to rounding.
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Section Two — Required Actions
2.

REQUIRED ACTIONS

2.1

Eligible Shareholders — Australia and New Zealand

If you are an Australian or New Zealand Eligible Shareholder you may:
•

take up all or part of your Entitlement in accordance with this Offer Document;

•

if you take up all of your Entitlement, you may also apply for Shortfall Shares; or

•

decline to take up any or all of your Entitlement.

If you are an Australian or New Zealand Eligible Shareholder and wish to take up all or part of your
Entitlement (or, if you wish to take up all of your Entitlement, and also wish to apply for Shortfall Shares):
a.

read this Offer Document in full;

b.

consider the risks associated with the Rights Issue, as summarised in Section 5, in light of your
personal circumstances;

c.

decide whether to participate in the Rights Issue;

d.

complete the personalised Entitlement and Acceptance Form accompanying this Offer Document in
accordance with the instructions set out on the form. If you have not received a personalised
Entitlement and Acceptance Form please call the Offer Information Line; and

e.

return the completed Entitlement and Acceptance Form together with payment in accordance with
section 2.2 below, using the enclosed reply paid envelope or to the following address so that it is
received by no later than 5.00pm (Melbourne time) on Wednesday, 25 August 2010 (or such other
date as may be determined by the Company):
Australia & New Zealand — By mail — postal delivery
Computershare Investor Services Pty Limited
GPO Box 253
Sydney NSW 2001

Completed Entitlement and Acceptance Forms and Application Monies will not be accepted at the
Company's registered office. A reply paid envelope is enclosed for your convenience. If mailed in Australia,
no postage stamp is required. If mailed from New Zealand, correct postage must be affixed. Eligible
Shareholders in New Zealand should ensure that their Entitlement and Acceptance Form and Application
Monies are mailed early to ensure they arrive at the postal address specified above by 5.00pm (Melbourne
time) on Wednesday, 25 August 2010 (or such other date as may be determined by the Company).
If you have any questions about the Rights issue, please call the Offer Information Line on 1300 850 505 at
any time from 8.30am to 5.00pm (Melbourne time) Monday to Friday until Wednesday, 25 August 2010, or
any other date as may be determined by the Company.

2.2

Payment

The Offer Price of $0.026 per New Share is payable in full on exercise of your Entitlement. For all
Australian and New Zealand Eligible Shareholders payments must be received by 5.00pm (Melbourne
time) on Wednesday, 25 August 2010 (or such other date as may be determined by the Company).
Shareholders should be aware of the time required to process payments by cheque, electronic funds
transfer and BPAY® in choosing the appropriate Application and payment method.
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Payment will only be accepted in Australian currency and must be:
•
by cheque, money order or bank draft drawn on an Australian financial institution, made payable to
"XTEK Limited - Rights Issue" and crossed "Not Negotiable"; or
•

through the BPAY® facility according to the instructions set out on the Entitlement and
Acceptance Form.

Cash will not be accepted. Receipts for payment will not be issued. If you provide insufficient funds to meet
the Application Monies due to take up all or part of your Entitlement, you may be taken by the Company to
have applied for such lower number of New Shares as your cleared Application Monies will pay for, or your
Application may be rejected.
Australian Eligible Shareholders may pay through BPAY®
Payment by BPAY® should be made in accordance with the instructions set out in the Entitlement and
Acceptance Form using the reference number shown on that Form and must be received by
Computershare by no later than 5.00pm (Melbourne time) on Wednesday, 25 August 2010 (or such other
date as may be determined by the Company). Applicants should be aware that their own financial
institution may implement earlier cut-off times with regards to electronic payment. Applicants should
therefore take this into consideration when making payment. It is the responsibility of the Applicant to
ensure that funds submitted through BPAY® are received by this time.
The reference number is used to identify your holding. If you have multiple holdings you will also have
multiple reference numbers. You must use the reference number shown on each Entitlement and
Acceptance Form to pay for each holding separately. If you pay by BPAY® and do not pay for your full
Entitlement, your remaining Entitlements will lapse.
If you make your payment by BPAY® you do not need to lodge the Entitlement and Acceptance Form.
Your completed Entitlement and Acceptance Form or BPAY® acceptance, once sent to Computershare,
cannot be withdrawn.

2.3

Declining all or part of your Entitlement

If you decide not to take up all or part of your Entitlement, the Rights which are unexercised will lapse and
the relevant New Shares with respect to those Rights will not be allotted to you.
You will receive no payment for Rights not taken up or sold. If you decide not to participate in the
Rights Issue, you do not need to fill out or return the accompanying Entitlement and Acceptance Form.
Although you will continue to own the same number of Shares, your percentage shareholding in the
Company will be diluted.

2.4

Non-Eligible Foreign Shareholders

If you are a Non-Eligible Foreign Shareholder, you may not take up any of, or do anything in relation to,
your Entitlement under the Rights Issue. Although you will continue to own the same number of Shares,
your percentage shareholding in the Company will be diluted.
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Section Three – Company Operations
3.

COMPANY OPERATIONS

3.1

General

XTEK, established in 1978, is listed on the Australian Securities Exchange main board (ASX code: XTE)
and is among the top SME Defence Contractors within Australia. XTEK’s business consists of
two divisions:
•

First, an agency division that supplies specialist high-risk search and response equipment for
Counter Terrorism, Explosive Ordnance Disposal (EOD), Improvised Explosive Device Disposal
(IEDD), Ammunition and Weapons, Forensic Science applications and a range of sustainability
products and training. In addition, the agency division provides professional services to clients for
mail screening and venue/departmental security operations;

•

Second, an engineering development division that has developed a unique process for developing
light weight body armour and for developing shapeable armour sections for highly specialized
defence and national security purposes (Hydroclave Process). This division also designs and
manufactures specialized fittings for particular weapons used by the Australian Defence Force
(ADF) Special Forces.

The Company maintains offices in Canberra, Melbourne and Adelaide, and a warehousing facility
in Sydney.

3.2. Funding a New Business Model
Further to the Company’s 25 June 2010 ‘Market Update’ announcement to the ASX, the Company
confirms the funds raised from the Rights Issue will be used to supplement working capital for the following
three primary activities:
•

Upgrading the current management software system by implementing an integrated
Inventory Management, Job Costing and Accounting System in order to achieve
administrative efficiencies;

•

Commercialising XTEK’s intellectual property to support the following key initiatives:
o

Building and certifying a larger vessel to enable cost effective production runs of
armour plates for personal and vehicle protection using the Hydroclave Process
and/or the sale of such a vessel, subject to market requirements;

o

Designing, developing and precision manufacturing of prototype weapon ancillary
replacement parts and accessories for Defence (DMO) armament projects; and

o

Further developing our armour piercing ammunition to complement the existing
product range;

•

Acquiring a complementary business.
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Section Four — Effect of the Offer on Control
4.

EFFECT OF THE OFFER ON CONTROL OF THE COMPANY

The interests of existing Shareholders who do not participate in the Rights Issue will be diluted. Similarly,
Shareholders who take up part only of their Entitlement will also be diluted, but to a lesser extent.
The Company has been advised by two of its substantial shareholders, namely UDB and Advancer (and
their respective associates), that they intend to take up their full Entitlements. UDB (and entities associated
with it) are controlled by the Chairman of the Company, Mr. Uwe Boettcher. Advancer (and entities
associated with it) are controlled by the Interim Chief Executive Officer of the Company, Mr. Robert Sykes.
While UDB and its associates are unlikely to subscribe for any Shortfall Shares, Advancer has advised the
Company of its intention to subscribe for additional Shares as part of any issue of Shortfall Shares. Based
on the stated intentions of UDB and Advancer (and their associates), the potential effect that the issue of
the New Shares under the Rights Issue will have on the control of the Company is set out below.

4.1 If the Rights Issue is fully subscribed (or the Shortfall Shares are fully
subscribed)
If UDB (and its associates) and Advancer (and its associates) respectively take up their full Entitlements
and the remaining Eligible Shareholders similarly take up their full Entitlement (or Shortfall Shares are
otherwise fully subscribed by persons other than UDB, Advancer and their respective associates), the
Rights Issue will have no effect on the control of the Company (as indicated in the table below):

Number of
Existing Shares

% of issued
Shares before
issue of New
Shares

Number of Shares
after issue of New
Shares

% of issued
Shares after
issue of New
Shares

Total Shares on issue

93,297,269

100%

130,616,135

100%

UDB and its associates

17,827,478

19.11%

24,958,470

19.11%

Advancer and its
associates

8,900,915

9.54%

12,461,281

9.54%

Remaining
Shareholders

66,568,876

71.35%

93,196,384

71.35%

In these circumstances, the voting power of neither UDB nor Advancer (or, for that matter, any other
Shareholder) will change.

4.2 If the Rights Offer is only taken up by UDB & Advancer (and no Shortfall Shares
are issued)
Alternatively, if UDB (and its associates) and Advancer (and its associates) respectively take up their full
Entitlements under the Rights Issue, but no other Eligible Shareholder takes up its Entitlement under the
Rights Issue (and no subscriptions are received for any Shortfall Shares), the Rights Issue will result in
an increase in the voting power of UDB (and its associates) from 19.11% to 24.00% and of Advancer (and
its associates) from 9.54% to 11.98%. This effect on control of the Company is demonstrated in the
following table:
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Number of
Existing Shares

% of issued
Shares before
issue of New
Shares

Number of
Shares after
issue of New
Shares

% of issued
Shares after
issue of New
Shares

Total Shares on issue

93,297,269

100%

103,988,627

100%

UDB and its associates

17,827,478

19.11%

24,958,470

24.00%

Advancer and its
associates

8,900,915

9.54%

12,461,281

11.98%

Remaining
Shareholders

66,568,876

71.35%

66,568,876

64.02%

This increase in the relevant interests held by, and the voting power of, UDB and Advancer and their
respective associates is likely to consolidate the ability of either or both of those entities to significantly
influence the affairs of the Company (through their respective voting power as Shareholders).

4.3 If the Rights Issue is taken up by UDB & Advancer in full and other Eligible
Shareholders take up 50% of their Entitlement (and no Shortfall Shares are issued)
If UDB and its associates and Advancer and its associates respectively take up their full Entitlements and
the remaining Eligible Shareholders take up 50% only of their Entitlements (and there are no subscriptions
for Shortfall Shares), the Rights Issue will result in an increase in the voting power of UDB (and its
associates) from 19.11% to 21.28% and Advancer (and its associates from 9.54% to 10.62%). This
effect on control of the Company is demonstrated in the following table:

Number of
Existing Shares

% of issued
Shares before
issue of New
Shares

Number of
Shares after
issue of New
Shares

% of issued
Shares after
issue of New
Shares

Total Shares on issue

93,297,269

100%

117,302,102

100%

UDB and its
subsidiaries

17,827,478

19.11%

24,958,470

21.28%

Advancer and its
subsidiaries

8,900,915

9.54%

12,461,281

10.62%

Remaining
Shareholders

66,568,876

71.35%

79,882,652

68.10%

This increase in the relevant interests held by, and the voting power of, UDB and Advancer and their
respective associates may consolidate the ability of either or both of those entities to significantly influence
the affairs of the Company (through their respective voting power as Shareholders).
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4.4
If the Rights Issue is taken up by UDB in full and Advancer invests $150,000 in
taking up its Entitlement (in full) and subscribing for Shortfall Shares and other
Eligible Shareholders do not take up their Entitlement
Advancer has advised XTEK that it wishes to invest up to $150,000 in taking up its full Entitlement and
subscribing for Shortfall Shares. On the assumption that Advancer's application for Shortfall Shares is not
scaled back, this would result in the issue to Advancer of 5,769,230 New Shares.
If UDB (and its associates) take up their full Entitlement under the Rights Issue and none of the remaining
Eligible Shareholders take up their Entitlements under the Rights Issue (and no subscriptions are received
for any Shortfall Shares, other than from Advancer), the Rights Issue will result in an increase in the voting
power of UDB (and its associates) from 19.11% to 23.50% and Advancer (and its associates) from 9.54%
to 13.81%. This effect on control of the Company is demonstrated in the following table:

Number of
Existing Shares

% of issued
Shares before
issue of New
Shares

Total Shares on issue

93,297,269

100%

UDB and its associates

17,827,478

Advancer and its
associates
Remaining
Shareholders

Number of
Shares after
issue of New
Shares

% of issued
Shares after
issue of New
Shares

106,197,491

100%

19.11%

24,958,470

23.50%

8,900,915

9.54%

14,670,145

13.81%

66,568,876

71.35%

66,568,876

62.69%

Again, this increase in the relevant interests held by, and the voting power of, UDB and Advancer and
their respective associates may consolidate the ability of either or both of those entities to significantly
influence the affairs of the Company (through their respective voting power as Shareholders).
It is important to note that, generally in respect of the Company and, particularly, in each of the above
examples, there is no association, agreement or arrangement between UDB (or any of its associates) and
Advancer (or any of its associates) pertaining to the voting of their respective Shares, the composition of
the Board and / or the management of the affairs of the Company.
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Section Five — Risk Factors
5.

RISK FACTORS

A decision to invest in the Company is a decision which is subject to the same type of general risks that are
ordinarily associated with purchasing shares in any ASX listed companies. The brief summary of risk
factors set out below is not exhaustive.
Eligible Shareholders should consider these risks carefully and, if they are in any doubt, should consult
their stockbroker or other professional adviser.
5.1

Economic conditions

The Company may be affected by general economic conditions and the business cycle (including, for
example, exchange rates, interest rates, inflation and Federal and State budgets). Changes in economic
conditions and Government policies in the markets in which the Company operates may materially affect
the demand for the Company's products and trading and financial position generally of the Company.
5.2

Movement in exchange rates

Any movement in exchange rates could affect product sales, particularly those subject to ‘standing
offer’ arrangements.
5.3

Industry risk

Both costs and timeframes for the introduction of new products and product and process developments can
be influenced by factors outside of the Company's control.
5.4

The Rights Issue is substantially undersubscribed

The Rights Issue is not underwritten. As a result, there may be a shortfall in the subscriptions from
Shareholders. The Board has attempted to mitigate this potential risk by applying a Shortfall Shares takeup option for Eligible Shareholders who have taken up their Entitlements in full. In addition, two substantial
shareholders, UDB and Advancer (and their respective associates) have advised the Company that their
present intention is to take up their Entitlement in full. Advancer has also advised of its intention to
subscribe to any Shortfall Shares issue. As such, the Company anticipates that the minimum amount
raised under the Rights Issue will be approximately $335,000, approximately 35% of the full amount
sought. To the extent that a shortfall eventuates, the rate at which the Company will be able to implement
the activities described in sections 1.3 and 3.2 of this Offer Document will be impaired.
5.5

Law, regulatory and policy risk

Changes in government legislation, regulation and policy in jurisdictions in which the Company operates
may adversely affect the operations of the Company, future earnings of the Company, asset values of the
Company, the timing of revenues and the market value of Shares quoted on the ASX.
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Section Six — Glossary
6.

GLOSSARY

Advancer
Applicant
Application
Application Monies
ASIC
ASTC Settlement
Rules
ASX
ASX Listing Rules
Board
Cleansing Notice
Closing Date
Company or XTEK
Corporations Act
Eligible Shareholder
Entitlement
Entitlement and
Acceptance Form
Existing Shares
New Share
Non-Eligible Foreign
Shareholder

Offer
Offer Price
Offer Document
Offer Information Line
Record Date
Relevant Period
Rights Issue
Share
Shareholder
Share Registry
UDB

Advancer Pty Limited (ACN 110 746 248), a company controlled by Mr Robert Sykes, the
Interim Chief Executive Officer of the Company.
An Eligible Shareholder who applies for New Shares under this Offer Document
An application for a specified number of New Shares by an Applicant under this Offer Document
Funds accompanying a Entitlement and Acceptance Form
Australian Securities and Investments Commission
The operating rules of the settlement facility operated by the Australian Settlement and Transfer
Corporation Pty Ltd (ABN 49 008 504 532)
ASX Limited ABN 98 008 624 691 or the financial market operated by it, as the context requires
The listing rules of ASX
The Directors of XTEK acting as a board of the Company
The notice provided to the ASX on Friday, 30 July 2010 in compliance with section
708AA(2)(f) of the Corporations Act
The date on which the Offer closes, which is intended to be Wednesday, 25 August 2010
XTEK Limited (ABN 90 103 629 107)
Corporations Act 2001 (Cth)
All Shareholders other than Non-Eligible Foreign Shareholders as at the Record Date
The number of New Shares each Eligible Shareholder is offered under the Offer as designated on
their personalised Entitlement and Acceptance Form
The application form which is included in or accompanies this Offer Document
Shares on issue at the Record Date
A Share offered and issued under this Offer Document, the terms and conditions of which are
set out in this Offer Document
A Shareholder with an address in the Company's Register of Shareholders that is outside
Australia and New Zealand, unless the Company is satisfied that it is not precluded from lawfully
issuing New Shares to that Shareholder either unconditionally or after compliance with
conditions which the Board in its sole discretion regards as acceptable and not unduly onerous
The offer of New Shares under this Offer Document
The price payable for one New Share under this Offer Document or $0.026
This Offer Document
1300 651 162 at any time from 8.30am to 5.00pm (Melbourne time) Monday to Friday until
Wednesday, 25 August 2010
Tuesday,10 August 2010
The shorter of the period during which the Existing Shares were quoted and the period of 12
months before the day on which the Offer is made
The pro rata entitlement to New Shares available for issue under this Offer Document
A fully paid ordinary share in the capital of the Company
A holder of Shares as recorded on the Company's Share register maintained by the Share
Registry
Computershare Investor Services Pty Limited ABN 48 078 279 277
UDB Pty Ltd (ACN 079 631 931), a company controlled by Mr. Uwe Boettcher, the Chairman
of the Company
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