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Ladies and Gentlemen:

Attached please find QRSciences Holdings Limited’s Rule 12g3-2(b) submission for
20 April 2009 to 1 September 2009, together w1th an index of the information
attached.

Should you have any questions regarding this submission, please feel free to contact ‘
Jamie Taylor at + 61 3 9681 9854 or jtaylor@qcctv.com.au
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ASX AND MEDIA RELEASE

20 April 200
pril 2009 Washington, DC

Helmsman Funds Managngent to recapitalize QRS providing
expansion capital

QRSciences (ASX:QRS) (QRSNY:PK) is pleased to announce that it has accepted an offer
from Helmsman Funds Management Limited as Trustee and Manager of Helmsman Capital
Fund Il (*Helmsman®) to provide expansion capital to fuel the Company's continuing growth and
to retire the existing Convertible Note debt with Trafalgar Capital Specialized Investment Fund
(“Trafalgar”)(“Offer”). Under the terms of the Offer Helmsman will make an initial investment of
up to $2.6 million through a combination of senior debt, a private placement and an
underwritten rights issue. The Offer is subject to a number of conditions, including entry into
formal transaction documents.

Helmsman is a Sydney based special situation investor that focuses on industry consolidations,
operational turnarounds and financial restructurings. Helmsman has raised over $140 million
for investment from institutional and high net worth investors who see the value potential from
the unique opportunities that Helmsman uncover.

Industry restructurings and consolidations will often occur following changes which have moved
relative competiveness among the various industry participants. In this case it is Helmsman'’s
objective to partner with QRS to be at the forefront of the changing dynamics of the Australian
security industry and to assist QRS as it repositions itself for growth and profitable trading.
Such repositioning might occur via any number of different strategies including an investment in
new technology, acquiring a major supplier, divestiture of assets, merging with a competitor or
re-engineering the supply chain to increase a competitive advantage.

Structure of the Capital Raising
The structure of the Capital raising will comprise three elements:

1. Private Placement of approximately 14% of the ordinary shares in QRSciences to
Helmsman priced at 2.18 cents per share which is expected to be completed by the 27
April 2009.

2. $1.2 million interest only Senior Secured Debt Instrument maturing on March 31, 2012
with an annual interest rate of 15% (non-payment of interest does not constitute an
event of default). Note due in its entirety at maturity. The facility is expected to be in
place by the end of next week.

3. A1 for 2 Renounceable Rights Issue priced at 2.18 cents per share which will be fully
underwritten by Helmsman, subject to entry into a binding underwriting agreement. It is
expected that the prospectus will be lodged within the next 3 weeks.
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The Board of QR .f*d em it important to give all shareholders the opportunity to participate in
this capital raising initiative and are hopeful that shareholders will take advantage of this unique
opportunity to invest.

Disposition of Unmarketable Parcels

As part of the capital ralsmg initiative QRS plans to buyback or dispose of all unmarketable
parcels of stock held by sharehelders. . «»: zssle eliibarm i w

Currently QRS has approximately 3000 shareholders, of which more than 2300 hold less than
a marketable parcel ($500 warth-of fapyr’oxmla”ﬁely 16,000 shares) of shares. The registry and
related costs of maintaining a small stiar foﬁlmg ‘arettie same as the costs of maintaining a
large shareholding. The sale or placemgnt of u&mmarketable parcels of shares will assist
the Company to lower its share reglstry oéts and enable shareholders with small
shareholdings to sell their shares without brokerage costs.

If shareholders that hold unmarketable pefcels-wish-to, maintain their shareholding in QRS they
will be given the opportunity to top up their shareholding in the upcoming rights issue to bring
their holding above the $500 minimum parcel size.

cishie. s M oensal balit memednaonn Ra
For more mformatlon on Helmsman plea§e VlSIt thelr yvebsne at WWW. helmsman cor o
i" S VRS I T, REE Sl
IRV l. Cf @) “-'-'i:-.;wi‘;;»i's B
About QRSciences

QRSciences Holdings Limited is based in Melbourne, Victoria with offices in Perth, Westemn
Australia and San Diego, California. Its wholly owned distribution business Q Video Systems is
based in Port Melbourne, Australia. The primary commercial focus of the company is the
design, development and sale of advanced technology systems, sub-systems, components and
software for security related applications. Applications for its technologies and products include
the detection of explosives and narcotics, metal detection and imaging, surveillance and
monitoring.

For more information on the Company please visit www.QRSciences.com or
www.qgcctv.com.au, phone +61 3 9681 9854

Rick Stokes
CEO

QRSciences Holdings Limited
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Please find attached Appendix 4C for the Quarter ended 31 March 2009 to be read in
conjunction with ASX announcement titled “Quarterly Market Upda’te”.
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Appendix 4C
Quarterly report for entities

admitted on the basis of commitments
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. Rule 4.7B
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T Appendlx 4C |
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Quarterly report i
? o for entities admitted, '~ e,
E e - on the'basis oﬁ commltments
f ; z B
Introduced 31/3/2000. Amended 30/9/200} ; (¢
B f . .
Name of entity i
RScnances Holdings legted ! 5
; - B (5000 6
ABN i Quarter ended ('current quarter’). ;.,
27009259876 . L (st 31 March:2009. .,
‘ ; et rlagey gasitee g A0

) 'ﬂows

] ; sypedy oo peiee st b a o geimwe g gda’” *
U S —
: ‘ Current Year to date
Cash flows related to operating activities eoQuEaTtery i iy, - uif i ¥ (9momhs);if B
; ] oS A000: . Aaﬁoo weny &4
A

{ i
1.1 ° Receipts from customersg

12 (@) stalf costs  A°t
(b) adé'ertlsmg and marketing
(©). resFaICh and. dgvclopmnnt
(d) leased assets * '’
() other woiking capital —
' Dividends;, rcce}ved ! e
Interest ‘and “other 1tems of a similar nature
received g /
' Interest and othcr costs of finance pa1
Income ta"xcs pa]d e e o ~ o am
; Other - (Grant‘Income)

b

Payments foi’’

§ K l‘
1.3
14

1.5
1.6
1.7

4,318‘4;3;/. Dot

919)
27
(162) (BRI
(107)
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Net operating cash flows

(606)

(2,311)
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"+ See chapter 19 for defined terms.
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Appendix 4C
Quarterly report for entities
admitted onthe basis of commitments

Current Quarter Year to date
(6 months)
$A°000 $A°000
. 1.8 Net operating cash flows (carried fqrward) - 1,710)
=) DS
- Cash flows related to investing activities
N Payment for acquisition of: .
] , (a) businesses (item 5) woandl -
S\ — (b) equity investments . ¥ dves Al (114)
;Wm (c) intellectual property =~ ** * G LR -
@ (d) physical non-curzent assets 7t 11 1 5 [ty @i G @OHY 737 (66)
Kimii/ (e) other non-current assets - -
1.10  Proceeds from disposal of: | o
(a) businesses (item 5) - R
@% (b) equity investments - -
2\3» -, (c) intellectual property - - '
YN . (d) physical non-currentassets | - ) [ TR
% ] (e) other non-current assets - oy 5 Sl ;
*\§ 1.11  Loans to other entities _ - -
———/) 112 Loans repaid by other'ehtities """ " 300 . | ... 60 . _[F
= 1.13 Other (proﬁtie‘detmlsuf 'matenal) ‘ - £TE TR
 ——— Net lnvmtmg cash ﬂows 280 441
. . . R R R RO BT T F x)»}f Baiesis.
ﬁ"“ﬁ‘{'\/\) 114  Total operating and investing cash flows (325) (1,871)
e ‘ IR P IS TR : EREY ETO
i ” , Cash ﬂouvsrelated to ﬁnancmg activifies eodioite Jaderage sd L e ewni] e
LE}:} 1.15 g Proceegg from issues of shares, opu@ns;fetc - =
P 1.16 i Proceeds:; from sale of forfeited s shaegsy "™ =~ 7] - P
fO* 1.17 ; Proceeds from borrowmgs -
KV,/! 1.18 * Repayment of borrowmgs felen (148) s, o @37, ~
(// 1.19 : Dividends pald ' /;rj i e, - bos i) -
120 -~ Other (prov,ide details 1f material) - vty anyle b b cicndeen 1o -
}\\,‘_ _ Net finaiiding cash ﬂows . ‘(’ 1 : G “ J “3n
s ] T T | T TP S s
{ . ) ‘
@ { Neti 1ncrease (decrease) in cash held i (‘}73) . bﬁ’r Mvs 308)
LSS WiV 1 il anio e
/m\ 121 Cash at beginning of qu,arter/year to date ] @y 1 11?3 7
%Qé 122 | Exchange rate adjustments to 1temf 30 pghi om0 eoo i g
3 - ) ! SAL Y AR F]
1.23 | Cash at énd of quarter (1L,176) {omos d’ 1 ) it
. - .
1 . i
§m s b e eroRgessasinasen i
)
)
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I~
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Appendix 4C
Quarterly report for entities

admitted on the basis of commitments

———
— T T — T = p—

Payments to directors of the entity and associates of the directors

Payments @o related entltles of the entlty and assoc1ates of the related entltles

124"

1250

P IS TR ] KRR

“~Aggregite éﬁioﬁﬁt”()’f"ﬁ;i’}i”rﬁéﬁts“"tb' the artis ificluded in item 1.2

>Aggregafe amount of lbans to thc partxes mcluded in item 1.11

, Curreqt Quarter
$A 000

.112

1.26i

fm

Non-cash ﬁnancung and mvestmg actlvmes

Explanatlon necessary for an understanding of tHe transactions

e n,,i___‘

PI—— e v e ..; SO

assets and liabilities but did not involve cash flows

2.1 " Details of financmg and investing transactions which have had a materul effect on consohdated

4
None !

i
|

2.2

1

_Details of outlays made by other entllles to establish or_increase their_sha’e in busifiesse it fwhch
: “the reporting entity has an interest .

N

ey Tl i

i ]

_None

)

!

INIE Financing facilities available = =
%:f Add notes as necessary for an understandmg of the posmon (See AASB 1026 paragraph 12.2 )
b coron v R GG et Ty b “whwh AL BRI il UL ks wiotn o at
(f‘E w o deisaimota dadi poia 0o e ] %Amountfarvailablwn Ad.wunt uses 7
iy o o fito SATROD wi L 1$/7008 o
= 3.1  Loan facilities 3,000 1,374
e ‘. L .
g\‘,ﬂ. N TS LN e S 1 P o th g Nty Ty b Y e Lo fe sEAE Gt EEY A WA
Mwml] 3.2  Credit standby arrangements ' - -
6&:::] QRSciences Security Pty Ltd has a debtor finance facility in place with its bankers of AU $3million.
. ( O0C g, O 1y
? ; Tt AN
| LI
U sirag EIRIT eI Bea
¥ See chapfer 19°Tor defined terms. T T T e e e 1 ".;.: o
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitmenis

PR R R S g e I wraec iz con . oy e Y.
—

oye . ¥ ! R > sean, et . Shpl e oo T . 3% AR
Reconciliation of cash o SR et A
L A B T i e e L T
Reconciliation of cash at the end of the quarter (as Current Quarter Previous quarter
shown in the consohdated statement of cash flows) to - $A°000 $A°000
the related 1téms in the accounts is as follows. |

4.1 ¢ Cash on hand and"at bank _ 198 611

' : EERERTRY RV TR TR, FI O T I CRR R
42  Deposits at call '
43 Bank overdraft ) e e dons - (e3TA o anugi o l*umr(.l 332)*
44  Other (provide details) e osenn ol o, ,-" IR RRT YOI o
Rt So e e RS LAPTICE SRR/ LA Ao, G NOLILE S L S

Total: cash at end of quarter (item 1.23) (1,176) (721) ’

Acquisitions and disposals 6f business eititiés ™ -

Acquisitions lh(]?rs osals.

e AR s i yagTs
(Ite ].9(a)) B !I 'U [ 3 te? PYO? )5:: *“’Jflk.ﬂ ;(u
B LT B OO P IPH LA A IS YT SN QPR I 1 LTS SN SRR U R AL B

ol desd e st i e pegiidsil Lae 2l

51 Nam&of éntity” |

5.2 ° Place of incorporation |
. or reglstratlon v
5.3  Consideration for
agquisition@rdispasal } - el g s dadderes O ssies ot s gisin o bl

54  Total netassets e ] R an s

55 ; Nature of business

cme o -

Compliance statement R} vmif.; g esiiifin Ton aneaid

sty GIGY W R L Aoiteg s W e b el e Sy e o

1 This statement has been prepared under accountmg policies Wthh comply with accounting

T “standards as defined in the,Gorporatians-Act (ekcept to the extent that information is not required
becauso of métte 2) or other standat‘ds\ acce_ptable to ASX.

G, S

2 Th1s statement does. glve atrue. andfalr view o the matters disclosed.

Con Gl DT A s LT

L0000 000U O e

sobas TE Ui deovedean ce v oo o ol Ot el b TG v s o L e A

Sign here: Date: 30 April 2009

(Company secretary)

Print name:  Jamie Taylor

+ See chapter 19 for deﬁned terms. ' S U RN BT
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Notes =~

1. The quarterly report provides a basis for informing the market how the entity’s activities have

] been financed for the past quarter and the effect on its cash position... ‘Al entity wanting to
E;:E‘% disclose additional information is encouraged to do so, in a note or notes attached to this
o report. .

[ ORA—

{ 2. The definitions..jn,. and prowsmns of, AASB 1026: Statement of (’ash Flows apply to this
1\ report except fatithe’ patagra,pns ot the:Standacd set.outbelow.
@ e 02 o recqncﬂl!atlon,qf cpsl; ﬂows ansmg from operatmg activities to_ -
N4 e R S8 Hhbérating profit or 10§ , -

it

9.2 - itemised disclosure relatmg to acquisitions
94  -itemised disclosure séfating toidhisposdlss ¢ ¢ ol 5o
12.1(a) - policy for classification;of qash ifems ¢ .. 1 4 :

7/
® © o o o

5 Py sclopune fenrigions onseof o, -0
! 71317 - 5mparative information

f:)_ 3. Accountmg,Sﬁandards. “ASXwilkaccept; for example,.the ;usegof Intﬁmauonal "”ouuting
Standards for forelgn entities,. If the standards, V,usqgl do.ppt-address, atopic,. the, Agustrahan
stanélard on that toplc (1f any) must & com| £11ed with

DT BN T e ¢ w‘ Fd @ “’W ;f .
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+ See chapter 19 for defined terms.
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ASX AND MEDIA PELEASE

30 April 2009

<»: The retirement 'of all Gonvertible-Note debt with Trafalgar ‘Capital -
-5 Gpécializéd Investment Fund wnII be corlypleted shorﬂy e e

" "QUARTERLY MARKET UPDATE:".. ..

Quarterly Revenue tip 12.3% to $4. 23m in Q3 FYbQ‘hgamst comparatlve
quarter Q3 FY08 1ol 01 gaidsla 3»‘,,3_,{.},; h-::f

On track to meet revenue: guidance for FY09
Group’s net asset positiof 'strengthens~ BRCARELIRE
Accepted finance offer fromh stratég?c iﬁstltutlonal‘ mvestor tb fund
continued growth

Cost cutting and operatlonail reviews will continue through the ena of the
fiscal year

Business Unit and Asset Summary

QRSciences Security Pty Ltd

Revenues in the Q Video Systems (QVS) business continue to hold up and margins improve
after improvement in Australian Dollar.

Estimate 15-20% revenue growth in business unit in FY10

Impact of weak Australian Dollar negatively effected cash flow

Forecast sales improvement and strengthening Australian dollar should lead to recovery and
return to profitability and positive cash flow

Continued success with IP based video systems from Verint in Canada.

Success with 2 major retail chain rollouts that will contribute to sales over the next 12 months.

Continued development of the QVS brand of proprietary CCTV products that will underpin
sales in the coming years.

First sales of Detection Products by the Q Detection Systems (QDS) business in the Saudi
Arabia with potential to expand our sales opportunities in the Middle East.

QRSciences

Holdings Limited
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QRSciences Pty Ltd (QRS)

The QRSciences technology business in Perth, Western Australia continues to work on the two
Government contracts it has in hand, funded by Australian Customis;.the- U.S. Technicai
Support Working Group (TSWG) and National Security Smences and Technology Umt branch
of the Deparfment.of Prime Minister-and-Cabinet (NSST).. . RTINS

Installations of t..: proprietary AMDS technology into Australia post mail gateways contmues on
schedule and maintenance contracts over the next 3 years provide ongoing révenug. = =" ™

«#.:Development. ef.an-enhanced AMDS protefype funded :by. Australian. Customs, - The, Office of

.. .range.of ap,plv‘amns of this newtechnelogy,

.....

rime. Ll\/hnzsm,r,and Cabingt-and. me,y&Gpvsrnment threugh TSWG wﬂl tunher broaden the

SN i e 3,

" “First phiaseof-thie Air'Cargo’ Scréernifg devempment* work sponsored dhder a NSST contract

“thas: béen ‘stisckssfully’ completed! T Al and correspcnding results 'wefe 'véry posdl\fe ina

highly publicized area of security dld'bbs&rved bythe US Govémment, Australian Goverrment
and military secunty representatlves from the US

ah DL S IO 0 T SAC W e anRgin paes e ool o polie et sioT

Continugs o develop it core technﬂogy Quadrupole Resonance (QR) and:to; work- wntt{
interested parties to uniock the potential of the technology in new security/ contraband
detection applications.

Due to slow commercial development and the associated commercial risk of the QR technology
the Company released a suite of patents originally owned by British Technology Group (BTG)
resulting in approximately a $5m reduction in liabilities on the Company’s balance sheet.

The technology group in Perth has undergone significant restructuring over the past 18 months
and is currently self funding with contract research revenue, grant, along with product and
service revenue.

Visit http://www.qgrsciences.com for more information

Spectrum SDI (Spectrum)

Spectrum recently raised approximately US$ 1.1m at US$ 7 per share, valuing QRS stake at
approximately A$ 5.245m

Capital raising reduced QRS stake to 25.53%

Ongoing maintenance of CastScope at 11 major airports including Los Angeles, New York,
Washington D.C., Denver, Atlanta and Minneapolis.

Demonstrating CarScan product at FPED VIl in May 2009 in the Washington D.C. area. FPED
is the premier tradeshow for marketing equipment to the US Govemment and is sponsored by
Office of the Under Secretary of Defense for Acquisition, Technology & Logistics (OUSDAT&L),
Department of Energy (DOE), Department of Homeland Security (DHS), Joint Staff (JS),
National Institute of Justice (NIJ), National Nuclear Security Administration (NNSA) and
Technical Support Working Group (TSWG). Please visit http:/www.fped7.org for more
information.




e Concurrent with FPED an additional CarScan unit will undergo testing and field-trials by two US
Government agencies at undisclosed locations. Applications for the CarScan product include
border and maritime security, critical infrastructure protection, military applications.

e \Visit hitp://www.spectrumsdi.com for more information
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About QRSciences

QRSciences Holdirigs Limited is-based iti Melbotrﬁe» Vibtona withofficés’ in Perth Western Australla
and ‘San Diego; California. Its whoﬂybwnedrdismbution Business QVideo Sysiems?é hased in Port
Melbourne, Australia. The primary commercial focustf e company is the desfgh “developmént and
sale of advanced technology. systems, sub-systems,, somponents and software forsecurity related ..
appllcatlons qullcahons for. lts technolog;es and pror*ucts mclude the deteclmoj explqswes and
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For more information on the Company please wsnt WWW. QRSCIences com or www dcétv éom au phone
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ASX AND MEDIA RELEASE

4 May 2009

Helmsman Capital Fund Il Take Stake

The Company recently announced the offer from Helmsman Funds Management Limited as
Trustee and Manager of Helmsman Capital Fund Il (“Helmsman”) to provide expansion capital
to fuel the Company’s continuing growth and to retire the existing Convertible Note debt with
Trafalgar Capital Specialized Investment Fund. The Helmsman offer was subject to a number
of conditions, which have now been satisfied.

Helmsman has now completed two of the three elements of the recapitalisation including:

1. Entering into a $1.2 million interest only Senior Secured Debt Instrument maturing on
March 31, 2012.

2. Entering into an agreement for the Private Placement to Helmsman of 12% of the
ordinary shares in QRSciences at 2.18 cents per share.

The third part of the Capital Raising initiative is a Renounceable Rights Issue underwritten by
Helmsman. The prospectus for the rights issue is expected to be lodged shortly. It is expected
that the Rights Issue will close in late June 2009. Helmsman and QRS have entered into an
Underwritering Agreement (subject to customary termination rights) to ensure full take up of the
Rights Issue.

The Board of QRS deem it important to give all shareholders the opportunity to participate in
this capital raising initiative and are hopeful that shareholders will take advantage of this unique
opportunity to invest.

On Completion of the Rights Issue the Company intends to commence the plan to either
buyback or dispose of all unmarketable parcels of stock held by shareholders. Unmarketable
parcels in this context are defined as parcels of QRS shares that are valued at under $500 at
the time of the formal notification of the plan.

The intention of the Rights Issue is to give all shareholders the opportunity to top up their
shareholding above $ 500, if they desire.

Commenting on the completion of the Capital Raising Rick Stokes, CEO QRSciences Limited
said, ‘the commitment that Helmsman has shown to QRS and our business plan will underpin
the future growth of the Company and puts QRS in a solid position to deliver on our plans to
turn QRS into a profitable long term Company that will over time deliver returns to our
shareholders.”
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. QRSciences Holdings Limited. .. o

About Helmsman

Helmsman Capital is Austraha s Ieadmg mid market spemal sltuatlons investor providing capital
for balance sheot restructuring operationzl turnarounds and industry consolidations. For more
information on Helmsman please visit their, website at www.helmsman.com.au

About QRSciences. . ... ... ¢ . ower v

QRSciences Hmdings Limited is ‘based‘*in Melbourne; Victoria with oft' ices in: Perlh Western-

desxgn development and sale of advanced technology systems sub—systems compohen‘tsﬂ_and
software for security related applications.” Applications for its technologies and products mclude
the detection of explosives and narcotics, metal detection and imaging, survelllance and

monitoring.

For more information on the Company please visit www. QRScne@ es.comor ..
www.gcctv.com.au, phone +61 3 9681 9854 B
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mj}@ We (the entity) give XsKthe follbwilig ni%{n?szigiﬁ L ais )4:. ., s ;”H s A
Part 1 - All issues R
emm—— You must complete the relevant sections (attach sheets if there is not enough space). e
r’«m} . 13
{{%@\ 1 +Class of *securities issued or to be | Ordinary shares
NN/ issued
(o benniis L g, T
S
E—

Number of *securities issued or to

be issued (if known) or maximum
number which may be issued

Principal terms of the *securities
(eg, if options, exercise price and

/;;T”?ﬁ expiry date; if partly. paid
igj E) *securities, the amount outstanding
«.:,.,/ and due dates for payment; if
ﬁ&?})« +convertible securities, the
EW, E conversion  price and dates for
conversion)
{7
s—
N
=

*E% 12,425,864

Fully paid ordinary shares issued on terms as
detailed in the Company’s constitution.

+ See chapter 19 for defined terms.
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"4 Do the *securities rank equally in all | Yes, the Ordinary shares to be issued will rank
-respects from the, date of allotment with aa‘} equally with the existing Ordinary shares.
1 existing “class of quoted *securities? : e '
If the .addmonal securlges do not rank.| A
équ 2P lease state
e ™ thé daté from Which théy do
) . * the extent to which they pax:tlcxpate for
R R S - -2 TRERE ‘d?vidend (in-'the’ case of a
©UUT ru i distribiition) orvintetést payment
e the extent to which they do not rank
aroaint o cequatlyyiother thard dn rélatlon to the’
S Owniextudividend, distribution | jor interest
payment ‘
iy sy 0y 0 B nn Y O Qe gl
Issue price or consideration - . *¥* $0.02182
! ,
SIPRN SRR R TR (e g
i Pnrposq 95 the issue i - bigg ; *ERE Ordinary shares issued in line with
(If ‘issued as consideration for the | Helmsman Funds Management Ltd Placement
.!acqulsmoﬂ of assets, clegu;ly 1dent1fy these l()ffé:ri’
GG T o i3 x,[, i
|
s v : NILL
; 1
{
s i
3 ;
- - - Dates.--of eneeﬂngw«*secuﬂaes “into- ~55h-ng 2009
N et défed”holdmgé or’ ’ﬁésﬁafeﬁ”of SO I
G cerﬁﬁcgges: it ol bigy €0 o 2iaphe b ! : N
Dol 2 o Y s a0 bnsged iy | il e
ZERCL U ST BS Do noitieod isaend T o
i S U S U GRS PR po ““""‘“"“Numb'er v *Class
8 Number and *class of all *securities | 101,156,837 Fully paid ordinary
quoted on ASX (including the securities ) shargs
in clause 2 if applicable): i3 F 5575 €fT€E oy YUPRL a i fa - 5 b T
/;wl I | 430%5,039" © 150, 45 Listed Options
g*w ! to écqun‘e fully paid
- ordmary shares
L B4 TSR % RARTRRL SRS H b ardy Wi o
N : (**85 000 subject to ep dpabannni
. voluntary restrtctton of _ -
‘ i iESPy: it SRR TS TR T ) 2
S - I FOR i
o N
3
i #4
; ot
i

"+ See chapter 19 for defined terms.
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. | Number +C1ass
9 Number and *class.of all | - = - Co creiun” mdp oo
*securities not, quoted on. | 450,000 - $0 15 Unlisted Opuons to' acquire fully paid
ASX  (including  the . 1 ordindfy sharés €xp 22/04/2010
securities in clause 2 if : » N
Q%T‘* applicable) 50,500 " 1$1.00 Unl'xsfcfad 0 n?; to acqulre fully paid
M; ; ‘ordmary shares ¢xp_3 0/69f2010
o " o Lo
=N 450,000 . . $0 20 ,,nh§)te<;1h0pt19n§, 0 acqu1re fully paid
Q_W " .. ... lordinary shates expiny22/04/2011
Mm::j ) Vonist o b e dioide o ez oaldt s
@‘a 1, 114 384 o . $0 30 Unlisted:Options:to acquire fully paid
\"rt/ g ¢ eneai | iordinary sharesiexpiry10/05/2012
N S o s e ).906,859 $0.30 Unlisted Options to acquire fully paid
{\{ﬁ /j) .! SR i ey ordinary $hares expiry: 19/10/2012
{@!m - 3&01f547 $0.587 Unlisted Options to acquire fully
iﬁ A ] pa1d ordlnaryshéré‘s 'e‘xp‘ '10/05/2014
m”;} ‘ BT PR ,f'_ﬁ LRGN Tl Ry 30T L ! i1 "x'",‘:' ISR FIE RTINS ST
M) N 3 801§547 0,797 Unlistéd Opfidps to acquire fully
" , paid ordinary shares exp 10/05/2014
E——— 7,500;000 $0.237 Unlisted Options to acquire fully
{’“‘%% f ; paid ordinary shares exp 10/05/2014
C
M e R by
- ’_ 10 - Dividend pohcy (1n tﬁe "The dlrectors o x e Com n are Mna et tate when or if
LN L P?' X 9;-$
itf; M;} f case of a - trust d1v1dends will be pa1d in'the futureg a,§, jhg -payment of
N/ : fixstnbutlon policy) on the q;y!ggnds will depend on the Company’s profitability,
7 f?} T inereased capnal fihancial position and cash requirements.
\sz/ e {mtefests) iy Fdtan
§~m : -' , . B 2RO, . o I PR D¢ Fea 1AL
e Vg - v oA v RN AT VD) LR
@ \ Part 2 BOHUS 1ssue or pl’O rata ISSUE . ooidye 1 E ol ol
i
l iy 81T o securty - holder, approyal
_ requue |
v Hut svane : o ?
ADI6T ) Vo AfbLo ’
12 Is the issue renounceable or nont
§x~<~w~w renounCeable? 5 e, GH TR ?
\ SR T Ay 'n‘\“‘N ‘
Y 13 Ratio in whlch the +secunt1es\(w1y
{/’D TUTTTTTTTTTT "be offered T
ﬂ_{% 14  *Class of *securities to which the
| offer relates ’
15 *Record date to  determine
entitlements
16  Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

+ See chapter 19 for defined terms. SR
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17 Policy for deciding entitlements in
relation to fractions_

18 Names of countries in which the |
entity has *security holders who | !

v WIilL.._not. _be...sent ..new .. issue |{..
.. documents _ _ _

Note: Security holders must be told how their !
entitlements are to be dealt with. St i

e CrOSSICfRrEnEETWE T T e i

+19-- -~ Closing --date - for— -receipt -~-of [

i F
acceptances or renunciations ; ‘
1
..... ....20 ___ Names of any underwriters. __ _..._|..i
}/e & T /f i oy 3 F 3 LR "‘:’ : -
21 Amount of any underwriting feeor [ . . - .
R SV ART el s iy, s e e e R
commission
. LR T S -rj il
22 Names of any brokers to the issue T
(RO TR Y TA <, )

23  Fee or commission payable to the
broker to the issue

pos v240 o Amount..of-. any . -handling.. fee J:
‘ * - payable ~t6- brokers " who lodge |
acceptances or renunciations on

behalf of *security holders

A S T JUNRL
{ Inisy gasitha

25 If the issue is -contingent on
+security holders’ approval, the date
of the meeting

PONN e I RRID NI STTITE T €38 Tt s T

26 Date entitlement and acceptance
form and prospectus or Product

Disclosure Statement will be sent to |\ " i s TR ey e Vo

persons entitled JETTRUTE
I T
AL S DG SR 083 15PUCC DPHE: Siln nr baw euciwoae L adibbs e o

the ‘terms”éntitle’ 6ption’ holdérs o
participate on exercise, the date on

o, JWhich notices will be sent to option _ - o .
v R et s edahnoe A 320 UL mstie ) 6 : r
EECVTRR AT T4 ‘hol&e’l‘é ( bl : ).sn g »/ ! EEETY : ,

O TR PO VIV [ rsoae k33 Ve s 0 Ry M APPN{ I BNt ) t L R
L
28  Date rights trading will begin (if » ‘ e
applicable) A
FREAN LY BN CEN N AR
29  Date rights trading will end (f e res Dyiins FOE
applicable) :
Foun 4t gno o b T 55 ; Z—~ ' ¢
30 Eow do *security holders sell their |
"+ See chapter 19 for defined terms. ) T Tt henRaL T 1 ot

Appendix 3B ) Page 4




e —
/;f

{

=
®

[ E—

Appendix 3B

New issue announcement
entitlements  in full through " a N
broker?
31 * " How do *security holders sell part w51 Y i
of their entitlements through a Dot -
broker and accept for the balance? A ,
[}
32 How do *security holders dispose | - ol e o
of their entitlements (except by sale | A it
through abroker)" _ ' T S
33 +Despatch date ‘ P
B LT Tm T T i LoEer, e et vy Ty 29000

Part 3-

Quotatmn of secumt'es

You need only complete this section 1f you are applymg fbr quotaﬁon of seciitities

4

34 MType.ofsecuntle& o e ) X
(tick one) oo i e
- = (@) D] Secnrities described.in Part. 1 ... ;
B I N—

SO |

oM

. Entities that have ticked J;)QX.BA(a) |

Addltlonal securities forming-a dew class of securities

Tick to indicate you are providing the information

documents

“All other securities’

Example restncted securities at the end of t.l‘e esmweq:peﬂed, partly peid seciirities /@it bedome fully paid, employee
incentive share securities when restriction ends, segg_:my ‘Ss!'ﬁ‘? pn ex_pnry{or' cgnvemon o;' anvg{tlblc securities

i .
PG wons BSOS TRES ol B

s e Yindor

RO T IO . Ly o,
P anLgrtie 9 TR
! sl a, v b ol diauuss

Qo i e

T - . _ ;
JOSUOEIGELUL vy HEERLILINS BT
1]
suzhot® vy s e L,

q’.'»; Ayuin s o 1L
Pl et

A TR F10) BT Tel

s e

[ SO U ORI P

EN e =35 -~ i-If-the *securities—are: +equity'—sen,unt1es‘,q(the jnames of the . 20 large t holders of the
additional *securities, and the num(l):oerf and 'Q‘f:g?fentage pf add1t10na1 +securltles held by
‘ those holders PR it '
él ‘; j oo osish ot
i | on 40 Ol i AT I
W i 36 If the *securities are *equity sbchntxes, a'dxstnbuft{on schedulfe[ gf the additional
@ P o eemem e o | o d-gecurities setting out-the number of holders in the categories
J e S T e I o .
I ﬂ 1,001 - 5,000 P b i :
EL | e 25,0002 10,000 < e e e w0
e , S 10,001.-100,000.. . ... .., }
i 100,001 and over i Lo gooumloowe st W
37 A copy of any trust deed for the additional *securities
S s e il b
" ¥'See chapter 19 for defined terms. P
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Entities that have ticked box 34(b)

38 Number of securities for which
_«fagotation js sopght . -

39 Class of t*securities for which
quotation is sought

NI Y H TR T Yy I I R SO I I ARG

40 Do the *securities rank equally in all
respects from the date of allotment . )

it it ekisting elass o quited ]t T Ben T
*securities?
STR P SO B 31 CUFTR) ST CL I B [ SRR A1 f

+ If ‘thenadditional: ‘seCurities:: do:.not: 11

 rank equally, please state: L it g
¢ the date from which they do
ar Q. :ther:;_u extent .40 Whlch

:'(thcy,, R TR TR AN E R e
participate for the next dividend, e
S T (11’\1)‘ L .carsq;":.)gfrtf\la‘frf@ Sbrd o o b e T
istribution) ot interest payment ., ..
“h1 33 ST MOra AT P O O v DT
ﬁﬁ,e extent to winch thcy do not " )
st ()Jkr‘,‘?l,hf‘ P T T T AN I B PV A RNEY £
| fan equally, other than’ i | ' -
B T O D R T e P14 g " PR
“rdfatich 6" the " flext ~ dividedd, 'V ,
. . . . AT I I I R I L T A Y I
dlstl'lbutlon or interest pmeﬂf #1¢ IS SR T XAV LIRS R 1S S ER TR AR AN R For

e ;J

wroe P E e amn

i 410 Redsol £t véquest’ for duoftion [11TA0 TF T i s e
ORI TR 1 23 SRS S TR TR M RIS A B o [ETEHEL I V) RYASET U B leT o
ety gl gty ne i and seaunyt b et sl s ebi
)"Exéamp[?af‘lndlfx’e éas{'é'oftesn"i'ét?ed,géc!}iﬁés“,g % et orinis " o
restriction period

TR YCURY IR YRS A0« I VI L BN TP VS BRI WSO B (58 LS RE R KL IR TR VA (R
walb aud '(lgth issded . upon. j.conyersion. . of 4,1y o ad 2w
another sec.un*;ayz.'g ?Sr lylglgﬂglfy,;ha&, 0 durdy oo o i
other security) '

N
~

0 TR R B TR ST S RS SRR VY RN SRE{ | 2 SRRPELE SN . M MU T JUP ML L L LR S BVE :
“ i 3 di’)ﬁ.l‘.)x(:‘ ‘:'_-'T‘a Ay TS 0 b e e L “i"‘j LT ”.i' il MRS T ol b
: umber < e | YClass, o
42 Number and *class of all *securities
odugted on  ASX.  (ngluding, he, ), ey A >
. “securitie$,in clause 38) ... i , C o
cron o DIGrEg K e e v sweon sl it GBI
S Yind sds a0 i i horad b Couet
I I RSN T e Hyws o M0
T e .
e Tanien Taanet i
e e et e e e o e e

+ See chapter 19 for defined terms.
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e UEESSUNE NS SN | 2
Quotation agreement
: . o IR S S |
1 +Quotation of our additional *securities is in ASX’s absoluté' discretion. ASX may
g:::%\ -~ - = -quote the *securities on any conditions it decides.
e VI 2 We warrant the following to ASX, = - '+ =~ et dnwds
——— . RN EEH SR,
(" e o - The-issue of the *securities to be quoted complies with the law and is not for
;m:::} : - =~ anillegal purpose.- T - W e
%@ } : . There is no reason why thoke +secunt1es should not be grantgd *quotation.
N/ i
.| i Caniinsnoe
' U] An offer of the *securities! for sale within 12 months after their issue will
N i not require disclosure under' section. 707(3) ‘or seétlon" 1012C(6) of the
i 1
i ' ta : )0 i
NS4 ) Corporations Act. o o s)! ,
/7‘} A‘.\ 3 -k ' B Pavalit A N 3 .M
{ i/\ 1 Note: An entity may need to obtain appropnatféw&ranues b subscribers for the.secufifibs in‘order to be able to give
i
\w/é[ this warranty HIRAT L M PR C TR IR RS IS kP ite
= N ._\ . Section 724 or section 1016E the“Corporatlons / ct doés not apply to any
—y : applications received by us 1n reIatlon to)any +secur1t1es to _be quoted and
? that no-one has any right to " réturm” any +secur1t1es 1 ,ibe quoted under
P—— sections 737, 738 or 1016F of ti:le Corporatlons Ac gt the time that we

request that the +securities be quot,edp cayatng e e agigib

{*M’s ! [P e et S v bk . 8 ma RTINS A, T Nt s et T s ot W { s Swrrnpad

ST : . We warrant that"if confirinatien, is, required. under segtion: 1017F of the
/g:m:i : Corporations Act in relation to the *securities to be quoted, it has been
é\mwg | provided at the time that ch request that the +secur1t1qs be quoted
i/ @ ; ° If we are a trust, we warrant that no person has the nght to return the
N : +securities to be quoted undef sectiof’ 1019B of the Corporatlons Act at the
;? @ _: time that we request that the *$ectiitiés'be qu0ted o e

: ‘ ELE VY LT N

f e 3o oo We-will- indemnify -ASX-to the- fullest extent permitted by law in respect of any
: . .~ = - -Claim,-action or- expenseans;ngirom or connected with any breach of the warranties

G L e e e o s in this:agreement. . .. .. " 7]

é ; satdin ot o 2sels win asdnrsyt :

— ( 4 We give ASX the 1nformat10n ahd " dodiiiients ;e(iulred By . ihis form. If any
- : information or document not avallable now, will glve it fo ASX 'béfdte +quotation of
e the *securities begins. We acknowledge that ASX is relying on the information and
~ i documents We warrant that they a}‘e (will be) true and complete.

Q. b e e o e e o e e e e
N _
o Sign here: Date: 5 May 2009

ﬂ; (Company Secretary)

 SSS——
S
Print name: Jamie Taylor

+ e ~—.Se€ chapter 19 for.defined-terms.- . . e e e NN
v EARLN . ' LA
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Change of Director’s Interest Notice

SEC Mail proceRdmty 4.2

AppendiX 3Y Section
SEP 18 (Ul
Change of Director’s Interest Notice
\Washington, DC

Information or documents not available now must be given to ASX as soon as available1191formation and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity: QRSciences Holdings Limited

ABN: 27 009 259 876

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Mr Robert G Halverson

Date of last notice 23 April 2008

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be
disclosed in this part.

Direct or indirect interest As shown

Nature of indirect interest As Show
(including registered holder)

Note: Provide details of the circumstances giving rise to the relevant
interest.

Date of change _ 06 May 2009

No. of securities held prior to change
Direct <Halverson Super Fund A/C> 519,180 - Ordinary Shares.
42,000 $0.45 Options exp. 30/06/2012

Class Fully Paid Ordinary Shares
Number acquired 987,777 Ordinary shares
Number disposed Nil

Value/Consideration ' $65,121.21

Note: If consideration is non-cash, provide details and estimated valuation

+ See chapter 19 for defined terms.
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Change of Director’s Interest Notice

No. of securities held after change
Direct <Halverson Super Fund A/C>

1,506,957 Ordinary Shares.
42,000 $0.45 Options exp. 30/06/2012

RO et

B R T ST S —

Nature of change
Example: on-market trade, off-market trade, exercise of options, issue of
securities under dividend reinvestment plan, participation in buy-back

ST N L AR A CUm At

Off-rﬂévrk‘e}':tv Transfer

o s e s s e -

Part 2 — Change of director’s interests in contracts o

Note: In the case of a company, interests which come within paragraph (ii) of the definition of “notifiable interest of a director” should be

disclosed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

S chan'ge: "'fu‘”. n

Nogabd: Jassf; secarities

which interest related pl‘lOl‘ to
BSOS

o

T ROIDTE VR *7..;

e ""um as“t T o
’u SCUBET Y Lot e

R
ok A i b

ot P
10 L

Interest acqmred

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

&gl
]

Interest after change

WIS

+ See chapter 19 for defined terms.
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Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity: QRSciences Holdings Limited

ABN: 27 009,259 876 ..

5 g e o

IR VR R
We (the entity) give ASX the following information ur&ldfer Li t
director for the purposes of section 205G of the Corporations A&

g rule 3.19A.2 and as agent for the

B Tk T i L

Name of Director Mr Richard J Stokes

Date of last notice 23 April 2008

Part1- Change of director’s relevant interests in securities

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be
disclosed in this part. :

Direct or indirect interest : As shown

TR MR s Sy N BV L gt

Nature of indirect interest As Shown
(including registered holder)

Note: Provide details of the circumstances giving rise to the relevant
interest.

Date of change 7 May 2009

No. of securities held prior to change

Mr. RJ Stokes & Mrs LM Stokes <Stokes | 272,500 Ordinary Shares.
Superannuation Fund> : ‘ '
RDMLHoldings Pty Ltd : 751,317 Ordinary Shares
: 80,826 Listed $0.45 ‘Options exp. 30/06/2012

Class. Fully Paid Ordinary Shares
Number acquired

Richard J Stokes = 228,876 Ordinary shares -
: K : 250,000 Options at $0.15.exp 22/04/1
250,000 Options at $0.20 exp 22/04/11

I O RN a8 i AT S i T o

By Nﬁmber disposed/Cancelled 250,000 Options at $0.15 exp 22/04/10

250,000 Options at $0.20 exp 22/04/11
Value/Consideration Nil

Note: If consideration is non-cash, provide details and estimated valuation

RIS ¥ S ey

e WL ST T S R A g

+ See chapter 19 for defined terms.
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Change of Director’s Interest Notice

ETISEON

1 No. of securities heid.after change
Mr RJ Stokes & Mrs LM Stokes <Stokes 501,376 Ordinary Shares.
Superannuation Fund>
RDML Holdings Pty Ltd 751,317 Ordinary Shares -
80,826 Listed $0.45 Options exp. 30/06/2012
Nature of cliange Cancellation of Options =~
Example: on-market trade, off-market trade, exercise of options, issue of HRC ALY g
securities under dividend reinvestment plan, participation in buy-back ; ,
Part 2 — Change of dlrector S interests in contracts
e B NEIET T SISO B ghees 4 Ghedeoad cgeitonit e
Note: In the case of a company, mterests whlch come w1th1n paragraph (ii) of the definition of “nonﬁable mterest of a du‘eclor" should be
disclosed in this part.
iR e (i
Name'of registeredTiolder -1 o112 e i
(if issued securities) “dls !
Date of eliange: +fweini 20 dihe g lngnar nl i ST SR T 5o, o
|:No: . and class of securities 0. c ainy o war) o fqe ys o
which interest related prior to o
change
. * |~ Noteé: Betails are only required for a contract in relation ol s § Peteid ey
to which the interest has changed
TR IV 14 pdgtend g paeen e iiing o ase 5 oo
Interest acquired " .
[ i -1
Interest disposed R P S TV BT SOt P X IR NNt SIL MRV TR ATAPE
ST BTt b A
_Value/Cons1deratlon - Bats dem g s
1' Note: If consideration is non-cash, provide details and an " Gt )
esurqaxed valuation . P o
gt N0 Coenkghizatae ae e AR
5 U:IeRts.l:eSt after change ALY I I L R Lt
T it LERHIAT R DI T BN T
r i ! e an POAD apn0 vl aniben o eaeh o
3 b, 2 HEETEER siasn, ginideodash A andied
Fis Wi g 1,800 i BEE S hw b O Ttw 0o2r . synel et o ot zu

+ Seé chapter 19 for defined terms.
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?»;;\ 18 May 2009 C
——
{wm Company Announcement Office ;
~—— Australian Stock Exchange Limited - . -~ & - o s s e

~ 4th Floor, 20 Bridge Street T PP

@ Svdney NSW 2000 . HEREE R T R

. R L HEUNTE RN B P D8] SHIERE T 1 LA TR Yo oo S
7 @ QRSciences Holdings Limited (ASX: QRS) lodges prospectus for rights issue
}; XN Taiovnls o nlowlom ;i Jae e PANHICE et ot Ne e Ly

PR PR PRI T T I E I T T

3 QRsciences -Holdings Limited -(Company) today lodged- a--prospectus offering—up--to-approximately

:“ﬂ 50,578,419 New Shares at an issue price 2.182 cents pefr New Share by wa\:i"&f%""?e‘ﬁbuﬁ‘ééa‘dle pro-rata
entitlements issue of 1 ‘.New..S.haAre_f.or..evet:y,,.Z..Existing..S§h.ares_.held. by shareholders registered as at the
¢ Record Date whose registered address is in Australia or New Zealand, (“Right§Issud®)}o wruiri: ':

(s | | :

' D S S S S

K(g\‘j The Rights Issue’is being fully underwritten by Helmsman Funds Management. Limjted. in.its capacity as

éw:m:; trustee of Helmsman Capital Fund Trust lIA. i ' i
Em i, T T e e L 1 v e PP RPN U
) ”ﬁ::f;\ QRS expects the Rights Issue to be conducted in accordancie with the following timetable: 3.
i\ - _ S S _

' Securities are quoted on an “ex” basis (the “ex” date) anq fights trading “-_*'“342_1 May 2009

5 s -
@ | commences PO T S EE

~ Record Date for Rights Issue Pvmemi

e

| {peptd e Bose 2P 4G
i

May 2009

{7
(;? : -Send-Prospectus-and serially numbered.entitlement and-acceptance forms.to -Z-J.urne 2009
@E ’ persons entitled ' SEUAEDA ey

2

@L?'Anncunce despatch has'been compteted - - - -~ * T T e :;;_I"?‘:{,f:;‘?f',‘Z,Juné 2009
== Rights trading ends . e . 10June 2009

¥ gt
¥,

e 27 June 2009
—— . Notify ASXof undersubscriptions "™ 270ne 2009
© . Despatch date of holding statements ! sy el ZSJu‘ne 2009
}’Lf ' Normattradingstarts - -~~~ -~ 0 - oo e e o 26'Junie 2009

{

Acceptances close at Spm
! 4

A

The above dates are indicative only. QRS reserves the right to extend the closing date of the Rights Issue,
subject to ASX Listing Rules in which case the date of issue of the securities will alter accordingly.

A prospectus for the Rights Issue has been lodged with ASIC. The Prospectus and Appendix 3B are
attached.
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Eligible shareholders will receive a copy of the Prospectus and must complete the Application Form
accompanying the Prospectus to take up their entitlements. Eligible shareholders may also apply for

additional shares in excess of their entitiement.

As announced on 20 April 2009, the Company intends to conduct a sale of unmarketable parcels following
the Rights Issue. Upon conclusion of the Rights Issue, the Company will arrange for minority shareholders
holding less than a marketablg parcel of shares¥$500) to self their unmarketable parcels without those

parcel of shares soon after the closing of the Rights Issue.

The Company will apply for official quotation of the New Shares on ASX.

i p
P e L 3-,.,“‘1 K

We look forward to your participation in the Rrghts Issue.

Yours faithfully

Rick Stokes

Chairman

““\:;}\\shareholdmgs incurring any brokerage costs. A, letter detailing the sale of unmarketable parcels and a
SZ“’/\LJShare Retention Form will be sent to all relevant Shareholders registered as holding less than a marketable

229537-1
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For a renounceable pro rata entitlements issue to Shareholders of one New Share for every
two Shares held at an issue price of 2.182 cents per New Share to raise approximately
$1,103,621 before issue costs

Underwriter
Helmsman Funds Management Limited ABN 36 100 489 763
as trustee of Helmsman Capital Fund Trust 11A ABN 59 101 484 174

Important Notice

This document is important, requires your immediate attention and should be read in its entirety. If after
reading this Prospectus you have any questions about the New Shares being offered under this Prospectus
or any other matter, then you should consult your stockbroker, accountant or other professional adviser.

The New Shares offered by this Prospectus should be considered as speculative.
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1 IMPORTANT NOTES
N ,f, Sivgl '*.r‘v."v-'r'-'
Shareholders should read thls document in its entlrety and, |f in doubt should consult thelr
professional advisers. : : - e WA T EA L

m;;;«%\ This Prospectus is dated 18 May 2009 and a copy of this Prospectus Was-lodged with ‘the ASIC on
0 that date The ASIC and ASX take no responsublhty for the content of this Prospectus
 meummesrass B ) e ol @ e e i e S
(1 No securities will be allotted or |ssued on the basrs of this Prospectus later than 13 months after
N — ¥< the date of this Prospectus. - e e ToahE e say o
SN e eid bas ok i
{ @ “+ - The-Company will apply to ASX for Official QubTation of the New Shared oald oees 2z i
s
“- ThisProspectus does not constitute'an offer to Shareholders who are-registeréd as holders of
’Q N ordinary Shares on the Record Date but who do not have a reglstered address in Australia or New
1@;}) *Zéaland.” ” PTOESRIAL 0
{ j» @ ' Thé distribution of this Prospectus n jurisdictions outside Australia may be restricted by law and
Y:;;‘L - .therefore persons into whose possession this document comes should seek advrce on and
W:Jj observe any such restrictions.” Any failure to comply with these restrictions may constitute a
C==/ np . . violationofthoselaws. L it aimege?

P Applications for New Shares offered pursyant-tg this Prospectus can only be submitted on an

. . M_onglnal Application Form.which accompanies thrs Prospectus OO
%(‘ED‘R JOUT yaNg Bl K2R Bris Dich ffw au:‘;
o A | '_o person is authorised to gi@é'iﬁformatiqn‘o’rffdiihaite'a'
¥ Prbspé'ctus3wh|ch is not contamed |n3thie)l"ros'pﬁ:t"us "A’W

B Prospectus

AuE N DA I

R rmakmg represent’atrons fii thi¢ Prospectat Yegard has Beén had t“o the fact tHat the Company is

{;\ / ) LR disclosmg entity-for the-purposes.-of the Corporations Act and cettain: iatters- _may réasonably

;«g“”/ 2 « =5 15, - beexpected to be-known dotinvestars and:professional;advisers whom.; ,potenttaL'nve!stors may

i A >COHSU:li'J o ey g o e deun ol 5AT or DHoitus olsi a0l ewrneza SRR

/"i \ g7 6} ‘r." }‘ t’ .’x |

Q; y, This Prospectus, including each of the documents attached to it and WhICh form part of this

ey Prospectus, is important and should be read in its entirety prior to making an investment decision.

{ {\W) If you do not fully understand this Prospectus or are in any doubt as to how to deal with it, you
should consult your professional adviser. In particular, it is important that you consider the risk
factors (see section 7 of this Prospectus) that could affect the performance of the Company

g(eww before making an investment decision.

/E} Some words and expressions used in this Prospectus have defined meanings which are explained
- in the Glossary in section 10.

Bl
L %L,:j ELECTRONIC PROSPECTUS

A copy of the Prospectus can be downloaded from the website of the Company at
www.grsciences.com or the website of ASX at www.asx.com.au. Any person accessing the
electronic version of the Prospectus for the purposes of making an investment in the Company
must be an Australian resident and must only access the Prospectus from within Australia.




The Corporations Act prohibits any person passing onto another person the Application Form

©7 7 uniessit “is~attachedto “a hard-copy "of the Prospectus or it accompanies the complete and
unaltered version of the Prospectus. Any person may obtain a hard copy of the Prospectus free of
charge by contacting the Company.
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CHAIRMAN'SLETTER . . . . et e

18 May 2009

Dear Shareholders

Your Directors are pleased to offer you an opportunity to participate in QRSciences’ renounceable
Rights Issue to raise approximately $1,103,621 (before costs). The Board has approved the issue
of New Shares to Shareholders on the basis of one New Share for every 2 Existing Shares held.

The Rights Issue is fully underwritten and the Company has incorporated a top up facility whereby
Eligible Shareholders may apply for additional New Shares in excess of their Entitlement at the
same price. '

The net proceeds will be used to bolster the Company’s reserves and to provide ongoing working
capital, the funds will be primarily utilised in the QRSciences Distribution business in Australia Q
Video Systems.

Some investment highlights for the QRS Groun in the past year include the following;

QRSciences Security Pty Ltd

o

Forecast sales improvement and strengthening Australian dollar should lead to improved
business performance

Continued success with IP bas=d video systems in the Australian market.

Continued development of the QVS brand of proprietary CCTV products that will underpin
sales in the coming years.

First salus of Detection Products by the Q Detection Systems (QDS) business in the Saudi
Arabia with potential to expand our sales opportunities in the Middle East.

CQRSciences Pty Ltd (QRS)

The QRSciences technology business in Perth, Western Australia continues to work on the
two Government contracts it has in hand, funded by Australian Customs, the U.S.
Technical Support Working Group (TSWG) and National Security Sciences and Technology
Unit branch of the Department of Prime Minister and Cabinet (NSST).

Installations of the proprietary AMDS technology into Australia post mail gateways
continues on schedule and maintenance contracts over the next 3 years provide ongoing
revenue.

Developraent of an enhanced AMDS prototype funded by Australian Customs, The Office
of Prime Minister and Cabinet and the US Government through TSWG will further
broaden the range of applications of this new technology. ,

First phase of the Air Cargo Screening development work sponsored under a NSST
contract has been successfully completed. Trials and corresponding results were very
positive in a highly publicized area of security and observed by the US Government,
Australian Government and military security representatives from the US.

Continues to develop oroprietary technology and to work with interested parties to
unlock the poential of those technologies in new security/ contraband detection
applications.




. Due to slow commercial development and the associated commercial risk of the QR

......

Technology Group (BTG) resulting in approximately a $5m reduction in liabilities on the
Company’s balance sheet.

¢ The technology group in Perth has undergone significant restructuring over the past 18
,,months and contrnues o ygenerate lts Jevenue through contract research revenue, grant,

S o ) ¢ =
e . By e ey oz b e o :
50 [ PRI RN N S o By P LRI BRUTOIE V 2UN TR I R CA MR . LD M !
| ’"’1« w0 :' S e ke [T VL

”f; ¢ Spectrum recently raised approxumately US$1 Im at US$7 per share, valumg QRS stake at
— approximately A$5.245m

@Q e giid Capital vallsing reducéd QRS current staRe to 25 53% (21 7% of the ISSUEd caprtal on a fully
diluted and as converted basis): > cieny S SN

Ongoing maintenance of CastScope at 11 major airportsiincluding Los Angeles;:New York,
Washmgton D.C, Denver, Atlanta and Mlnneapolls

Ty \l i A Iz ';_, Bihg i e ERRF. o T o 'U"M‘i N

& D°monstratmg CanScana pecduct, at ,FPED VIL in-May, 20@9 in the Washmgton D.C. area.
FPED is the premier tradeshow, for-marketing equipment to-the US Government and is
sponsored by Office of the Under Secretary of Defense for Acquisition, Technology &
47 JLogistics:{OUSDAT&L),: Departmeénts of Energy: (DOE), Pepartmentiof Homéland Security
e*‘z(BHS‘- ‘""“:Sint Sta‘ff‘ (}S),‘ 'Nation‘ai '"In‘stitute sof '“Jusm’ce‘ (NU) Natronal Nuclea'r Security

R RS N : bw:’rizc- i g

- KT WL by e ; iz
{ { V{:}i . Concurrent W|th FPED n addltlonal CarScan un|t W|I| undergo testmg andaf.etld-tnals by

YT

\:‘\fww two US Government agencies at undisclosed locations. Applications for the CarScan
C/'”“““""‘”MS auLaind ciproduetdnalude border.and maritime security, «criticakiinfrastructure: protection, military
 m— applications.
ot CLE rerisasa i noar el 2 eenndd et igooiil A b uioas s pmbingeold sl B
{\.,) Sale of Unmarketable Parcels
EEAEFAUPCS SR L Xt
@ /93 The Company announced on 20 April 2009, the intention to conduct a sale of unmarketable
s - = parcels;following:the Rights /ssue.; > dJpon.ther conclusion of the Rights Issue,rthe Company will
,a e erarrange forithbse miniority shareholders;holding fessthai armarketable paréel of sharés,($500) to
4@ sell their unmarketable parcels without the Shareholder incurring any brokerage costs. !
i
:‘i% A letter detailing the sale of unmarketable parcels and a ShareRetention Fornm willibe!sent to all
g”‘“‘\;} relevant Shareholders registered as holding less than a marketable parcel of shares soon after the
it closing of the Rights Issue. L R Rt L R
Q w707 wTkisisale ofthewhmerketablerparcd’  Mgreatlyietluce ! i';:dsts?f‘fd‘r tha:Company as
ek s othid costs OF hmaintalitiv zover 3j00075h, Db 1 Impanyssize:
medy zeslh plave oy slaotel s nn e eeoy ZOELA Brnesine o b bagry huseTing ol e

Nerd On behalf of the Board, | invite you tocongiu :  s»i fon teinidd | ackusiand.erc Jrage you
to participate in the Rights Issue. Lo e o 9pnss ol

}?% E z vl verbh o
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3 _ JDETAILS OF THE OFFER Y 00

R s Tlal o

3.1 Introductlon o nnna

L . . A : . T SRV AR K inaast, .l
- QRSciences is offering’ Eﬁguble Sﬁareholders ‘the’ op‘pdrtumty‘to paﬁucnpaﬁe in a renounceable
i%y Rights Issue of approximately 50,578,419 New Shareésin' the ¢ Company orri’he basis of one New
e Share for every 2 Existing Shares held on the Record Date, at an |s§,ye Pm:e ,pf 17. {182”cents per
e New Share to raise approximately $1 103,621.
P g | X

{ C e Frosn 000 el 40 s dronans B yhines e eartteayl

P 3.2 Underw"tmg R ,.»v-"a. A ats X0 WIGE
@ .. -The Issue is.fully:underwritten by Helmsman Funds,Management, A summeary,of the Underwriting

Agreement is set out in section 9.4 of the Prospectus,,. 1,..voy ~ 5 21 se5 batylis

XTI Tl

g\j 3:3 - .Entitlements to the Rights Issueg;s:1, 11 ts anod?iesl 10 5 nansh]

GL\);, clegean it ane rinslla vt DY porgaianaty
S Eligible Shareholders who are on the Companys share register at 5.00 pm WST on 27 May 2009
Qj/ @ 550 . (being therRecord Daté}Willreceive Rights tocatquire -one New: Sharefonevery 2 Existing Shares

+ on.. i-heldjat'an issuerprice of 2(182:cents per New Shave: a5 Dot waic e w7 (86

ot T coptennsd ond 903t e osdayns 2 sbal) sat o 20O e pevoma:
Fractiopal Entitlements.will lbe:founded -upto.the nearest whole number-ofNew Shares. For this
wiounae puspose, holdings inthe same-name are aggregated:-for calculation of Entitléments. If QRSciences
S considers thatrholdings: have beew splitsto take advantage:of rounding-FRSciences reserves the
right to aggregate holdmgs held by assoc:ated Ellglble Shareholders for the purpose of calculating
ig‘@ v - Eatitferdents 95 aioneir i ity paolis. Isunifithe nu 397w maveis

cnaiEls a3 ot oiiesilggds nsitzoni bezoluzibog 18 2evnras Lusiiniaven 2 v 7
"?”m ;a0 AniApplication Form setfingoutyotin Entitlement to New Shares accormipaniesthis Prospectus.
tﬁ?;‘f;f’““;::i 2RO
/’ ‘\\ Eligible Shareholders may apply for Additional New Shares as described in sectiorll_'3.5. -
‘\Q largt s ldstadie wo ki 16 290
— 3.4 Issue Amount

e aagApproximately 50,578,419 NewcShares: aretonbe lissued: pursuant tofthis\Pedspectus at an issue
g0 iprice ofQ.182:cenits: per‘New Sharezto raibe @pproximatelie $1,103,62¢thkforé thescosts of the
m ™~ [SSU@:v s =5 it <4 vair womuatlishioteteie orlt uodtiw sauTtr sdsiolsmmey e e

o

G@ Sigsion By 0 B2 ¢ TInhanL s agitnetnt soar BONC Hbas G o bt conne SRLGh oo sy

Ly o .

S s ‘TheISSue is. fullyundendiritten: & biiv 2oving eldaradanng s oL ad? aninsteh s b
/?wj) s et oo tere e Yo deoisg ol irtadhis 6 nsd z2al gioior o Be 0T et Teakior !

- .5 Applymg for Adc Mevr Shares RETVREERL !v Aosiito w:

. .« wneqEligible Sharelk -+ - <1 addition:tonthei- - xi4itlement,;apply for<Additional-Mew Shares
g — ’

regasdless.ofith ¥ sgepeant Kotd oo ud faellity, is)availableto:all Higible Shareholders

Q and in particul. , ‘ -rs with unmarketable parcels (less than $500) of
vy sk yidarestotop uy " Cormstiee o gepareels oy ss i haod i "o Hefan nG

1 : oyt gl Glvs Careninibisyg 03
P{m j i Entitlements not secome available as Additional New Shares.
S wes. g 2oy

it is possible, particula. iy if there is an active Rights trading market, that there will be few or no
Additional New Shares available for issue. If more Additional New Shares are applied for than the
quantity of New Shares not taken up under the Rights Issue, those Applicationg, wil‘]:be‘g;aled back
in a manner determined by the Directors in their absolute discretion. The leGCtOﬁ intend to give
priority to Eligible Shareholders holding less than a marketable parcel of shares as at the Record
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No allotment of the New Shares will occur until ASX grants permissionto.quote-the New Shares.
moeig

The New Shares are expected to be allotted by no later than 5.00 pm {WST) on 25 June 2009.

.'Statements of holding. of New Shares w1|! be mailed after- allotment OCCUrS. > ae

Indlwdual applucants are responsuble for ,determuimg thelvr ,aIIocatnohs of £@tltlements and New
Shares before trading in them. You trade in Entitlements or New Shares before receiving

{1:2""% confirmation of your allocation at your own risk. wrtihis o pdetnl

= =)
e AL v ASX Quotatlon 3%y, mo LYY RS ST VRTINS AT 5 T e I RN

S i R T3 S T : 1 gk o i o nan el

gm N Appllcatlon for admussnon .of the New Shares to oﬁtcn@l quot;at'ong o ASK, will gbeamade within 7
days after the date of this Prospectus. b

§

@ -+, . If such an application is not made within: these 7 days, orthe New Shaxes arg pot-admitted to
Official Quotation within 3 months.after:the date. of  this Prospectus, thenthe: Company will not
allot or issue any New Shares and all application monies received pursuant to this Prospectus wull

i L?\ be repaid as soon as practicable, without interest. Phecet B0 Mo enaniatn 55 A

@@ .~ . The fact that ASX:may agree:to grant Official-Quotetiow of the New. Shates;is:not;ta:be taken in
any.way: as'an- indication: of the mieritsiof (the :Company :orrthe:New:Shares;;JASX. takes no

. responsnbrhty for the contents of this Prospectus

E::ww}i St b 00 e Tad As n eanalinlopoy e s sy tiand

3.12 Rankmg of New Shares T TG

oy
s 7 it The:New Shares 'will rank equally-in respect-ofidividends and-in: ail»othen{ﬂspects (eg voting,
(\g % 7o o bonusissues) as Existing Sharess i riixsii oy 107 sd 6f Doamaeal sl Hhw woootag
S ]‘n‘ 1}\
p— A summary of the rights and liabilities attachmg to the New Shares is set out in sectlon 6 of this
}::D ‘=‘~"v‘f'warospentusw vl 3 n0ihes A peasiis wold sarined wed nnos o7 oadely ciesicdnnne 2
MR WEE T GUHEDE 1 VG610 A 0 2RI B CHDDR arston Lain s anit ohged as

@ 3.13 Non—Quallfymg Foreugn Shareholders OB b N

N
{? The Offer in this Prospectus is not being extended Ao any.Shareholder, as;atthe-Record Date,
- whose registered address is not situated in Australia or New Zealand because of the small number
g&w rrn crrisofusuchsShareholders) ~and: rthezcost::of: complying -with :applicable.regulations. in-jurisdictions

:f-'outS|deAustralmand New-Zealand:<The Prespectus:is sentto those :Shareholders for:information

v baviine Rapl 20 Log TS adt anw 2ohe oot zind

RIS T {E (P S T Lo S AL b ek ins for
--The foercentaned in-this Prospectus- to Eligible-Sharehelders.with . reglstered addresses in New
52 ,sZea,land ds made in reljance:on the Secqutles Act (Oyesseas Compames) Exemption Notice 2002

~ e - (New-Zealand).--Members-of-the-public-in New—Zealand—whoarenot EhgrbleShareholders on the
o s p2Record:Date are not entutled to apply for anyNewsShares.; .- g )
s 5505 P U . . ot ‘ PNEAT @l
[7mE v e -ReECIpi@NtSSHAY-NOL- send or-otherwise distribute.this.Prospectus.or.the. Applucatnom Form to any
“\\:) person outside Australia (other than to Eligible Shareholders).... ¢  iizeis 3 goimsgs o
! Lﬁ ag /Ihe,oompaaydwas appointed-Bell.Potter. Securitjes.Limited, ABN.25.006:390:i772 as naminee to sell

g ). the Non-qualifying foreign Shareholders: Rights: (Nominge). The Nomrgqe wiltonly sell the Rights
if, in the reasonable opinion of the Underwriter, there is a viable market.in.the.Rjghts and a
premium over the expenses of sale can be obtained.

S 1 PN o
The Nominee will receive a management fee of $5,000 (exclusive of GST) and brokerage fee of
gV e LD%u(exdusWe of 55T)iof :any, proceéds from the;salehof Non:qualifying Foreign Shareholders’

2omsh anisoiingi an by s o b xlstate s s bs’ g ad v rnane




ah Rrghts :Anyssuch sale wilk:-be at .a price and b=.conducted in a manner that the Nominee will
S determme tnits'absolute dlscretlon S - :

BEEE A B R 3 SV R S w

The Nomlnee is also entltled to relmbursement of its reasonable out -of-pocket expenses

7t 1, The: proceeds: of.sale: {in Australian dollars) will be distributed to the Non-qualifying Foreign
1 .~Shareholders for-whose benefits the Rights: have been sold in proportion to their Shareholdings as

53:% at the Record Date (after deducting the costs of the sale and the distribution_ef the proceeds),
e save that individual amounts of less than $10 will be retained by the Company. The Company, the
o—— 5 sizzUnderwriter and: the: Nominee: will ‘not be liable for:any failure to sell the Rights cr to sell the
{FZZJ - »Rights at-any:iparticuler price: . If theré is no viable market for the.Rights of the Non-qualifying
PN Foreign Shareholders; their Ent«ttement will be allowed to Iapse and the relevant New Shares will
;:w wiy paacgevertto theotdnderwiitens fon ooy i e il s outi 2 st s et gy
k:?/ 314  CHESS
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The Company participates in the Clearing House Electronic Sub-register System (“CHESS”). ASTC,
i .4 »ia wholly owned-subsidiary of ASX operates CHESS in: accordance Wlth the ASX Llstmg Rules and
+ oy the AS]?C Settiement Rules..:isi5 i » ot " I
1 oeavtiie o be IS ks & R ) g :
Under,CHEssa ap,phcants will. not recelve a,ce;rtlflcate but wnll receive a. statement of their holding
- of Ne,w;Sharesg s g . P

CoE Rty i D02 agniz ¥y 3w il N F A B2 EARY
If you are broker sponsored ASTC ‘will send you a CHESS statement M 2 reiE - e

i

The CHESS statement will set out the number of New Shares issued under this Prospegtus, provide
details of your holder identification number and give the partICIpatlon identification number of
the spanser.:;, ~-

vinenhy 60 Hinolz gy B0 G0 A N0 20 e AU

G OF %

If you are registered on the issuer sponsored sub register, your statement will be dispatched by
the Company’s share registrar and will contain the number of New Shares issued to you under this
Prospectus and your security holder reference number.

A CHESS statement or issuer sponsored statement will routinely be sent to Shareholders at the
end of any calendar month during which the balance of their shareholding changes. Shareholders
may request a statement at any other time, however, a charge may be made for additional
statements.

3.15 Taxation Implications

The Directors do not consider that it is appropriate to give Shareholders advice regarding the
taxation cons.:quences of the Company conducting the renounceable Rights Issue or applying for
New Shares under this Prospectus, as it is not possible to provide a comprehensive summary of
the possible taxation positions of Shareholders. The Company, its advisers and officers do not
accept any responsibility or liability for any taxation consequences to Shareholders in the Issue.
Shareholders should, therefore, consult their own professional tax adviser in connection with the
taxation implications o7 the issue.

3.16 Privacy Act

if you complete an application for New Shares, you will be providing personal information to the
Company (directly or by the Company's share registry). The Company will collect, hold and use
that information to assess your application, service your needs as a-Shareholder, facilitate
distribution payments and corporate communications to you as a Shareholder and carry out
administration.




3.17 Sale of Unmarketable Parcels

3'18 SN

The information may also be used from time to time and disclosed to:persons inspecting the
register, bidders for your securities in"the context of takeovers, régulatory:bodies; including the
Australian Taxation Office, authorlsed securltles brokers, prmt service provuders, mail houses and
the Company share registry.. - SRR

F2E L B

You:can access, correct and update the: personal iinformation. that wie h‘old*ab'outi%u Please
‘contact the Company or its registry if yéu’WIsh‘twdo SO aﬁhe rélevanticontact numbérsset out in
this Prospectus. O T TR I I SN IATIN G A1 BT AT SO (AT

: Toowemanay 0 s wmst g el oo 2t e Isohiviling $a00 dae;
ollectlon mamtenance and disclosure of certain.personal:information isgoverned by’ Ieglslatlon
. including:the Privacy Act 1988 (Gth) (as amended);the Corporations-Act:and certain-rules such as
= the ASTC Settlement Rules: You shouldnote thatif you donoét providédherinformation required
" on the application for New Shares, the Company may not be:iable “fo:dccdpt:iorprocess your
application.

3T G

PPAHT b v

davy g Cneng GeinH oni el o T ES TRl VARG e
. As announced on; ZO'ApnI 2009, the ‘Company:proppses.to conduct asalebof unmarketable parcels
following the Rights Issue. Upon the conclusion of the Rights.issué, the-Company-will arrange for
those minority shareholders holding less than a marketable parcel of shares ($500) to sell their
“.t unmarketable parcels:without the Shareholder incurring any brokerage todts. A letter detailing
the sale of unmarketable parcels and a Share Retention Form will béiséntvtotall relevant
Shareholders registered as holding less than a marketable parcel of shares soon after the closing

of the Rights Issue. drsmnisi e C20F e oy base e LA batzeooge wlond v

Wm0
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Any questions concerning the Issue should be directed to enquiries
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\ perscnahsed App[zcatson !"Orm

fh gy PR G A S o A e e e
You should be aware that your own finandial institution may implement earlier cut

~ ACTION REQUIRED BY SHAREHOLDERS

it

As an Eligible Shareholder, you may:

o take up all oi yuuv &”ntutlemem (refe‘r section 4.1)

e appiy for Addstional New Shares (re%r section 41 2}

® sellall of vour Entitlement on ASX (refer séction 4.3);

o take up part of your Entitlement and sell the balance on ASX (refer section 4‘4}; o

e f‘dea% Wit’h pan or al l of yom‘ E“t:txeme a't otherthan on AS)\ (refer sectaon 4 5} or :

e - allowali orpart of your Enmierr.em tadapse (vuer section 4.6);

" To také up all o, your Entitierment -

Please {:émpiete the Application Farm, which accompanies this Prospectus, in accordance with
the instructions contained or% e form. Forward your complecea Application form, tcgether with
your cheque for the amount shown to reach the Company’s share registry, Computershare

e invesmr Semte* ’Pty Lfrn,fed at estnar uf the io!mwmg addcemes by (h} pm Wa’i’ on 17 June

‘Cheques or‘bank\draﬂs in ‘Australian’ éo lfs should be made pavabte tot QRSclences Holdings

Limited” and crossed “Not Negotiable”. Cash will not be dccepted and no recelpts ‘will be issued.

' ‘Alterngtweiy, ;f ym are paymg for your New Shares by Bpay, refer te ynur personahsed

instructions on your Apphcatmn Form. You DO NOT héed to complete or return the Application

. Form. However, payment must be received by no later than 4.00 pm (WST) on 17 June 2009.

Make sure you use the specific Biller Code and unique Custorer feference Numiber (CRN) on your

LT SRR Y SRS TS R 4

use the CRN 5pec:ﬁc tothat shareholdmg as set aut in the apphcab!e Appltcatton Form. DO NOT‘

. use ‘the_,‘same CRN for more than one of yeur shareh@!dmgs This can, resu!t in your Amphcat;on

. resui tha't any Amphcamn m respect of ycmf“ emam ng %harehoidmgs wslt rzot be recogmsed as

F times with
regard to electronic payment, and you should therefore take this into consideration when making

_payment. It is your responwbahyy ;p ensure that funds.{ ubmstted th.ro.ugh Bpay, are. recexved by

4.00 p.m. on 17 June 2009.

10



4.2 To apply for Addltlonal New Shares

S m e gw e e s

Eligible Shareholders may, in addmon to thenr Entitlement,” apply for- Addltlonal N‘ew Shares
regardless of the size of their present holding. Refer to section 3 5 If you wrsh to apply for

Additional New Shares. » e T2 AL
A single cheque should be used for the Application Money. for your Entitlement and the number
E:::i:;y of Additional New Shares you WISh to apply for as stated on the Appllcatlon Form
fwﬂ”‘" w e s
r— Alternatively, if you are paying for your New Shares by Bpay, refer to your personalised
{/m instructions on your Application Form. .a: - -« vrn e o el Lo B Dy .
{
B ——]
P 43 If youwish to sell all of your Entitlement - . ;... con oot gy
©
) Complete.the:section marked “Instructions to Stockbroker” on the. back. of.the Application Form,
which accompanies this Prospectus, in accordance with the instructions contained on the form
and lodge it with your stockbroker-as soon aspossible.s~ -~ .o e - wans e
gl Rights trading will commence on ASX on 21 May 2009. :Sale ef vour. Rights must be completed by
{ E‘/ ) 10 June 2009 when nghts trading is expected to cease.
P 4 |
5 VB T - L T e - AT ; S
- w;j' 4.4 . .- «lf you wrsh to take up part of your Entltlement and sell the balance
FRERSE e R TS E TR IR gy
Please co,u;nplete t,he /Apphcaétlop‘ Forrn, whlch agcompames th|s Prro;pectqs, ,py)msertmg the
‘ number of New Shares for which you wish to accept (being less than as specified on the
e ... Application Form) and.complete the. sectlon marked “Instructions to Stockbroker”.on. the back of
@ T{:} : the form in respect of that part.of) yo.ur |Entitlement you wish to sell. a8 ;
] : Forward the form to your stockbrfeker together WIth your chequ'e‘f'ot“the total amount payable in
; __respect ¢ of the New Shares -accepted: Your stockbroker will need to @nduré that the completed
P . i putershare Investor erv1ces Pty Ltd,
; \ LRy s d 3
‘\\ : eldgiragsyirobll w2 b ‘h:m.’.u.x
f ;@ Cheques or, bank drafts m Austrahan drollars should be mgde payable to QRScuences Holdings
\:;w/ ot Negotlable Cash w;ll not be ac1cepted,\an no reczem' wull be issued.

P b

AN '
Alternatlvely, |f you “are paylng “for your New Shares By Bpay, efer to' your personallsed
@D fgnstructgons,on your Application Form

B D u( cu b ol ol uetlih ot e erls azn uow e it

£ Entitlements trading will commence on ASX on 21 May 2009 Sa1e oi! \}o Ent:ﬁements must be
;i@%
P s COMPleted by 10 lune 2009 when Entitlements trading is expectedtacease. .. ..

) I 3G TS G) i 6] wooreed aoitar gy
g:m . lf’ yngrsh to trag\sfe(r xlo%gjritgger‘nent ot?her th,{ on ASX St 03 97t reqs A ot 4
= \ ' H”“'1f yomr aré'a §ha_reholdersana hofd’ﬁ)‘(stuhg Sifards G ‘the'issuef sbohsored slib- reﬁlster forward a
53 AT T i)m’pl Hed'‘Rénuntiation Fori’ (obta?naﬁle”th?oﬁéh Yo stbckbr‘of(e Yor the' 68 ‘ﬁany s share

Churuganiige Boliputarsiare Thvestor “Seivicest Py’ Ltd) together” With® yolr” “Appllca‘tlon Form

ﬁiﬁ@m completed by the transferee together with a cheque for the appropriate Appllcatfori Monies to

g

b - ch the Com any
\ r: ﬁz 09. i £

it

s‘shar{e reglstry gat the address shown above), by 5 00 pm | WST an 17 June

1R TEAS T ¥

£e035 YT A SENE - Sl o g

I B are { ShireHolder aid hold E%lst’mg Shares’ reglstered on CHESS y0u should to(htact your
sponsoring broker. L e

11



Persons accepting a transfer of Entitlements as referred to above will need to pay the appropriate
Application Muonies in order to take up the Entitlements.  Chegues or bank drafts in Australian
dollars should be made payable to “QRSciences Holdings Limited” and crossed “Not Negotiable”.
Cash will not be accepted and no receipts will be issued. Instructions for payment by Bpay are set
out on each Application Form.

-Entnt!omems not taken upoy f Py

: blf you dec,de not to accept ail or part of ycur Entltlement then your Entutlement wnll lapse.

Your Entitlement may have value and accordingly you should consider r‘éﬁéuncing {selling) your
R‘zghts rather than allowing them:to lapse.

if yoa,s fia not wush to take up any part of your Entitlement you are not reqmreé to take any action.

The Cempany ancE the Underwriter will deai w;th any New Shares not accepted in accordance with
the Underwriting Agreement.

12
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5 PURPOSE AND EFFECTOF THEISSUE ., .5 = . .. g,
5.1 Purpose of the Issue
. The purpose for the Issue is to raise approximately $1,103,621 (before:cos¥s®ofth& Issue). The
% proceeds from the Issue are planned to be used in accordance with the table set out below
«“‘::;M/:b ad L W fiat R L S S U L MY San L Tran "'Ti-:".'i""y WM
,m . Proceeds of thelssue ;. i wbipeog bl gy
C&W g fesri wthwnl's neaitaata Lodgis
e Working capital $1,053,621
{@ ;: Expenses.ofthe: foer\ UL ede G RS e e oY ed 2 fare. 950,000
Total $1,103,621
5] h\ I ‘[_ !SJ '5\.\4 R TR AR TR PN S O T 1;‘4“{5;“;!_;(_") \:i
— Effect of the Issue and Pro Forma Balance Sheet A PR S
{Q D\ The principal effect of the Issue will be that:
,f;sgﬁ “om e : T T Tt SN
N\ :,,(3) jl?im_cas reserves WI| lr)ltlally mcrgaseiby ap;;.rozi(lr;g;f)tf__‘!s{,5 51:%93 Q%}lﬁrghe_pre costs o the
E—— : andw i) I
d) RN A S VIR IR sy VT cr iy T TUIREE F T TS 1) CORER S 1o s e SARLTR O i) S .
= (o) " the number of _§hf5?es on isstié Wil incase Fom 101,156837 up v6 151,735,206
S—— Set out below is:
(AT
i\g{ag (c) a reviewed Balance Sheet of the Company as at 31 December 2008; and
N )
”“‘“Wm (d) unaudited pro forma Balance Sheet o’ the Company as at 31 December 2008,
— incorporating the effect of the Issue.
KC) 5.3 Balance Sheet
m The Balance Sheet as at 31 December (reviewed) and unaudited Pro Forma Balance Sheet as at 31
;;““’ ! December 2008 shown in the table have been prepared on the basis of the accounting policies
| — normally adopted by the Company and reflect the changes to its financial position. The Balance

Sheet assumes full subscription under this Prospectus given that the Offer is fully underwritten.

' Inthe event that all Options were exercised prior to the Record Date Shares on issue would total 162,266,713 and increase to

243 400 069 after the nghts Issue




_ss - . CONSOLIDATED PROFORMA BALANCE SHEET

Note

CIIET Ceumentassers 0 0T
4 Cash assets

Prepayments . -i- e s g b

asat31 Deeember 2008 :

¢

Consolldated Entity

* 'Reviewed
31 December 08
$’000

609
1161

Pro-forma Unaudnted
31 December 08:

$°000

1081
115

i{\ Inventories o 5,125 5,125
NI Trade and other receivables B SR 4,549 } : 3,993
 TOTAL CURRENT ASSETS . . S S 11,175
Q NON-CURRENT ASSETS
v//?\ " Intellettual propérty - DR BB edls Z S
Other financial assets 185 185 )
g”“w/) Investments accounj.edf?r usmg he o b e

equity method

Property, p[aqt and‘eql?pmen
S i

 MO——— Deferred tax assets

Other Intangiblé:Assets 51~ un-13701 s

U B I e I ST

SAEIn0nEs by

“ydsy

433

i-gs%\-’:'%;\!’:ﬂfﬂ ST R E YL T 0T

©

TOTAL NON-CURRENT ASSETS

7,210

K TOTAL ASSETS

17,609

W,. —

Q :
D,
5

S ]

. Ak
v HaE

CURRENT LIABII.IT!F.S A
Trade and other payables

Interest-bearing liabilities
Provisions

Other Payables

W opdd B e
Y S

RIRREIREEN

o~

'
'vln"l_,r

2,561

EIER B LRt R

2,917
454
489

ot

kit dsicEn it soronae I

CTARINT S DA IR ATURE L VIS IR P IR IR

TOTAL CURRENT LIABILITIES

Seaanieoen® ant o aa'mgﬁ;tf 5 B  A

Wy e
i1

i

6,032

@
@g

—

NON-CURRENT LIABILITIES
Interest-bearing liabilities
Other Payables

8,140, s

3 13 P SEN

im0 2l 0T iaBLYy flé bauan prasih, W

74 o

1368

TOTAL NON-CURRENT LIABILITIES

8,793

P lose ¥

TOTAL LIABILITIES

‘\Q\ NET ASSETS

Mi:x EQUITY

R RVENE-T) FETI S

Contribu:ted {e[qugqu A

Share Option Reserve
Foréign\Chriéhdyfangiatontc 1 !
Reserve

Retained Pidfit./ (logsesh ™ ~+1- w5 o

15,215 7,600 2O AuT
2,394 8,379
rare pue Poe s T T ——_——— T — —.

52

15 536898 pr Mg e

i 70,785 .

52

TOTALEQUITY
ST greind w0 al e

Comalde s et angitoo pekaiinl GhlLe
524 524
s 0% s e ‘(57‘641) ] _.u«e.,.".j ialrid (62,982) G0
sy L1 o b e 2'39,‘4,‘. T PR xS E 8,379 PO R E R

T 200 -~ si g T
568

-

14




Assumptions for Unaudlted Proforma consolldated Balance Sheet

The unaudited proforma consolidated balance sheet disclosed above, has been prepared on the
basis that there has been no material movements in the assets and liabilities of the consolidated
entity between 31 December 2008 and the date of the Prospectus other than:

1. the issue of 50,578, 419 New Shares at 2. 182 cents each pursuant to the Prospectus o raise
gross $1,103,621;

2. the payment of additional share issue. costs totalling an estimated $50,000 and expensed
against |ssued capital;

T

3. the injection of $500,000 cash into the business via the nab Letter of Credit facility " "

4. the placement of 12,425,864 shares to l-lelmsman to raise $271,132

DonmM st g e 0T

TR

5. vthe payout of the Trafalgar convertlble hotes and establlshment the of Helmsrn “'n“! d b
instrument o i

6. the recognition of borrowing costs payable upon termination of the Helmsman. debt
instrument of $200,000

o PV AT A St BT

7. the net convertible note repayments received from Spectrum totalling $586,863>

8. operating cash movements from review date to prospectus date totallmg $1 '208 368

o D

9, the abandonment of the BTG Patents and assoaated current and non-current: Luabmtles

ETRIRA Vo T

Effect oﬂ~vCap~it'~al5iSﬁtructure SO

o0dF

S H L AN L LSV RS LB ST WA BT 1 M

A comparatlve tabie of changes in the capltal structure of the Company as a consequence of the
Issue is set out below, assuming that the Issue is fully subscribed. SN T

LIRE TAT Y

Capital Structu,re"_a;fter Completion of Issue: ' LAl e e
Shares ™
- eRe

101,156,837 N Shares on issue at the date"of thlS Prospectus ST RS A A

50,578,419

[l H30: YR ARSI Z OO S £

Options «.:¢

43,035,039 Ll e isted Options exefcl;‘szableﬂat'llS cents on or before 30 June 2012.25}j “ e
450,000 - *<°  Unlisted Options exé¥cisable at 15 cents on or before 22 Aprll 2‘61(5
s R N T R
50,500 Unlisted Options exercasable at $1.00 on or before 30. September 2010
pg= 2 E
459,900 i Unhsted Optlons exerasable at 20<cents on or before 22-April 2011

1,114,384 . Unlisted Options exer'cisableﬁatnso gents on or before 10 May 2012.
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e Shares

@ 101,156,837 ... Shares on issue at the date of Ehis Prospectus .
:N:“T:;/ -

50,578,419 ... New Shares issued pursuant to this Prospectus

/Q’%’S\ 151,735,256 _ .. Total Shares Issued

¢ TR A Tt R T T T T T o A S S PN VAR T ot
@ OPﬁOI'IS FEERST I LA ..;'v»;‘- PR TR £ TSRS ML Ll $e L 11

g::; BN ‘43 035°0§ pidiz ot ?Llsted Op‘tlohs exer‘(:lsdble at 45 cents On o‘r‘Before 30 Jine

E.‘W:} B S T L C B 1 T PR S 06 P ATV I 1 S B Ooptiny e

450,000 Unllsted Optiohs ’ea%el’cis%ble at 15-Cent§ ‘on-of before: *2‘2‘~Apr|'l ’21‘:)10.

e RO 50 5@-@00 TS ‘fUrftisteEGﬁtﬁéﬁs?éiérEiéiébl‘é a4 41.00° 6ﬁ or'before SG‘Sep't‘embéF 2010.
ﬁ§§ crtiemenind & OUE 2 evsnd ezl allgif eds To gnitreneloy o Do wued) @ngth ant o ohivew &
S e 450'6)00‘« rrinitedmlisted’ @pt’bns’éﬁeﬁctsable at: Zoicents onor beforef 22‘ Apr|l20]§1

/;m AOSIAC T 9r IO gans oyl et oo S
g*m 1 114,384 Unhsted Optlons exercisable at 30 cents on or before 10 May 2012.
T wiocnte et or engw Y tedt vnsaronl ad hamiaind are sos e ganai 20 n g st
{/{\:}‘ SO0 B .-9.06,859 has ies UnhstedOptlons exercisableat: 30vcents onor before 19 October2012.
m//’ ~aiind 26 216 nRrerte o presisn el e sdl s ol s
(’? ﬁ\x 3,801,547 Unhsted Options exercisable at 58.7 cents onor before 10 May 2014
\W/&] W yrgarel wEE T annoig
;’{m 3,801,547 Unlisted Options exercisable at 79 7 cents onor before 10 May 2014
N T e T e den D tas ey st dE o amt e sraienn Lty aurtinnn Lilases
@ 7,500,000 Unlisted Options exercisable at 23(7 cents on‘or before 10 May 2014.
ok

30y {0
DORAMS D 3 0 sTeerr Dunl s I
Holders of the Company’s existing Options may participate in the Issue by exercising any or all of
Lot thein Options prion e the Record Dete: Jf alkthe:existing Optionsiwhich areicapable of exercise
& before the Record Date were exercised 61,109,876 Shares would: he, issued raising $27,316,481.
TN Accordingly, an additional 30,554,938 New Shares would be offered under the Issue and if taken
<Q aninr e up; would.raiseran additionak:5666,709, before tosts. The' underwriting arrangements do not
extend to any rights associated:with:Shares-arising from.thé exercisezof Options.

f/“ : - vnieh 61,109,876, i, - Total OptionsiIssued 15l nisei vis casi io

W"L 5.5 Impact of Rights Issue on the control of Company

w.rm....—_...;

ﬁ‘é’rftaﬂ;tun@em *;s“shts:

' Helmsifan Fiinds Wandgeiient was’&agreéuﬁga*
ether or not there wrll be any.

1 1

_Issue. At the' date of tbls Prosoect it

\\':d wET 857"’_} RIS I

sAmAl SHR EEN ST A et eyl T e joamapnnsM ghoo
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The following table sets out the shareholdmg of Helmsman Funds Management after completlon
of the Rights Issue assuming dlfferent Ievels of take up of entitléments by exnstmg Shareholders?:

% of take up of entitlements Relevant interest  of % of issued capital of
by Shareholders? Helmsman Funds Company held by
Management in  Shares Helmsman Funds
=~ , after Rights Issue * Management  after
ﬁ% Rights Issue®
— 100% 18638796 12
[ 2558
- 75% 29,730,167 19.59% ;
//,.m\ R R s F Sraat ) R SUE ST To I B P DRt RELS I
{ 50% 40,821, 539 26.90%
@ ‘ ,,
s 2 o0 e g By oz ee mrlZ w 213 o
25% 51,912,911 34 21%..._ . .
nou-al sevend feip¥
;@ 0% 63,004,283 41.52%,
@ 5.6 Helmsman Funds Management’s intentions for the Company P
—3 Depending; an the, Jevel of take up under the. Rights; Issue,,jt is possible;that.Helmsman Fund
m_.)> Management s voting power in the Company will ‘be “such that it will have substantial
shargholding in;the Company-following the-Rights lssuer 1.z - 00 08
— «1o:Given the potentialncrease in Helmsman: Funds,Management:s voting power in-the Company as
g@{ a result of the Rights Issue and its underwriting of the Rights Issue, there is also a requirement to
7, .;pravide,details- of :Helmsman :Funds :Management/s;gurrentiintentions for(the Company in the
CZWW-! event that it gains effective control of the Company.
j?::‘:’::} TG vahs LT anetert Lo ann O e el iy ove pncitgl hatoitnU BRE DI
P Helmsman Funds Management has mformed the Company that if it were to increase its voting
@ T Xpower of the:Company by virtue ofitsiparticipatiominithe Rightsilssue and it§‘uhderwriting of the
Rights Issue, the current intentions of Helmsman are as follows:
/7“,,« ‘ AECL VTR S samat t o 1 0 g AL T8 Tide obaon an 3 O o ) Lad el
KEJ;/ (a) procure that the Company will:
&M PG vped O wpe o d 0 e e e TRV G mingeinisxs 20 aitnl e laitnt] R ok
T (:) generally continue the business in line with the current strategy of the Board
Qﬁ} AT yehi U0 9vind  ofthe’Gompanyds 2ldsainexd troligh boteli! L0 G
(ii) not make any major changesite: the-business-of the Companv nor' redeploy any
of the fixed assets of the Company, T
piginiove yo nezal ety ff sdeainho s A 2asii gl griteice Lonsnicl ot Yo oveh

R (m)u rivimetzmake any’ major changes to'the Comﬁany“s ‘existing fimancialiand dividand
Ho !le”pallues;‘ eegd? AVL 200 I Hesidyieke gww aietl Bhiooed ot e
N e bavoRe od bluow 2enpnd vis'ld SEU L2 U eaoiiilbhe re viznahioon A
@ m cf:“--;w«,_;m(‘i\()s grorensure.: the” current ‘Board of ithe3Companytis retaimed! with- the existing
=siia?) ineminee-of Helmsman Funds-Management;iand 5 »irigii vo: o wnstvs

J—
-

v grsome 3ol os an e st 2idu o sesgind

- ealgulat qQns, are. madpo he basis th Imsman FyndsManagement takes.up gfuu entitlement w Shares under the Rights
“Iss(?e and theré is no pngl} eﬁhnrfétndn% elnfsr’:!a]n Fuﬁlds ané’ggng'r{\{ of tz‘ 4 enNnt ng Agfee:nQeﬁf Sarseandst
oot e Hiy gnant fon o ey e iy =BG DN 2 P el r st ity geah ol A auri
Calculatlons are made on the basis that 50, 578 419 new Shares are issued under the nghts Issue. However the gx tvnumber of
new Shares to be issued cannot be calculated until Rights have been determined following the Record Date. - /745

*  As at the date of this Prospectus Helmsman Funds Management has a relevant interest in 12,425,864 Shares.

®  Calculations are made on the basis that there are a total of 151,735,256 Shares on issue post Rights Issue.
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(b) Helmsman Funds Management has no current intention to inject further capital into the
e Company, other than pdrticipating in‘the Rights Issueand underwriting the Rights Issue.

The intentions and statement of future conduct set out above must also be read as being subject

. 7to the legal.obligation:of the Company directors at the time, including any nominees of Helmsman

. +..-Funds, Manarement,  to_ act in.good faith. in-the best interests of the Company and for proper
=purposes, and-tg have regard to the interests of Shareholders

z:: AR ECES FRR ¥

The implementation of Helmsman Funds Management’s current mtentlons of its ownershnp of the
e -Company: will be subject.to the Jaw (mqludl ng the Corporatjons.Act), the ASX,Listing Rules and the
,Company’s: gonstitutian, -1 1

SRS T TS T IR S N A

In particular, the requirements of the Corporations Act and the ASX L|st|ng Rules in relatlon to
conflicts of interest and “related party” transactions will apply in the event that Helmsman Funds
Management is treated as a related party of the Company

Helmsman Funds Management would only make a decnsnon on |ts courses of action in light of
material facts and circumstances at the relevant time and after it:teceives appropriate. legal and
fmanCIal advice on such matters, where requnred mcludmg in relatnon to any requirements for

; «The statememtsaabove are~ ofivcurrent: 4ntentson on&quhlch may change«as new information
iy A -,;becomesgvajlableor qrcumstances ghange. The ;statements»shou!d be read in this context.

TN TRl 1y EAIS I {61 DT NSRS

et el ve

Pogw st gidel dsinegr ol

D
L0 ene L Saspuytend sd harelenintd o
IALS T BN G W SR T Lot
s A2 e onas af anen glrus g0 nemstio et oo vuir 2970507
e RS ARG GF acu X1 VErT 2 sIusl rvameliin? Jiea
dot o pedT ginrais WO A e Yvnsamind ot vd Rethoman 2IasRany i 9 zsr?
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6 RIGHTS AND LIABILITIES ATTACHING.TOl NEW SHARES

s cromo o e et awabw Lot £l has e tant oAy
The followmg is & summary of the more’ sngmﬁcan’t rights and liabilities attachmg to'New Shares to

be issued pursuant to this Prospectus: This'suimmary'is not exhaustive ‘and: :doed nét tonstitute a
definitive statement of the right$ and-liabilities® of Shareholders.-“To obtain such-a’statement,

T
g persons should seek independent legal advice.
iﬁ»% : el ey en e ¢ A upehd 2nngd o etk o aiistnamel ppd oy
e -t -Full details' of»-the rights”aiid liabilities' attaching fo-the’New’ Stiaéd are set'but'in the’Company's
G Constitution, a copy of which is available for inspection at the Coimpany' 'fegistéred dffice during
& normal business houvrs

e e Aml e e XD ey iJr' ;‘:'/,i\. S TS VAW I FIS IS G+ TR RPN a1 LT HUR ATt
@ +-(a)"7*" ‘Sharé Capital vl woinGtenanad heg Ratslsy” rs Fesisini fo 2oitine

s VORLTC 5T I v Ring 09 5ie B e oot g fosel D asln
All issued Shares rank equally in all respects.

I A piton booeei s L0 aniiizan o DA vino sgow fruosewsasii ebhent nanizeilsh
@ D (b)‘-’"‘f?’WVotmg Ri”ghts cavin BAs sl isvalet aft s LedoRT U hos 2t
gt TR vieo o F anh la o gninsthal hoviopoy nwl\u s L ro snivin
@/@ At a general meeting of the Company, every holder of Shares;present in per‘§on, by an
e attorney, representative or proxy has one vote on a show of hands and on a poll, one
‘“) mimotet wen yotedfor leachiShare held; and for: bvery-contributing Share: held) “asfraction of a vote
o— Ceetel o dngquakbto the:proportion:which the amountzpaid: up beéars tothe'total-issue price of the
contributing Share. Where there is an equality of votes, the chairperson has a casting
A—— vote. ‘
{\g‘\gj (c) Dividend Rights
f{”m ) Subject to the rights of holders of Shares issued with any special or preferential rights,
the profits of the Company which the Directors may from time to time determine to
(/ :1‘\)\ distribute by way of dividend are divisible among the Shareholders in proportion to the
<\/ Shares held by them respectively, according to the amount paid up (not credited) as
,:;{W/,\ paid up on the Shares.
Q (d) Rights on Winding-Up
memm
Subject to the rights of holders with Shares with special rights in a winding-up, on a
@ winding-up of i istri
Wl p of the Company all assets which may be legally distributed amongst the
— : members will be distributed in proportion to the Shares held by them respectively,
EO} accordingly to the amount paid up or credited as paid up on the Share or otherwise in a
manner determined by the liquidator as between members and different classes of
members.
~
e
(e Transfer of Shares

Shares in the Company may be transferred by instrument in any form which complies
m with the Company’s constitution, the Corporations Act, ASX Listing Rules and ASTC

Lj*:it:l Settlement Rules.

Shares may be transferred by such means in accordance with ASX Listing Rules and the
ASTC Settlement Rules. The Directors may refuse to register a transfer of Shares only in
those circumstances permitted by the Company’s constitution, ASX Listing Rules and
ASTC Settlement Rules.

(f) Calis on Shares
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Where Shares are issued as partly paid, the Directors may make calls upon the holders
of those:Shares to pay the whole of or-a portion of the balance of the issue price. If a
Shareholder fails to pay a call or instalment of a call, then subject to the Corporations
Act and ASX Listing Rules, the Shares in respect of the call may be forfeited and interest
and expenses may be payable in accordar.ce with the Company’s constitution, the
Corporatlons Act and ASX Llstmg Rules or proceedmgs taken to recover the amount

- unpaid.: i TR :

ol TR

Further Increases in Capltal

vt
it

. -The aliotment and issue of-any new Shares is under;the contro! of-the Directors and,

subpq& ta xany restnctlons on. the allotment of Shares. |mposed by the Companys

; g(g% gpt\;qn‘sﬂ qy@r p_r othem|§e gp§pose,ofv those .Shares, to §uch pergons, wuth such
rights or restrictions as they may from time to time determine. o

Yanayonof Rights Attqchlqg to‘Sha:es‘ Sen g P B e, paa, s

RIS [ D

Where Shares. o{ dlﬁqrent ,c,lasse§ axe |ssued the nghts attach,mg to the Shares of a class
(unJess ot,herwase provnded by thelr terms of |s§ue) may.. only be vaned by a special
resolutlon passed ata separate general meetmg of the holders of those Shares of that
- €lass, opwith: the written.consent.of the. holders of at least. three quarters of the issued
Shares of that class. e wn Sl ot R e e i d ey s

General Meeting P

- . Rach. holder of Shares will be: entitled to recgive. notice of, and to.attend and vote at,
geperal meetings.of, t,lte Companyand to-receive natices, accounts.and cher documents
- required,cto..be lfurms};pgh Shareholders..under the £omoanys constitution, the

Corporat-mman%AswsmRules' -

f
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7.1

7.2

Overview e T R et Vi

RISCFACTORS - . . . -«

! N I P S S T TR u:(“
An investment in the Company is not risk free and investors should consider the risk factors
described below, together with information contained elsewhere in this Prospectus, before
deciding whether to apply for New Shares. i Y BeRE v v o

" "'The New Sharé¥ offered tiider this Offer Documéntshould ¢ regarded'sis speculative due to the

mherent risks “associated with the Company’s activrﬂes Neit”her‘ th& Company nor the Directors

“+ warrant thée fliture* performance of the Company'or any'ifivestment ade pursuant to this

Prospectus. ‘“An mve?tment ‘i the' NeW‘ Shéres'ioffered by this' Prospectus should be considered
speculative. SITIASIRTCEE SRS ERIE I Y I T vt EUREe Lo SR wia MIRVEC TV B L IR} R ATRTAR BeTadbcs Xttt

The Directors recommend that Shareholdéfs’arid potentidl invéstors’éxaiming the contents of this
document, together wrth prevrous ASX disclosures and publrc documents of the Company,
including: its” ‘mast’ recéht’ audlte(f and reviéwed fin%ncrafstatementsf and’ rely on advice of their
profe’ssnonal ddwsers before*decidmg whetht‘-fr oFnotto apply Fo *NéwrShafés" ’

ok g o ¥ Bl & T8 EASEE] HE T FA

* The foliowing stimmary; Which'is ot exhalstive; représeits: some ‘of’ tﬁé r?r’d’jor risk factors which

>

potential investors need to be aware of. L

General risks S At R FA T T T £

* There'aré a Aummiber of géheral fisk factois ‘Gatside the édintrol '6f QRS arid the Directors of QRS

"relatmg to the general Business’ énvironment ! sThese’ genéralirisk fabtor$riay adversely impact

L Upon QRY’s performance, tinancial®post tron'-proTltabﬁltV ahdsﬁrmpeétk‘lﬁémdmg the price of

Shares. The general risk factors include k¢ *t aredior limited (a'the fdllowilg! °
Stock Market Fluciuations

The market price of Shares will be subject to varied and often unpredictable influences on the
stock market generally and QRS in particular. Therefore the Shares offered may trade above or
below their recent prices.

General Economic Conditions

Changes in interest and inflation rates, exchange rates, relevant taxation and other legal regimes
and government policies in Australia and overseas may adversely affect QRS.

General Investment Risks

There is a risk that the price of securities and returns to holders of Shares may be affected by
changes in:

(a) local and world economic conditions;

(b) interest rates;

(c) levels of tax, taxation law and accounting practices;
(d) - government legislation or intervention;
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(e} - infiation.or.inflationary expectations;and . -

(f) natural disasters, social upheaval ongomg terrorist activities or war in Australia or
overseas. = : ; :

73 Specific Risks

L There are a number of specific risk factors relating to QRS which may adversely impact upon its
L
g;;,,w’““\) operating performance, fmancnal posmon and prospects These specnflc rlsks mclude but are not
[rm— Ilmltedto ‘hefol owmg B P ¥ PR SRR -
o e -
g(,« CwTho zBusmess«ﬁf‘m.:*mont
e i , _ ,
;’7’ 3 There isa nsk that the strategy and process to be apphed by QRS and judgment to be exercused by
\\{‘QM) its management team in operating its business will not create positive returns for QRS.
{6] i‘\ " . - 5 L'qu'dlty - l ® ~‘< P P . o, . N ! - - - .
Ve B A i 5
h The Dlrectors of QRS can make no guarantee that the Shares w.ll h vea depth of trading.
@
‘\é”@ Management Performance/Reliance on Key Personnel
ey
D . . +.~The ultimate,sucress.of QRS will-depend cp the performance-of its man-zemenrt teara and key
P D LU
T C e personnel;. The loss of kev staff-members.could have adverse copcequences for. CRS. .
e PEEE cor e e R el
— QRS cannot guarantee that the company erI ha ve adequate management skllls as may be
@D required from time to time to operate the business-or that-QRS il be. eble to-attrat.these skills
Ny as requ:red
S i s et wiliag b ARG TR SR DB s

.- The Compan‘ ;has gwen notsce M,r Russeth m accordance wltt' his E)gecutlve Services
_..Agreement that hjs conteactiwould:tesminate on 28 February 2010: . The Campany has not yet
-determined: whaet;her Mr.Russeth will-be re-employed jafter-28 February; 2019 and:if so, whether
;o he-will ,lpe re-employed;in thesamexgapacrty in. wh:ph he, ,s currently employed or. m .a, different
capacnty Srrmergsasg A it o T oot bengatoo s voame Yarl SIERE

. Future Working CapitalRequirements. . ..,

L R (lesT el B iy /"'" Wy nehartartio OF e L

The Company;s activities may require‘ future working, ca,pltal tq support Jts actlvgtlessmcludmg

research and development. If the Company is unable to use debt or equity to fund working

capital requirements there can be no assurances:that:the:Company,will:have sufficient capital

resources for that purpose, or other purposes, or that it will be able to obtain additional resources

.20 - on termsiaceeptable to:the Company or:arall. rAny-additionalequity. financing may be dilutive to

% .2 wo.Shareholders and @ny. debtifinancingyif.available; may: mvolvemest!rrctrve covenanﬁs,hwhlch limit
o

the Company’s operations and business strategy. SR e iiness
((3 . v=.1 The Gompany’sfailure to raise:capital-ifsand-when:needed could:delay: orsuspend the Company’s
q viio-inbusiness strategy andl could have:a.materigliadverse effect.onthe, ;Companyr szactlyttfes. s

TRFEIE IS -"~_‘~'~.:"-’r.* PR AR AP R S 1411 T

e s wis o GFED ) fnsmpateTs

— Dilution ‘
2% oynciontingy

QRS may, over tlme seek to increase its capital base for matters such as fundmg

e gedear s s IS ae 19ato ek hoe OB soenaoze slorptbery
; the ongomg workmg capitakrequirements, qf its business;r. . j
ag g e JEUEG el o gl v bl
i 51 ebvies

B \Jy

AT LI RIRTE 1T VS M T

—




(b) other potential business oppmtunltles sufficient in numbera ad quality to warrant further
|ssues, or

(c) share incentive plans to maintain and attract staff

This would create potential dilution for holders of New Shares.

Q“&::: Commercial Dlsputes : T R I S

[ QRS occasuonally become subject to commercnal dasputes that coutd harm rts busmess From time
ey to time QRS is engaged in disputes regarding its commercial transactions. These disputes could
g\:: ~ result in monetary damages or other remedies that could adversely *. ..~ 7.3"finanzial position

G-
O
&@

a «
a@

or operations. Even if QRS prevall in these dlsputes, they may dlst*act |ts management from
b ~f'=operatmg |ts busmess w0 LErLE Gere = : v

Sales and Market Expans:on

Expansion into international markets is |mportant to QRS’ Iong-term success. To date QRS only
has limited experience‘in:this regard. " £ SR T TR

Failure to Pay Dividends Sl Tk T it daernn g

7 Thee is-no-assurance that GRS will pay divideridsin- the futiiré. "QRS‘do-Adt intehd to Teclare or
pay cash' dividends totheit Sharéholders in' the Foreseeable Tutare. Eamings, iPany;-dré expected
to be retamed to fmance and expand |ts busmess

DRI T G YT T SR e

oen !-a.lure to co,np.y wiin Fac.l.tyAgreement

As announced on 4 May 2009, the Company has entered into a secured facility agreement with
: Bond” St Custodians tifitéd-as trustée of th.' Hélmisinan CupivalPnd: Triist 1B (Financier)
: pljrsu?ant to which the Conipatiyrecéived a foafiiof $1'2million {Facility Agreemént). A'condition
- of the Far;mty“Ag'réehiéri't is that'the Gompany pPoclires theteleaseé and discharge irifull'of certain
- ¢harges ‘granted ‘by' the Comparly and its sébsidiary’ QRStences “Corporation™ I‘nc {of: Delaware)

[P

within the timeframes contained in the Facility Agreement. L eEGE

Failure to obtain the releases and discharges in accéfdaince'With-the-tifneframes 'sét out in the
Facility Agreement (or a fallure to otherwise comply with |ts terms) may adversely affect the

ot Company aﬁd rhay result in’ ‘Eancellation'sf the ‘Ydan c" hty CIHeAE TSGR
arebhvovs bovi o ydings 1w Bish o o ebdoiy moae@enl A T T goiaead Dng nsosoe s
pi S “QRSCiéhcesl-”tV'Ltdﬁ&RS‘(S&bs«HlaI’VEﬁW R A Bt IR UL IR SRR
euvvivest isauitibhe ciedo or alag < b hw b res s s o v oo enae dedy ol oy

ot wvituliQRS has: ipvested: inliQRSiendés) Pty iLtd ("QRSRU’/) QRSPL being!d -Controlledﬂentlty of QRS,
st (onrholding Shares; wilk bessubjéct: to the ﬂsksbﬂecﬁmg-thelrbusméss of QRSRL w5 Well as those risks
specific to QRS. _ v BTN Znaniegc M a0 ¢ vesa s

yisenrBased brcinformation known: teeQRSas at the datie of this:statement; QRS corsiders thé key risks
associdtdd: withsQRSPLEinchadie the follewing': This~should-‘not be: considered an €xhaustive
statement by QRS in this regard.
. AP TEe Y
Technology Risk
bt eodope vaiv o Sma AT U s 0 iR A e e TS
Quadrupole Resonance (”QR") and the other electromagnetlc technologies are developing
technologies with somé?téchhicdl Fimitatiohs: ‘' QRS canndt Warrant oF giarantee that these
limitations will be resolved or improved, by QRSPL or any other party, sufficiently in order for
QRSPL’s intellectual property to reach its full commercial potential.
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+‘Reliance on-Key Personnel M S A Tt
R . @i '1.4" yrt s i 0 . N
QRSPL isa: research and development company and as such is.largely dependent upon its key
personnel. QRS cannot warrant or guarantee that it will be able to retain QRSPL’s key personnel,

nor that it will be able to attract and recruit suitable replacements should one or more key

sooq o personnel leave the-employment of QRSPL nor that it will be able to.attract and recruit additional

3, ini: :employees.that.mayibe required jinthe future.: QRS cannot warrant or guarantee that neither it
{:‘“% nor QRSPL will be effective in securing the services of key jpersonnel and as such cannot warrant
% or guarantee that the personnel requirements of QRSPL will be met. The loss of key personnel
S——— and or the inability to recruit the required staff would most likely be detrimental.to the value of
'; — . an investment in QRS.
‘ﬁm L L TOT ARt oF 5; andt o andig ; [ (T

R8T Inte”ectua'lma jerty noinThon va o eml ieos s uiEe e S T R
/@\ B
g\z‘;ﬁj To QRS's best knowledge QR has not been widely commercialised by any entity in the world. QRS
cannot warrant or guarantee that QR or indeed QRSPL’s intellectual property will be:accepted by
/iﬂﬁ) . any regulatory authorltles or the commercual marketplace in general

e et anngagret sy el 0wty oot Frovionon e MR

AT SV QRS is'aware that thete.are: other«compames and organisations workihg in the QR:field'developing
{ 5/2} St =Siilar: prodects and :téchnologies. « QRS ‘is-also-aware: that there ‘are other: compantes working

z::i" + \withe different technologies that may compéte with QR -and. QRSPL's technology in:the market
BN place. QRS cannot warrant or guarantee that the technology or QRSPL’s intellectual property will
—y -be ‘Commertialised ‘dnd/or competitive with ‘othér. QR éntities>or other tethnologies 'that exist
either now orin the future
m*‘"“““w' N \{(l r) »' H L l fﬁ 5% :‘i ﬂL 3 i ; T H \ a ’} "21 ’-"."i ;‘_\3:“.'7“{"»‘6 NP EFC I T AR Y !li"

- 2l HIEC RS TS aware! that compétut’ors'b%ﬂﬂlmthé 'aR field-ard-in’ COmpeting ’technologres ‘have had
\jzl\\ “ A ssubstantial fanding from varidus gevérnments?in-particullir the: US:Government.” While QRSPL
p ~ has received some US Government funding, QRS cannot warrant or guarantee that*QRSPL will

receive any further funding from any government by means of grants or contracts or any other
& ‘3‘-'Way “fHe téchnofogy may require addutlohal'éapltal in‘order to" ‘bring’a’ prot:luct 10 ma(rkét and QRS
¥ ¥ cannot W%r'rantbl‘gtlarantee that ﬁeltﬁe‘F it nor‘ ORS$PLWill be able to- funﬂ tHose requlrements

T T 1 SIS 15 o B AL SRR T B i1 LI SRR 1 YUVRE AN B S TP 'u el O gmddd Y T STV R e RONREN
QRS is aware that the granting of a patent does not guarantee'ft‘hat?*the“ ownét of the patent is
entitled to practice the invention claimed in the patent. It is sometimes necessary to obtain cross
licenses to other patents which have been grafited t5 tHifd: parties #-a Similar ‘fidid and which

have an earlier priority date. Also, it is not possrble to guarantee the validity of a patent and its
o ”enfo?ceaﬁlh‘fy eveh after’ ithas beeh Brantad, beé‘ahse a patent can be ré\/tfl(ed‘ oh tlle grounds of
e "|nvalid|ty" a mi durmé the' paténtterﬁl R R e T T

L (% iy Thng g o 2aine / HRRETA Y I
2Ty QRSPL m’ay in the ftituré be stibjéct’ td“mtelleétual prbpeﬁy ngl’lts élalms, Wh'léﬁ i&re’ costly to

H08 defend, ‘could Tequird the ‘compahy t6°p4y ddmages and* éoﬁl‘d Ilmnt"tts‘ aBﬂltyi 10 ise certain

technologies in the future. This could irrevocably harm its busifiesg: i €1 a:firiu T

Sk Taen ‘Rehance updn Agreehfents/.llll idices with Thivd Parties' =151 7% |
/{:3\ ST TR SR R Rt UL R o A TSRS v R TS S TH N0 B PRRTw s D PR S RO s RO
\w/ & LI aTHENItimate siccess 6F: QRSPL business i€ inparti dependenit: ‘uponvthef successful ’eompletlon of
P 8 LY hnggrediments 'with'a major alllafnbe‘!partner &1 partners to manufacture and pursudatsales and
i

i & pvarketing: program for thel te¢hnology * Inithe cvent-that thisiis ‘hot‘*abhiéVé'el;ﬁ‘théi%lue of an
« dar adinVestmentddn: GRS miay be-adversely affectéd: Irithe 'event thut thetagréementislitaccompleted
QRS cannot warrant that completion will ultimately prove to be commercially:ifavorable for
QRSPL’s.

saniinien
. QRSPL has entered into an agreement for a licence over va_rious patents in the field of QR
- techinology. Ih thétetiris c‘)'l"‘t”ll“e‘%’”é’reen'r'erltr thiere-aré varibus ‘€onditioris reguired 16 maintain the
c‘fr‘igiﬁa’l"'ter'n”rig‘éf’"l‘hé*‘a‘gfeélﬁé’nt' "Twléh lf br‘éachéa m%y‘ reduée 'the’ vallu ‘of the élg’reement and
— S htllhish knd -




may ultimately terminate the agreement. QRS cannot providerany:warranty or.guarantee that
these conditions have not been breached or will not be breached in the future. The value of an
investment in’ QRS may possnbly be diminished:if these condltrons havezbeen breached or are
breached in the future O B L L Fprer 6’»"5’3 >

QRS cannot warrant or guara ntee that the terms of* any agreement or‘agreements that have been
~or may be reached between QRSPL:and:any’ otherr party or partl.es Wl“ be on” terms that are

{:’““\m};\\ gp commercrally favorable to:QRSPL. oo of o LT wonn sl 3 h 2
gﬁﬁﬁi EX B B EE Y O RN R PO ey T RS SEL PR
a— Market Rlsks Coae e owe gr aEe S o
Ag— : '
&*\M QRS cannot warrant or guarantee that the market will be acceptmg of the technology or products
_— or that they will be bought in sufficient quantities or at sufficient pricest= nake the:business of
fw ) QRSPL viable.
\MM/// o TR S S VA T VRO A S SRS LT S i 10 1
oS - BTG Pdtents o ., g gnte e At
f'j;% Q\ "{ : g P Il ST :':'.: PR INR T RAR L FRzaN o R e
t\w QRS purchased a patent portfollo relatmg to Quadrupole Resonance technology from BTG
s o Internationali (YBTG') as announced to the marketron 7:April:2006.: .On: 19-February:2009 QRS
{A 4w - announced. that it had turned. back. the:ipatent:portfolio' to BTG significantly- strengthening its
:‘w ad balance sheet by removing the assomated llabrllty to make payments on:the:patent portfolio.
- } RN IO TR S ICRTPPC Rt R ,,J O] IS Eo TS T SRS sll PR RETUETER T SYrswe donned 2800wty
— By turmng back the patent; portfollo, BTG hasa. n&ht to- reclalmownershlp of the patents
it SE G ottt
s The BTG patents are a component of the cross license between GE Securlty and QRS If QRS were
P ped s tedese the.ownership.and-subsequent rightsita-the: BTG patents GE Seeurity could terminate the
@@ srear o crgss license, agreement with QRS ;,QRS ‘has. fecewed mmm;;al revenuefrom the. ||cense with GE
RITCERN -9 mSecunty“,‘ SCad dnnias AL Winh et et ey O L ginoe e e get
i/,mww} T L o SUIEVOR OB oY BT Ut Yer gt vith sy
%% 2 r,;; - ul,f ,QRS were tp have axommerqrpl breakthropgh wltmlts QR technolqu and lt»lost access 1o its

ll_lL

llcense to.the .GE Security patents.it may have, to renegotiate a. llcense,wuth both BTG and GE
Securlty There is no certamty that GE Securlty or BTG would license its IP nor is it clear that QRS
i would need that: llcense St s T Snoh HRe S L e

i jeee) HE N MR TR T S L

o Regulatorx Requrremen,ts qnd;Apprpvqls e epd

- fed by g e e oyt
’»;tv:."';-vv.‘ T

g3 ee o o e A 1

|n QLrsgmg its. ,commerclahgat;or; t rategy,uQRSPL}glaygne exposedlto cgrtam ,regulatory risks. The
““markets in which QRSPL and its partners intend, toroperate n,a generally regulated and or
supervised by various Government bodies or orgamzatlons QRS cannot warrant or guarantee

26, that any existing:or. future policies. of any. existing or. fu&qre domestic qr.(mterpatlonal Government
A k;,‘,v,a_.j .or regulatory ;body:ywill_not. rrestrlct or. hmder_.the act;vrtresrof tQRSPL;pr JQRSPL’s, ability to

- commercialize its PrOJUCES, ;- : i vy v

D ST mrehet ey ok aninoknnn 3

Partners of QRSPL will generally.he, sesponsible. for. devaloping.and.selling.products, which may
contain QRSPL’s technology in isolation or in conjunction with other technologies. These new
s aeaiopsoducts; QR generally.and QRSPL's intellectual.property specifically may require-acgeptance and
-..,add;tlon,al testing by:the rrelevapt: regulatory: autharities befare. beingyready for.commercial
(Y & ,gleploymenthRS .cannot: warrapk; norguarantee: that-all. performance requirements by any
bayn lm woregwlatory. authorlty; partner,-patential partper or commercial:market-has, beemor wnll be met in

15 e amrtb&fuwfe SUUNGG B ¢ swam Ademi s iw e Ll oo b sy
Operatrons
Phatl ant ol eloagter Dgonoe eve w®n 80 5y o SO A TR TS S PR ST
,,QBSPL;)antlglpate _ ont.l}n,umg, to. incur. slgmﬂcant ape atmg expenses ln the fg,ture including

ilgmﬁcant cosfr qf re\{enuesl,sellmg, general and aq;mmstratlye and amqmzatlon expenses. As a
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‘result;" QRS "may:incur operating losses and may not have enough money to grow its busmess in
the future. - ;

7.5 QRSecurity Pty Ltd risks

 -In_February 2007, QRS acquired a.business through:its wholly owned subsidiary, QPSeeurity Pty
Ltd (”QRSecurlty") QRSecunty supphes and distrlbutes CcCcrv equlpment in Aust*alasna

5% QRS cansu#ers the keyirtsks assoclated wgth thus busmess to lnclude the followmg ThIS should not
r——— be:consuderedanexhaustlve statement,by QRS in, thlS regard S T
(, PR RS AN Y CLTTROTEYY Forrarm 0 g T - ) ey .
RelmneeonKeyPegsannel T T B LT O RN T ST g

. - STt dmdprnrriiaes Ot oinose bEoem (o EEU TR "{C.
@ QRSecunty is a dlstrlbutnon company and as such is Iargely dependent upqn jtS key sales
personnel. QRS cannot warrant or guarantee that it will be able to retain QRSecurltys key

personnel nor that it will be able to attract and recruit suitable replacements shquld one or more
key personnel leave the employment of QRSecurity nor that it will be able to attract and recruit
G @ - -;, additional employees that.mayibe: required inthe future:. QRS.cannot warrant or.guarantee that
.. neither itinor-QRSecurity. will: be-effectivein; securing the: services:of key personnel and as such
@ \/} cannot, warraat .enguarantee. that the personnel requirements of QRSecurity. will be.met, The loss
< v .o Ofkey-persomnel and or the inability to:recruit the, requ:red staff.would most hkely be detrimental
mj SRR tp the, vajne af:an investment;in QRS, Ve - el e

S T st 2o e we gl

Future Workmg Cap:tal Requ:rements 42 § \ i o T - .
g r———
- . - QRSecurity. is ,currently. undergoing significant, growth, jn, revenue-and; QRSecurity. may require

( j v future. working capital to fund this growth. .If QBSgp,un;y 0QF the Company; is.unak! .t usz debt or
equity to fund working capital requirements there can be no assurances that QRSex;ur:tv -will have

sufficient capital resources for that purpose, or other purposes, or that it will be able to obtain

\::;“::3 additional resources on terms acceptable to QRSecurity.and.the Compapy cr 2tall. An:additional
/;::\ equity financing may be dilutive to Shareholders and any debt financing, if available, may involve
{\i\w S mestnc ive covenants, Nhnch Jlmlt QRSecunw’s operatums and busmesa st*ateg-' NS

PR FERER Pl AN -;v\:—v P 31 ST o .; . o 5
‘*'6/:; The Company s fallure to ralse capltal |f and when needed could delay ors j.;p?‘lld QPSecurlty’s

business strategy and could have a material adverse effect on QRSecurity as well as the Company.
E — :

Reliance upon Agreements/Allianccs with Third Parties

""'4
Lﬁ) . . o
e The ultimate success of QRSecurity’s business is in part deperdent upon the successful
{ 2 maintenance of supply arrangements with certain brands and manufacturers. In the event that
iy this is not maintained the value of an investment in QRS may be adversely affected.
i:{wm QRS cannot warrant or guarantee that the terms of any agreement or agreements that have been
e or may be reached between QRSecurity and any other party or parties will be on terrs that are
@ commercially favorable to QRSecurity.
N
The failure of a third party with whom QRSecurity has entered into an agreement to comply with
U % { the terms of that agreement (including by way of a failure to pay invoices issued by QRSecurity)

r— may adversely affect QRSecurity and/or the Company.
7.6 Spectrum San Diego Incorporated risks

In June 2007 QRS concluded its Series A Preferred Financing with Spectrum San Diego
Incorporated (“Spectrum”). Spectrum is a developer of advanced technology.
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"’ mvestment in QRS

QRS considers the key risks associated with Spectrum to include the: ‘oﬂowmg ThIS should not be
considered an exhaustive statement by QRS in this regard.

Reliance on Key Personnel

Spectrum is a technology company and as such.is largely dependent iupofi its key. personnel. QRS
cannot warrant or guarantee that Spectruna:will.be able to retainits: key-personiiel-nor that it will
be able to attract and recruit suitable replacements should one or more key personnel leave the
- -émployment nor that-it wilf be able to attractvand. recruit additional ériployees that may be
required in the future. QRS:cannot warrant or: guarantee that neitherit>nor Spectrum will be
effective in securing the services of key personnel and as such cannot warrant or guarantee that
the personnel requirements of Spectrum will be met. The To$ ofKey®pérsohnet and or the

mablllty to recruit the requlred staff would most hkely be detnmental to the value of an
Ay BTCRENRCN e T+ IRV TeFr SR G I A FITORA ¥ [ (; BRI

o3 "v, N .
: AR R A AT ER Y

._¢

Future Workmg Capltal Reqmrements 5 DS 1FS

< 3

EEERCIIRCIVES i “y "},7‘;‘ Fuea a0y

P Spectrum is: currenﬂ’y undergomg significant tgrowth:and ‘may requlre‘{futﬂre w’orkmg“capltal to

s fund this'growth." If Spectrumor the: Company-is-uhable: to use ‘debt 6r equity to ‘fund working

7 capital ‘requiréments there ‘can. be’no assurahces thiat Spettrumwill ‘have sufficient capital

- resources for that purpose; or-other purposés; or'that it will bé able to:ébtaiiv additional resources

on terms acceptable to Spectrum and the Company arat all: ‘Any additionsl equity finar.cing may

be dilutive to Shareholders and any debt financing, if available, may involve restrictive covenants,
which limit Spectrum’s operations and business strateg+ 1o sl ppth ol v

Aithough “srlikely, the Cormpany’s “failtire 'td " Fhise Sedpitalip: and’ “Whieh ‘1 needed c’ould affect

"-husme%s: ”s‘trategh E: nd EOu{d’have a ﬁia‘teﬁal’a’d\fer e ¢

R Rehance upen Spectrum technology

ATH DR Ldsh; Fia ; i 5 can :
The ultlmate succes: - of Spec*rum.\ 3 bu iness is. m' part debErwc.ent upen th= a*ceptance of its
technology. In the event that thIS is not mam.amed the value of an mves‘ment in QRS may be

RS adver.,ely affec’ced

27



8 ADDITloNKL INFORMATION

Dy CRetesd iR * REAEEEY L £ I I

8.1° " Nature of this Prospectus

BEAL L T

This Prospectus is a prospectus to WhICh the specral content rules under section 713 of the

u:% R 'Co’rporatwns‘ Act* appiy ‘That provision allows the issue of a'more concise prospectus in relation
e R offers of s@cuntres ina class which has been contmuously quoted by ASX for the three months
B pnorto the‘aate ofth1$ prospectus T
{*”'f:m TS BEOTIAN Ay
ém 8.2 Contlnuous lalsclosure Obllgatlons o
Y S TERLAT RN VAR BEVT 151 413 BN FTRTD S O SRR, PRSI ERIRT IR T :
{ < D e “The Conﬁ'pa"*ﬁy ise"disclosiig entlty" '(as‘defmed in Section 111°AC of the Corporatlons Act) for the
AN “t i purposes ofSection 713 ‘ofrthe CorporationsiAet and; as such, is subject to regular reporting and
dis‘clo's'ui*e" ‘Obligations. ' Specifically; 5like ‘all listéd companiés, ‘the Company is required to
@ ‘ 'contlnuously disclose any lnformatlon it has to the market which a reasonable person would
g et et gkpect to have a material’ effect-on the” price or-thé valué'of the Company's Shares. The New
fﬁﬁ Shares which will be issued ptirstiant to ti. """~ spectusiare ifi'the same class of Shares that have
C & been quoted on the offrual l|st of the ASX durmg the 12 months pnor to the |ssue of this
. ‘-Pzrospectu's(\, ST MW NTR RIS TR P I T TSRO0 1S RSV
A ST R A .
K’"j i " 'This Prospectus i§"a "transactiol CIfic | Qrospegtus" “In"general terms "'t'ra'nsa’étion specific
{0 e prospectuses” are only requlred m“mfonnat,ion'"in"relation‘to' th'e"ifffe '
m“:ﬁ:} fooee - New-Shares-on-the- Company and the nghts attachmg,to the Shares. Itis no"‘
.. general information in relation {5 all‘of the ‘Assets and-liabilities, fmanual’;'“\o
\?U ‘ _losses or prospects of thé Issuing’_r:ompany, s L
{ ,Q{»M _ This Prospectus is inténded.toib readiin conjunction with the publicly availablé information in

o  relation to the Comp_any_whichhas;cheen notified to ASX and does not.include all of the
: mformatlon that would be mcluded in a-.prospectus for an mltlal publlc offermg of secuntles in an

trme to t|me throughout the 12v ﬁror,_, 3 Joéfor‘ef thé lssue of thrs Prospectus Wh\l
~ Company to notify / ASX of mformatron abbu*xspecified events or matters as th

r_egulred the
‘ v'"a?rise for the

@ 8 E S Avallablhty of other-documents.--

M 1 o A 't'he. Company, asa drsclo

@) |t |s su’bject to regular reportmg ag drsclogure obhgatnons, S
Irrlanpgts of Yoo te, ri’i
- (b} ~-—=copies-of- documen)ts—loé'ged \mth the— ASIE-in- refation-to the- Companv {not being
T oworeenos Hdocuments referreditorin Section1274(25(a) of the Corporations iAct] amayxbeé. obtained

from;orinspdcted at; the offices of the ASIGand 0! »lvsiinv, of ol ' egomind
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“x%’}d 'QW l (AR s ang o e gunpay : WT! st e e -
e ASmeazntémsnﬁSes ¢nntammg> pu:biic‘!y avm%%ble* mfarmatm 'for ai! Ilsted compames. The

1 19/02/2009

{c) it will provide a copy of each of the following documents, free of charge to any person
: on request between the date of ihis Pms;:aectus and the Ctosmg Date :

4

(i) the financial statements of the Company for the fmancral year ended 30 June
2008 being the last financial statements for a financial year, of the Company
lodg’ed with the ASIC before the issue of this Prospectus;

: SN e
(i) the haif—year ?mancaai report of t he Company for the half year ended 31
£ December 2008, being the haif~year fmancrai report. | Qf t,he Ccmpany lodged
with the ASIC after lodgment of the fmam;;al statements referred to in
paragraph (i) above and before the issue of this Prospectus and

o

(8

s Ve ;
i) -any documents used to notify ASX cf mformatmn retatmg tc the Company in
L ~the nperiod from lodgement. of dhe financialy stagemen/ts,g?referred to in
. paragraph (i} above until the issue, of the Prospect,us;m;’acm;:dancg with the

Listing Rules as referredito in Sectmn 674(1) of thevccrmratiéns»Act‘

: ' "U"fﬁ ” ‘i 2 Srehs .}} < f) A \ 1 »; /
Cc:pses of all documen?s Iodged w‘th the ASIC in re a’non to the Company%gan he msgerted at the
*egzstered office 0?‘ the Company duxtngﬂ mal fo:ce hours e

GRS Gt e

The Campany has odged the fo!!owmg ammuncemems wsth ASX smce the locigement nf the 2008
aadz’t&d ﬁnanaa‘ statements:

’ 1 07/05/2009

(R

106/05/2009 | 4:,;,',fBécommgasugﬁstaptm hol der

06/05/2009 | cChangeof Dsreq Qr H;m?st Not;qe;
05/05/2009 o Appendix 38 :
o} 98/05/2009 .y | Helmsman Capital bund liTake Stake: | ot o
(430/08/2009 . & | Quarterly MarketUpdate |« vmuriad arl of ot
2l30/04/2009 0 il | Appehdix4Cicuartedy e R
H20/04/2009 e | Helmsman'ta Recapitalizé QRS Prév;d?ﬁ“g E%paﬁsiontapltai

s‘/((fgf

I5/03/2000 BV S T cHbngd of Direttors Interest Notice

05/03/2009 o Change of Director's Interest Notice

27}82/;009 L HaeraryRepsrt gndAccounts

o QRSgiences Stregwt;t@en Balance Sheet A
1 [ Appendinac, 9&‘%‘?1?@%' Vil oo .

£20/01/2009,

ot 51 23/0142009 . HaAppendin 381

FIAY12/2008:! o yare biChangeiof ‘E}sremms s Interkst Notice

15/12/2008 SPECTRUM UPDATE - MODIEICATION OF AGREEMENT

E f‘z,/:{i}*z%gs r S R /X’ﬁbiehzéﬁ:\fé‘%‘i ST B v oniabs o il
12/12/2008 7 P00 opieg of Director s Intérest Noticé T .
26/11/‘2603 : AGM Presentation S
26/11/2008 Results of Meeting o
26/11/2008 1.\, w6, A o] ChairmansiAdaress to Shareholders: o ¢ oy
25/11/2008 Market Update Regarding USA Investments ’
11/11/2008 "«,“"‘:ka-.lf%'f’gﬂ‘l.ﬁ? ’:A“Wﬁpﬁﬁdb(’ggk e
30/10/2008 Annual Re c:»rt tc) $hamholders

Company's file is available for i msped&ie’n’. at Asxmﬁmg normalkoffice hourss

(e
XS
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84 . Material Contracts; - -

The following are summaries of the sngmflcant terms of the materlal agreements which relate to
.~.the-business of the Company:- :

Underwrltlng Agreement
RQ“W::;;% A Undqr; an- Underwntmg Agreement datee. ] May 2009 (”Underwrltlng Agreement”), Helmsman
ﬁﬂ%’:{} Funds Management has agreed to underwr'te the Offer. The Underwriting Agreement does not
S— extend to any nghts associated W|th Shares arlsmg from the exercise of Optlons
;,:Z’:“:B TR yord (e TRl R R A
gm in the event that the Underwrlter holds a Relevant Interest in 20% or more of the Company’s

i« share capital,ithe Company has.an. obligation-under the Undenwriting Agreement to take steps to
’?D < cnensure.the:appointm2nt :and contmuatton in. offlce as:a director of:the. Company of one person
‘\‘i’ nominated by the Underwriter. L e e

RTCERE - T T E

2 INSRLE »The: obligation of:the -Underwriter: tc:iunderwrite ithe  Offer:ts subject to::certain events of
‘%\&j V;} 1o netermination. The:Underwriter may:terminate its.obligations, under the Underwriting Agreement
N at any timebéfore-allotment of all New Shares,.if:any.one or more of the following events occurs:

LS '{ .
\{5’ 3 ;,»';;-(;-(a).»; waii{lodgement of Prospectus)ithe Campany fails-to lodge:the-Prospectus with ASIC on 18

N 1 i o7 May:2009 {Prospectus :Lodgement..Date) rexg:ept{where the sole_reason for failing to
o=/ lodgeis an act.ariomissien of thesUnderwriter; 2 v a0 o000 2onaaios oo
oy E5F3 & stiofply v idisclosures in: Prospectus) a-statement in the-Peespectus.is misleading or deceptive, or

et AT BRG0G0 1 DCAdMatten required by theGorporations Actds eomitted.from: therProspectus (having regard

i\{:\t@i to the provisions-of Part €9;2 of.the Gorporations Act);;: i
INTS
(}::m VL ada)es w0 {Quotation;approvals) approval for official-quetation of all:of the New Shares on ASX is
P zaghee 2o eozrefused-oenot grart 1.on-6rbefore 17:une 2009, orif approval is granted, the approval
{ﬂ’“’“‘*‘«» 2 1iCls: grarted: on:conditionszother . than;customary ;conditions .or subsequently withdrawn,
@ qualified or withheld before the issue of the New Shares;

SO LEIRETE LM & wRkon OF T yns ol el Esserrg e Theaii oL ) :
GJ »/:“) St (d)‘, . 4trading of.securities)trading in-any securities of the Company is suspended by ASX for
. 2 or s Leand) artd s smore than five tradingsdays,son any securities .of the Company guoted on ASX cease to
S af'.". ¥ogni .,ibe so.dupted;:. 3, iy art e (DI85 nnithse vi o

-~ safaensay Vit
{/@ @ (e) {market fall) the S&P/ASX 200 Index is at any time prlor to the allotment date more than
e 1 <100 . below: the. level of that-index.at: t‘\e ﬁlqse ofmormal itrading;.on the trading day
g’”j oA ...beforethe Prospectus Lodgement:Date;: «; v
P 31;,9,.. of v @il s 1 21 2030070 2309 Yo ‘
{f) (mark conditions) any material adverse change or dnsruption to the existing financial

Q; s oo™ it v markets politicalor economiciconditions. of Australia, Japan, the United Kingdom, the
. L ostmy Idnited: States of ;America  or- in: theii intesnation.l-fipancial markets or any materiat

{?/) ciirarensi 1 7 av-adverser ghangel occursicinymational jor- international .p¢ litical, financial or economic
A conditions, in each case the effect of which is that.in the reasonable opinion of the

Underwriter reached in good faith, it is impracticable to market the Offer or to enforce
Wﬂ > Detznionet o contracts tolissue and allot the New Thailss arthat the success of the Offer is likely to be
e adversely affected; C o ebnaaa e atem

won{g)atiial(adverse change)sany material-atlve. .sexshanigeoceurs iin the assets; liabilities, financial
. ni noiizteposition: or :performance, bprovitsh losses oniprospectsi-ofsthe Company or the Group
Anal aosd @nsofaras the pesition:of the:Groupiaffects the positioniofithe Company), including:

ToEVEET Bend AIuoed ooasl silsiieuA e 830 e 960

N wmviovnl (oo

Sy A Yaona ol s oaaligiet oatinl ot sabiemd Yo serstd hitinl
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(i) any change in the earnings, cash position, future prospécts or forecasts of the
Company oran entity in the Group;

KRR 3 12 1A gobaonat ol
(ii) any change in the nature of the business conducteﬂ ‘by:the: Company or an
entity in the Group; or
FIEERE SR V2 et R

(iii) the insolvency or voluntary winding up of the Company or an entity in the
v Group orthe appointment of. any re‘c’eiverﬂreceWer ancrrrranager, llduidator or
Bl other externaladmmlstrator TR LRl a
R T G- T S S By tniures 2y

(h) ' (W|thdrawal) the Company wrthdraws or termmates the Offer for any reason;

. . N e S - N
R NPATS T TR NP SO AR I T £ BRI vl LTS b TRTY BE-Tobill 1.1 b At VIS BRCPLE SEU

Py

s i) o (compliance with regulatory reqtiirements) the: Company -OF é’nyfeatlty in:the Group
: icontravenes the Corporations “Act, “thé:Listing Rules, atsr const‘tutlon of “any other
applicable law or regulation; yoitananed adt e el

5 {j) ¥ *(Closing Certificate) the:Closing Certificate which-isLrequiréd to'be:furnisied by the
2% v Company:under.the Underwritings;Agreememt is’not ‘furnished when ‘required or a
2 v o statement in'the Glosing:Certifitate istintrue, incorrect o nmisteading; -+ v &

(k) "¢~ 2(repayment) any-circumstancesarises tiiatiresults in'the Compariy @ither repaying the
L1 11 icomoney received from applicants:or offering-applicants an.opportunity to withdraw their
acceptances for New Sharesand betrepiictheir application money;o:

e ratgfl)se 1G gifmiatérial adverse effect) the Underwriter bellevas thitrone eftha fcllowing évents has
wget unived! turorigdikelyto have a ithaterfally:advérseceffectooi thidoutcome:of the:Offer or could give
@\j rise to liability forthe:Underwriter afither aficlaw orregufations 1ir o1

(J X8 e es1n.2 ()Y i {supplementary prospectus) the Company; being prohibitéd by section 728(1)
ey WO nigE o DeInEE isvipfithel'Corporations Wt from «bffering!iivares underithe: Prospectus, lodges a
‘f: N BT Y SEn ey Supplementaryo“rreplaoement%prospectubmrelatlontctheOffer

\ij R wul el Yo curzeb ol 2 oten Sisritiw v beits
(ii) (supplementary prospectus) the Company fails to Iodge a supplementary or
@ /‘:D n280y d hannsy. s i urepldCentént. pro3pectusisiny & iforin 2-dtceptable Ttobhe Underwriter in
£33 SCA 00 LG DU v gircumstahces wherethe/Uaderwritercredsonably beliéves that the Company is

prohibited by section 728(1) of the CorporationsActfirorm offering New Shares
under the Prospectus;
a7 s ool sy oG, s yne 1e 2 vsbnt GOS X2e\T22 et (s dadhem o
s11 i iiipeits 3(disclosuresincDue Diligenide Report) anyvitiformationsupplied by or on behalf
of the Company to thésUnderwriter inuelation to:the'Group or the Offer as
part of the due diligence process is misleading or deceptive;
lsonanit mudsive sit of noifoweib 1o synsry a2.0vhe shwlam .8 (Lnoitibao fernt,
. et arobpaid batifiv) 24 (wew cilcomstanee)ia newocircumstance obeutd or arisdssafter the Prospectus
e ehstam vus 0 awol s gdedged ehatiwould;i in the reasonablendpittiort bffantdidérwriter, have been
{f(;”l\\\” cimoncss 10 Isinsnit st relquiréd toibe inclided in thesProgpectus if ithad ari§én?béfore the Prospectus
M sl w0 ncinigo aldsro2say wis lodged; @ icw to 1efis e vo60 dies 0 encitin
1 soarging oF 10 YaR0 ot teoam ay Skdesitasinmt 2 Gi L et ooy O oarks et sl

i ad of ¢l 20 eTdvds 1o 24material contracts).al’y miterialdontractof -the :Company is terminated or

i materially amended; Honetts visaomvhs

imansnit eaidifidoi{vidrs:2n {hostilities) hegtilities; palitical:oppivil ynrest not-presently existing‘cdmmence
RTINS rlt o ynennicd or{whetherwwarghas been' decianed. orinot)ora majofiescalation in existing
ikl ynsgrol adiostilitiesz political orcivibanrest: occursi(whether. warchas been declared or
not) involving any one or more of Australia, Japan, South Korea, Taiwan, the

Umted States of Amerlca, the Umted ngdom ora terrorrst act is perpetrated

< |
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ic.on any of those:countries or any. diplomatic, military, commercial or political
establishment of any of those countries:anywhere in the world;

oo vy . ¢ (change of law) there is introduced, or there is a public announcement of a
proposal to introduce, into the Parliamernt of Australia or any State or Territory
of Australia, a new law, or the Reserve Bank of Australia, or any

" Commonwealth, State or:Territory auth'ority-,éadopts or announces a proposal

&T:;;\. v Tl o adopt @ news -galicy (other thain a law or policy which has been announced

gfm before the date of this document), any of which does or is likely to have a
s BEEECRUSE N NS VI -matcrral ao'/erse erfect on the success of the Offer :

R — L B R SR ; .

&\m (viii) (change in management) a change in the board of Directors or senior

e management of the Company occurs other than as co*rtemplated by this
@ R S s SR A T ST document = - : : & .
G ro Lt e e

LR TR (1 A '.(iegai proceec:ngs ar! o"fence by Dnrectors) any of the following occurs:

4 SRRY T TN
{\“L) Cirey (A‘ seca D;rec*ur i3 charaed wrth an mdlctable offence,

1 .
({’ @ (B) legal proceedmgs are commenced against the. Companyorany ~
S

Drrector or

et RS ST R TG S S SR P AUR L 0) TR aﬂy Dli‘ ctt)r sc‘ squalrfned from manaalnga ro.pora,uors under
section 206A of the Corporatiors [ .ct; - R

mw: (x) {change to canstitution}:prior;fo-*he-clom 0" di? 3 a charie to the
{ i’ @ constitution of the Company or the Company’s caprta! structure occurs without
\i >~ feay thaipricr written consent of thelUnderwrm.r U ' :
{7 P e LT e sHan Y e i el Yo et cdt et o e s
N — (xi) (Prospectus to comply) the Prospectus or any aspect of the Offer does not
P comply.with:thexCorpérations:Act,-theListing Fu'es or aay:other applicable law
{\(Q or regulatnon,

) TR e T b g el biag g 0b Lamogi to g neEl e o

{\? /@ h : v {xii : f‘(.'aotlﬁcatuons,)tanyaoﬁme ﬁollowmg oecurs: v 5‘
P, AR SR S L a‘ UG GG raTLeh o

2 A.S!C:gmes notice of-anintention to:hald a- hearmg -mdar sectlon
739(2) of the Corporations Act or issues an.qrder unde; sections
739(1) or (3) of the Corporations Act

T nE L e sl e as T gnoih v S e 00
ASIC applles for an order under Part 9 5 of the Corporatlons Act in
trelatiomto the Prospectus orxommences any iwestigation-or hearing
- under-Part-3 of the Austratian Secu rities and-tnvestments~ -
"Ccmmrssrow Act 2001 (Cth) in relatron to the Prospectxlsi:a W (;

B

s (€) e o ARy personrgives a notree und sectaon 733(3) I—theé Iiavons
_-Actorany person who hés preylously consented to the |nclq5|on of
it o its name1rrthe Prospegtus{or any" Supptementary Prosyettﬂs) orto
‘ . named inth gct rthdraws that consent i

‘9 ? S R ATLE T o J[

ey ) ver ramyipedsencgivesia notice Wnder section:-730i of theCorpovaﬁons Act
in relation to the Prospectus; or St pnoai oy

(E) the Company or an entity in the Group issues a public statement
concerning the Offer which has not been approved by the
Underwriter;
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87 Dlrectors e
The Constntutlon of the Company provudes that the Dlrectors may be paid for their services as
Directors. Non-Executive Directors may only be paid a sum not exceeding such fixed sum per
annum as may be determined by the-Company in general meeting, to be divided among the Non-
Executive Directors and in- default of agreement then.in equal Shares. The Company has paid
$844,563. 00 jn. 2002, $989 978. QO in 2008 and $597,132.73 in the current year (including GST

S T where ap Ilcable) by way of remuneratlon for services prcvnded by all Directors, companies
{,,:iﬁ/\;} associated With the Directors or their associates in their capacuty as Directors, employees,
b Lo consultants of advisets. :Directors,: companies associated with the Directors or their associates are
(”;:“:‘:::3 also reimbursed for all reasonable expenses properly incurred.in the course of:canducting their
B — duties which include, but are not in any way limited to, out of pocket expenses, travelling
e expenses, disbursements made on behalf of the Company and other. miscellarieous-expenses. - .-

401 Thes Company~has: cgiveni notice  to: Mri Russeth :iin -accordance :with -his: Executivé Services

;00w Agreement that his:contract: would termiinateion 28 February 2010. ' The: Company has not yet
=rdetermined whethér Mr Russeth will:be ire-employed-after 28 February: 2010-and if so, whether
he will be re<employed in:the samezcapacity:-inswhich he! is' currently employéd or:in-a different
capacity.

TN L P TR  S SR EONS T P S S TRU N S

Litigation and regulatory inquiries

S 00 Vi I TS B B A T T S T T (r..m-,‘( VT N

. As atdhe: date: of,thls‘Prospectug,‘the ~Cempany isipot mvolved, in any materuai legal proceedings
and the Directors are not aware of any legal proceedmgs pending or threatened against the
Company. kg S L I R R Eare Y R U TR Tat s LRt a

From time:to #ime:ASIC has conducted:enquires in-relation to:complianice:by the.Company with its
continuous; disclasure .obligations.o Thaunost! recent: enquiry'commenced”in?'ﬁctobenzeo& With
i respecttothis eoquiry,/no finding hasbeenrmade: againstthe Company to date: -

e ayd e ol sk g 8 g ,::, e

fgm«\ 8.9 Consents
K\‘x—/‘ Lon b vl Ul G et G000 T2 tang ed of begr 2 e zoond eioont o win g
o« ne oo Helmsman funds ; Management Was noet- invalved, in, the preparatmn of any: part of this
fl @ - .~ Prospectus gther than section 5.6.and did:not auth;q_.rl.sﬁm cause-the issue of this Prospectus.
Helmsman Funds Management makes no express or implied representation or watranty in
r:f::::m relation to the Company, this Prospectus or the Offer and does not make any statement in this
{’Y\ AN - Prospectus;other than’the statements -ofccurrent intention set out:in:isection 5:6, .sior is any
\u \JQJ ne nr oo statement ifcit tbased wan’ any statenient wmade iby Helmsman :Funds, Manageément:. To the
1o oo maximumiextent; permitted by law, Helmsman Funds: Management expressly: diselaims and
gl takes no responsibility for any material in, or omission: fromithisProspectus other than the
- reference to its name and to the statements of current intention in section 5.6.
N ) sueel o pooaoead Doirnutes JEE
- Each of the other parties referred to in this section 8.9:
LAD0ES ad T bervitzs s vaoal s o daenern e

does not make, or purport to make, any statement in this Prospectus or on which a
statement made in the Prospectus is based other than as specified in'tiis'section; 5%

»riavate. ithe! Crvaxiium Dextent permitted by law:* expressiy disclaimis and takes no
Hic 275 responsibility:for any partefthis Prospedtus’ othsr thah ia'referente toits name and a
statement inchided in this Préspectus'with-the consent oft that party as!specified in
this section; and

. has not authorised or caused the issue of this Prospectus.




Each of the following has consented to being named in the Prospectus in the capacity as noted
below and have not wrthdrawn such consent prlor to the Iodgement of th|s Prospectus with the
SIC . by : et EU SATRS 0,
. . [T " L B “] ;5 2 A ! D
. Helmsman Funds Management in, ghe capacrty of Underwnter, , .
o Pullinger Readhead Lucas, in the capacrty of soircutors to the Company, and"-""‘ =
N e ;Moore Stephens Chartered Accounta"' Ts, m the capacnty of audl o \'to the Company and
% T ‘y_to the mclusnon of references to the 31 December 2008 revuew accounts N
 mo— Reference to Computershare Investor . Services - Pty lelted‘ as share r‘egaster to the Company
{’;fmw =, i .appeat-for mformatlon purposes only . 2w : » HIE
g}xmm ‘ FOUIE '1“;_2{','/‘,-, - -h ” ti Gy s L ,z . .;. . il .
/ﬂ\\ 8.16 . Interests-of Experts and Advusers Coon T e Raded o
@) | . | | |
Mg " Other:than-as set out: below.or :elsewheré in.this; Prospectus; the Underswriter and all other
.. persons named in this Prospectus a5 performingza function inra:professional;-advisory or other
{'ﬁ}«@\) - s capacitydn cofinection: with the preparation or:distribution of this. Prospectus dc not have, and
’\%j:// © . . %I havenot had.in the twoyears before.the date.of this:Prospectus, anyinterest in:: i ==
A . . Lo
(‘5/@/ . the formation or promotion of the Company;
paciven otnluge bss ot e :
‘)‘\ﬁ . property acquired or proposed to be acquired by the Company in connection with its
L *formatron or promotron ot the foer of New*sharesfpursuant to-this Prospectus or
' HESG T PR Y N YT T A ST Y v STS LUy T A S SU LR b T TR Te ) AL RTAR ETP N P
[rmm— ° the Offer of New Shares pursuant to this Prospectus, i 10
g % = andengtamounts. haVe,:been‘-Jpraid"-oragree‘d!tor.*béfvphidt'éin;:cash .0f Shiares corzotherwise) and no
= " . ilother benéfit Was beenrgiverror agréed to be:give .i'to.anyi of:those persons for:services provided
;;( by those persons in: connéction:with: the:formation er promation, of the:Company or the Offer of
 M— New Shares pursuant to this Prospectus.
,w::ﬁ:\,l LA TR LA
) Pullinger Readhead Lucas are entitled to be paid $10,000 (exclusive of GST) for advice and

s T assistance in relation to' certain aspectsiof this Prospectiss, assisting the C&'mpa"r‘iy in refation to its
f 5 due dihgence reglme and enqumes and in retatlén to*a'pphcatron for guiotation of the ‘New Shares
x>y eBARy Troop e enned parein o

VIR TRLY Y et 4 Li‘}?‘?ﬁ_““(’ i nEnan D and

2y PuILnger'Readheaot Lucas received tkve“amount ©£$200;436.35:for the. fmancral year ended 30
o June'2007 $80 951 91 =for the fmancualyear ended 30 June 2008:and 5102 702 42?for the current

oa‘ rogbamg ol e ind Jee oo
8.11 Estimated Expenses of Issue

"Q& Lo npimes i o of bammtey cuilsy vedio ot s

The expenses of the Issue are estimated to be $50,000.

@ nopidw 0 o autnag 01 el AL REmISIBI WnE D40 0F TR0 U i BAG Ban seck
8.12 ;r»ﬁﬁwemms.lawq yeow 3, a2 a0 boeed A puageerd nat ol Shart e T

[P IR NN

1
L i ~. zai:fhisProspectus and the contracts formed on;aceeptance;of- Applications are;governed-by the laws

«oi acApplicable. imWestern Australia, Australia,Each:applicant.for New-Ordinary:Shares submits to the
4 poitiaexelusive jurisdiction ofthe courts of Western Australia, Austradia.i ~c- ¢+
AT 19T T e SR e

adtes et ool fo Uzl odi osalel o0 b Sinties 0n e
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DIRECTORS' CONSENT

Each Director has consented to the lodgement-of this Prospectus with the ASIC.

- Signed.on behalf.of the.Directors pursuant:to a resolution of the.Board. .

Rick Stokes
~ Chairman
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10 GLOSSARY | FEYI—

"AS”, “$" and dollars means Australian dollars; unless otherwise stated.

Additional New Shares means New Shares.in addition to an Eligible Shareholder's: Entitlement fer which an

gf:%; Eligible Shareholder makes an Application.

L,

77270 Application means an application for New Shares made pursuant to an Application Form.

g{;wﬁ Application Form means the application form attached to or accompanying this Prospectus, . .

/g::j Application Money means money received from Eligible Shareholders in respect of their Aﬁﬁliéé’fiéns.
= ASIC means the Australian Securities and Investments Commission.

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

\/\3 ASTC Settlement Rules means the settlement rules of ASTC.

( & ASX means ASX Limited (ABN 98 008 624 691).

m.\

s;:::?/ Board means the board of Directors.
Business Day has the meaning given in the ASX Listing Rules.
i\OD CHESS means ASX Clearing House Electronic Sub-register System.

Closing Date means 17 June 2009, or such other date as may be determined by the Directors and the
e Underwriters under this Prospectus.

P Company or QRSciences means QRSciences Holdings Limited (ABN 27 009 259 876).
Constitution means the Company's Constitution as at the date of this Prospectus.
@/ J Corporations Act means the Corporations Act 2001 (Commonwealth).

-1 Directors means directors of the Company at the date of this Prospectus.

CS Eligible Shareholder means a Shareholder, as at the Record Date, other than a Non-qualifying Foreign
Shareholder.

“’" ——Entitlement or Right means a Shareholder’s entitlement (or right) to subscribe for New Shares under this
Prospectus.

B 1 Existing Share means a Share issued before the Record Date.

/7
g\@ Group means the Company and each Related Body Corporate of the Company.
.

ﬂ ﬂ Helmsman Funds Management means Helmsman Funds Management Limited in its capacity as trustee of
Helmsman Capital Fund Trust IIA.

Listing Rules or ASX Listing Rules means the Listing Rules of ASX.

New Share means a fully paid ordinary share in the capital of the Company to be issued under this
Prospectus.
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Non-qualifying Foreign Shareholder means a Shareholder whose regrstered address is not sutuated in
‘Australia-or New Zealand:»— -

Official List means the Official List of ASX

Official Quotation means officiai: quotatnon on ASX.

Nt Offer means the offer of New Shares under thls Prospectus.

::/ - B ‘ g EORTNE
i ng_:/\u()ptlon means an optlor} to acquere a Sh o
{;’W‘:‘ Prospectu‘s‘ means th:e"f)"'rospectus constituted by this document.
:\wmm:,j
P Record Date means 5 pm WST on 27 Ma‘y 2009.
i@ Sond sl o R et
NI Related Body Corporate has: ithe meanmg given to it in the Corporations Act.

Relevant Interest has!‘the*ni’éaﬁing" givento it in the Corporations Act.

Rights Issue or Issue means the renounceable pro rata issue pursuant to this Prospectus.by the Ccmpany of
i~ oOne New Share for every 2 Existing. Shares :held at an issue price of 2.182 cents per New Share

77 -

E\E@ Share means a fully pardfcordmary share :

Sl T EN

:rmm? Shareholder means 4he holder of a: Sha

the capital of the Company

Underwruter [means l;ielmsman Furlds' Management

Underwriting Agreement means the underwntmg agreement dated 1 May 2009 between the Underwrlter

{?@D‘ﬂ and the Company , S ,
AN K‘J FTTTIPOB LAk T NS i
Qm WST means Western Standard 'ﬁrﬁéw astds o

i Seaghoedent

Canib— y
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11 CORPORATE DIRECTORY
U TR PL TN LTS Bt E O I PR TN et
Directors Auditors
Mr Rick Stokes (Chairman) Moore Stephens:.: i i motiesuld L v
Mr Kevin Russeth Chartered Accountants

Mr Robert Halverson (Non- Executlve) " Level'3, 12 St Ge6rgds Terrace 7 27u 7 =t 0
Pe[th Western Australia 6000
Telephone 50461 89275 5388
Chief Financial Officer & Company Secretary oBankers Lo v v B ernn s sl baosi
Mr Jamie Taylor National Australia Bank

DoAY 5249 Malop Street it v Vil Lok ia
Geelongv'ctoz'a B2, e

i+ - [ .
Tt gy £
REATEEN S T o 1 .

" it Registered Office - -
5/435 Williamstown Road*" - -~ ©

.“ ‘Solicitors '
Port Melbourne Victoria 3207, -.;r. .7 5 i3 ves isivs:

" pullifiger Réadhead Licas -+
1 oLevel 2, Fortescue House i+« zoveii ooy

[EREAY

Telephone:  +613 96819854 50 Kings Park Road
Facsimile: +61 3 96462409 West Perth ‘Western Atstralia 600537717
Telephone +61 89320 4999
SRSl T NBT 8 8320'4900™
AT At nsswtsl 0L vkl D persh ioommesigs 3nihngietny 307 ansornm m«~ SRRt S LA P
Share Reglstry Stock Exchange

Computershare Investor Services Pty Ltd

Level 2, 45 St Georges Terrace
Perth Western Australia 6000

Telephone: +61 8 9323 2000
Facsimile: +61 8 9323 2033
Websites

www.qrsciences.com
www.gcctv.com.au
www.qdetection.com.au

Spectrum SDI website
www.spectrumsdi.com

ABN
27 009 259 876

Australian Securities Exchange o
Exchange:Plaza-. =~ :
2 The Esplanade
Perth Western Australia 6000

ASX Code

QRS - Ordinary Shares
QRSNY.PK—-U.S. ADR’s
DVOP.OB — U.S. bulletin board

et
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SEC Mail Processing
Section Appendix 3B
o 0 New issue announcement
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New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity
QRSciences Holdings Limited

ABN
27 009 259 876

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 +Class of *securities issued or to be | Fully Paid Ordinary shares
issued

2 Number of *securities issued or to | 50,578,419 Ordinary shares
be issued (if known) or maximum
number which may be issued

3  Principal terms of the *securities [ Fully paid ordinary shares issued on terms as
(eg, if options, exercise price and | detailed in the Company’s constitution.
expiry date; if partly paid
*securities, the amount outstanding
and due dates for payment; if

*convertible securities, the
conversion price and dates for
conversion)

+ See chapter 19 for defined terms.
Appendix 3B Page 1
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Appendix 3B
New issue announcement

" “fespects from the date of allotment with an
, existing +class of quoted +securmes‘7

If the additional securities do not rank

i )

' e “the date from which they do
~* the extent to which they pamcxpate for
Pl Otheinext 'dividérid, (in the case of a
) Ciast, distribution) orinterest payment
e the extent to which they do not rank
+ vequally;other. thari in’ relation to the

payment '

1=

ot waeie R e Tk

Purpqseof the:issues - ' 4 .
(If ‘issued as cons1derat10n for the
; acquxs;pqn of assets; clearly. 1dent1fy those
o assets) L

N7 1 St V L0 iv.s'-"\' % [T

"‘J)H ‘3t

vl o,

47 "Do the “*securitics rank equally in all |

Yes, the Ordinary shares to be issued will rank
equally with the existing Ordinary shares.

<. »oext dividend,; dxstnbut;on or interest’| :: |

. $0.2182 per share

| Pursuant to the 1 for 2 pro-rata renounceable

rights'issue

i
The fizmds raised from the issue are intended to
be used for working capital

S Y T

7 ﬁ'éte§ of pnteﬁng "fsepﬁ‘fmes

DR CTH=OG

certlﬁcaté‘s‘ L

8 Number and *class of all *securities
quoted on ASX (including the securities
in clause 2 if applicable)

1nto 2 .
uncertlficated holdlpgs ‘or despatch of o

i Hy

Number *Class

Currently on Issue 101,156,837* | Ordinary

Rights issue shares 50,578,419 | Ordinary

To be issued

Total 151,735,256 | Ordinary

43,035,039 | $0.45

Listed
Options to
acquire

(** 85,000 subject to voluntary FPO shares

restriction of ESP)

" +See chapter 10 for defined ferms.
- Appendix 3B
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P P R AT

10
...case....of ___a ..

- [Number
Number and *class of all.| 450,000
*securities not quoted on :
ASX  (including  the -
securities in clause 2 if | 450 000"' SRR
applicable) -
1
50,500 .
1,114,384
T oo
3,801;547

ST A

[ SRR ’;{.’d'll‘.'\f/\ HEF I

| *Class 1"

3;801 547

] I R I Te s
S B

714,500,000
SO

!

et i

$0.15 Unlisted Opflons to dcquire fully paid

Coapde ordlnary shates exp 22/04/2010

‘ $O 30 Unllsted Opt;ons to acqulre fully paid

ordmary shares exp 22/04f2011

. $1 OO Unhsted Optlon to acqun'e fully paid
o vordmary shares exp 30/09/2010

Feiate s

‘ $0 30 Unhsted Optlbns to acquire fully paid

‘ordinary ‘shares ¢ ﬁexp }0105/201 2
$0.30 Unlisted Optlons to acquire fully paid
ordinary“shares exp 19/10/2012"

$0.587 Unlisted Options to acquire fully
paid ordinary shares exp 10/05/2014

$0.797 Unlisted Options to acquire fully
pa1d ordlnary sharés eXp 16/05/2014

3 Gl 2h

$O 237 Unhsted Optlo' s'to acquire fully
paid ordinary shares exp 10/05/2014

L
t

Dividend -policy--(in- the }
trust,..
distribution policy)‘on thesf
increased capital
(interests)

‘Fhe-directors of the Company are unable to state when or if
-dividends will be paid in the future, as the payment of
dlvrdends w1ﬂ depend op ‘the Coin 'any s profitability,
finandial position and césh requlrem N

Lt See chapter 19 for defmed terms.
Appendix 3B
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Pil""t 2 - Bonus issue or pre '_:fgtai_ssue

11 Is security holder approval | No :iv. - j‘ig'
required?

w;% 12 Is the issue renounceable ‘r non-" ‘}en‘ounceable T
oo o | renounceable? "‘} _ » ’ ' . i

{’}:-wm 13 Ratio in which the *securities will One (1) new- shares for every two (2) existing

S — ‘v beoffered | shares held as at the record date; '

{"}*‘M\\ TS e .,..i.w_ - l = - — :

\‘i”::ﬂ { 14 +Class of *securities to whlch the Eully paid ordinary shares -

L - o..ffel\ Tél'ates . [ o v — e amt

P15 +Record B date Eo ‘tietennunen)(Z7May2009

' entitlements
@ !

T

ey 16 Will holdings on different registers | No
i&@ o ' (or subregisters be aggregated for |
— PR calguTating entntlel;nents‘7 PRI B D e ity
— } 4 kT ) Polick fon. deaiding:entiflemerits vin Rounﬂed up'to the néareét whoab number
— C e ez A Telation tg fractions . e sarf e
F o aqeen'd =t e nons, doidw ol l
R — § " *Natifes' of fébﬂﬁ%?‘"iﬁf which' thie- | The offer is only available to shareholders with
(0 Cgﬁ ; 1" eiftity has: H*seurity” holers “Whé‘| registered addresses in Australia or New
Wy J will not be sentirinew) “issued| Zealand.
Y _bocuments |
{{M e _. Note: Security holders must be told how their |
— e e“““e"‘emfuet"b?deah‘f’“h}‘u B
(i::\;\ Pt G Cross referenge: mler§77 g : fon ¢
Nt/ Dot 419 e nClosmg‘ I date - =7for'1’ reeéxptﬁ of-‘ 7 Juné’ 20(_)9 B R
5 /” \ R R ETERNY :adoeptances or renunciatiéns: feriul
@/{2} cod ‘20‘ i Names Of aﬂy “nderertefS: RARTESE “'Helmsman Funds Management Ltd as trustee
‘fgw ; veidea i Lpnd R ’”' 2497 ¢f Helmsman Capital Fund Trust ITA
- { ot FogtandT Duangs
’/“TD\ RTINS WO T T R TR PRSI T TN LT, TS NS
\giw/} ‘ 21 Amount &f any underwriting. fee Jor: ’ll\rot Applicable
o= » __commission ,:

e«.f:;‘":mg:J 22 Names of any brokers to the issue Not Applicable
! b oaoioe o st [ orogedn wighon cHanne ol Wi
cappe it qots b

e st o,

SOV BESIG S T % \(:_"}‘ﬂ.‘; i [ | oies HELN .5

1 1
PR T URY RN T B U b wmxwl Y ﬁ'“m-

i
{//j‘,’ ey 23{ Fige..or, commission . Bayable to the | Not Applicable
) P (,-., broker to the i SR i asivoke

| CH *1 :‘:; oyt B mlti sante Tl anos s ; -
h }s i Amount any handling j" Not Applicable
! ,E: g - ?payable 10 (‘brokers who . lodge' |

ERS s

Tusas Ol
acceptances or renuncxaho

N
w)

; If the issue is contmgém "dni Not Applicable T -
i *security holders’ approval, the date | !
i < e OE e MEEINZ -~ —riv oo e e o ]

"+ See chaptcr 19 for defined terms. e b o
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26  Date entitlement and’ acceptance’

form and prospectus . or. Product.| .
Disclosure Statement will be sent to |

persons entitled
27 If the entrty has 1ssued opuons, and
the terms entitle option holders to

T 7 participate on exercise, the date on |
r2 1o ¢ ; which notices will be isent to option-): !

hOldeI'SAj"I!»,‘: N T I T

.28 . .Date rights tradmg w111 begm (1f

apphcable)

) 29-% Date’ nghts tradmg “will S end (i
applicable)

31 How do *security holders sell part
.,.of"_theu' _entitlements . through ._a_

“broker and accept for the balan

| Form, which accompanies the Prospectus, in
.| dccordance with ghe. instru

7} accompanies. the Prospectus,: by inserting the
| pumber of:New:Shares for which: you wish to
.| accept (being - less. than, as .spegified;on the
. ‘Applrcatron Form) and complete the section

2Tune 2000 . S — e

18 May 2009 e s

H

Gt

—;_Refer to séction'4.3 “'of “'thé” prospectus.
,Ji Complete: the :section marked-*Instructions to
Stockbroker” on-the”back' ofitHe: Application

tructions ¢ontained on
, theform, and.iodge it. w1th,your s;ockbroker as
: sioon as possibless: o

i ey b s g et o
Refer to sectién” ‘of 'thé"™ prospectus.
Complete the Application Form, which

marked “Instructions to Stockbroker” on the
“back of the form in respect of that part of your

S HEFES!

32  How do *security holders drspose

. of their entitlements. (except by sale |
_through a broker)?

Ao A e

T S Apphcatron Form completed by the transferee

‘r, sodae G

Despatch date I I P jof

j Entrtle.ment you-wish to;sellir: o - [N
ST LR
JI Y P o of st vy s 1 okt ne

Refer to section 4.5 of the prospectus.
Complete Renunciation Form (obtainable
through your stockbroker or the Company s
share 7 re st ”Conip‘dtershare Investor
- Services Pty Ltd)” “together “with your

toget;her \5V1th a c'heque for" ‘the appropriate
Apphcatlon Momes to reac’h ,ez Company’s
share reglstry, S

VANNId EPPRRS PR VS

2June 200?, AOL b D

R I i :
B TN s IR O D PR

:

RE R

+ See chapter 19 for defined terms.
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- Entities that-haveﬁcked box 34(a)-;; .

Part 3 - Quotation of sécﬂritiéS‘

You need only complete this section if you are applying for quotation of securities

34  Type of securities

(tick one)
(a) Securities described in Part 1
i -
: . suhy Py
b) All other securities ; o ) o
Example: restricted securities at the end of the esctoweq penod panly pald sﬁunues that become fully paid, employee

incentive share securities when restriction ends, secuntles issued on explry or con rsion of convertible securities
AR TER S A R P AN S il

:
Additional securities forming a 1;1ew class of secuntles
! PV @ »’* rl
Coend s g b

Tick to indicate you are providing the informatio A or

. .dacuments... OSSP |
235 1 ek rIf‘the j‘sc_cuntles are 1*lag_mtyr ‘sécurities, the names of the 20 largest holders of the
addlﬁonal *securities, and the numbar iand - perccntage -of addxtxoﬁadz securities held by
thosg holders Canogyuad e RARNRE L
v ' Vel aranln ol
36 If the *securities are *equity securltxes a dlStl’lbllthIl schedule of the additional
*+sectrities setting out the number of holders in the categories
Ji-teoo
1,001 -5,000
5,001 - 10,000

10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

Entities t1-t have ticked box 34(b}

38 Number of securities for which
*quotation is sought

39 Class of *securities for which
quotation is sought

"+ See chapter 19 for defined terms. T T
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40 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted;;-;._. s
*+securities? o ' o

RN e e CeEat e Yy oo
% If the additional securities do not , ' .
rank equally, please state: R ;
Y e the date from which they do B
e e the extent to which they e e .
G_'ﬂ participate for the next dividend, | " T 4 ’
o (in the case of a trust,
R distribution) or interest payment
f?’ ™ © the extent to which they do not el (e

R\ rank equally, other than in |
e " relation’ 'tg ' the'fiéxt " dividend, [ ® %" ¥
distribution or intérest payment

@b

01 C iy .- - . > L
IS . BY e mae. N Gioaawfesiaod 7% 558 $heand Tes i ona fSy oo
@ 41 Reason for request for quotation [ * ’ ’

Y now
]

£4 f
i{:/ /}{ gf Example: In the case of restricted securities, end of
restriction period

MMM,\ - ,!*‘ix-r“k“‘ 'Qg'\ ;“:;"d ;:-‘n.. Lo
p—— Gf 1ssued upon conversion of
another security, clearly identify that

other security)

}\\;}) il b ming D owene L OL g e anrran ) entenr [N
Tl 42 s Number dnids *classsof-all Mseourities: [ ant has

E*\ quoted on ASX ' (including the
securities in clause 38)

O Doanole e mn Do Jlelowing poat
S— SRR TRYY]

S . ’ ] ; \ :
@
R

‘, ggifﬁg FSTERRAY { s
@) '

§ u Lj j T n o e e e » _‘ ;{-}i:i\m f,‘.’l",“."‘d' , " :“"“’M !', :,_

"+ See chapter 19 for defined terms. ' T e el
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Quotation agreement

1 +Quotation of our additional +securities is in ASX’s absolute discretion. ASX may

.- gnote the

“sec17itizs on-any conditions it decides., -

2 We warrant the follo%iﬁé’{"to*KSXf Rosak

N request that the +securities b be quoted

" The isstie of the +secur1t1es to be quoted complles w1th the law and is not for

an 111ega1 purpose

SRV e s

There is no reason why those *securities should not be granted *quotation.

Labes

~ An offer of the *securities for sale. withifl 12 months after their issue will

not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

H

Note: An entity may need to obtain appropriate warranties. from subscribers for the securities-in order to be able to give

this warranty

Section 724 or section TO16E of'the Corporations Act does not apply to any
applications received by us in relation to any +securities to be quoted and
that no-one has any right to return any “ssecurifies to be: quotedf under
sections’ 737, 738 or<1016F: of ;the .Corporations- Act-at- the time:that we

i:“ ",’4 V‘ //‘U ! P B TR T R TR R Ue

p | i
We warrant that if conﬁrmatlon is required under sectiori' T017F of the

Corporations Act in relatlou to the *securities to be quoted, it has been

provided at the time that we rk:quest that the *securities be quoted.

1f u;/e“dre a trust "wé' waﬁant that no person has the right to return the
+sgeurities tc:be quoted unde} section. 1019B of-the Corporations Act at the

time that we request that the ¥securities be quoted Povieald ot
| Peabiiai o g bun e v oy

We will indemnify ASX to the fullest extent permitted by law in respect of any

4 clalm aetlon Or expense ansmg from or connected with any breach of the warranties

We ‘glve ASX the ‘information : and documents Jequlred by thi

[0 T he o RIS B CE R

ofm. If any

information or document not availablé now; will give it'to ASX-béforé *quotation of
the *securities begins. We acknowledgé that’ASX is reélyinig'on the mfbrmatlon and

documents. We warrant that they are (vshll be) trde aﬁd”compte

Sign here:

Print name:

Date: 18 May 2009
(Company Secretary)

Jamie Taylor

+ See chapter 19 for cefined terms.
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SEC Mait 1 Processing . Appendix 3B
SGC’LO“ ; New issue announcement

St AL
*;,z;;? T L Appendix 3B
Washington, DC
10 . New issue announcement,
application for quotation of additional securities
and agreement .

Informatton or doc;tments not available now_must be gtven to AS}( -as soon. as. avatlable Information and
“dobumbnts given to ASX become ASX’s property and’s inéy be tdde publtc -

SRSt SIVIE

. b
Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002 ‘1/1/2003

\{::»Ww{j - “Name of entity: © . = i+® O S T P14 G P CEP TRt AL (LA ML I T B
QRScwnces Holdlngs lelted )
Py ye . o N , el
/»:”"E ""j\ ottt e o },j. Db vt ,;z‘ R
@ I~ 27 009' 259 876
J@ o e » - ' N o i
{:::‘::*gi ‘ (tpe g(rntuy) gLve ASX the fol],owm,g information,.
Km/ b 1"AI sad b @nlivinont  yan - o0tnE ho2n v Devinn L G
i1 m,Pﬂl‘ﬁ 1.+ All.rlSSlleS PN U LI T S YT
e —— oy . Youmust completeithe. refevant seetions (attach:sheids if there i¥ hot endugh:spacey.?
P e sd s iennee oy dedi Lo aines
i{ﬁﬁm\;g 1 +*Class of +secuntles issued or to be Fully Pald Ordlnary shares
L . . v
R AN w03 G0 T issueding: by [ mur\s.. #i i N SN T S IR T T SR
/?wm (ST TES B TR IR s e o LA
:“fi“”’::::} oL wl c Coer tned sy o g Bl o
o,
i ; LY ;sl‘ll ot oz, u' RER O Tl SR Y A i RN A
e v i 024, Number sof? tséeuritids’ issued, onto 1550 578 419 Oxdme;y shcpes
f! Ay f‘\;‘; be issued (if known) oscmaximum.| ¢t tuidi
iof i . l.
NI number which may be issued
Fa X R ey . . . .
V}Eﬁmm et s e okl g huitho oy tawxs ety oy o WS i vk
::M;:;:\ : o o S Bt 10 YT Riia s 0PRILAS T nod ',::} ,1':7&5.-."':
i;;” EE} 3 Principal terms of the *securities | Fully paid ordinary shérés issued ow terms as
hNallos” (eg, if options, exercise price and | detailed in the Company’s constitution.
(/ffm%\ cao L eXpInY s datess, ifipantly o paid s o riiiey st Sa0 sy 90!
{ H . .
; : ST I B Ry (U T

1§?)'sequmles! 11}5 @'mounti‘outs»tandlng bt s ton st s 0
and; dye, datges ..for - payment,; 11'; IS A

e RGOBAY Libng.t ad
+, -
convert;th,r 0 secgfnueﬁ | P .
i conversion price and cfates for
Erme conversion)
f?‘mj\}
H ) .
(L o
N/ SO i G S Y
E .l Eybioruue ofee’
i Lj L.
B
BRI RSN I 3t [EERER]

+ See chapter 19 for defined terms.
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_ Do the +secuntles rank equally in all :
. respects from the date »f allotrent with an -
+ . existing *class of quoted *securities?

..., If the_additional securities do mnot rank
,cqually, please state:

"¢ thé date from which they do

. the extent to whnch they paiticipate for

S R PR AL
hres Caroad Diited

’:"ftrust distribution) or intérést payment
¢ the extent to which they do not rank
equally; other” t’han ‘ih rélation to the

Ves, the Ordinary shares o be issued will rank

equally with the existing Ordinary shares.

next’d1v1dend (m the case of a | .

et dividend; distribution ior interest |

payment :
N G AT P “

./Isshe price.or consuieratlcn g2

~1.$0.02182 per share

for the

¢

*-I' Pursuant to the 1 for 2 pro-rata renounceable

nghts issue

A The fi'lnds raised from the issue are intended to
be used for working capital

RIS YA TIS b1 (r'l" ] [P IVNED

Ve

Détes “of . yentermg +securm¢s' into;,
uncertlﬁcgte;;i ho dmgs or, despa{ch of
_certificates

as une’ 005 T

;,ﬂ.,’
i

8

Number and *class of all *securities
quoted on ASX (including the securities
in clause 2 if applicable)

Number +Class
Currently on Issue 101,156,837* | Ordinary
Rights issue shares 50,578,419 | Ordinary
To be issued
Total 151,735,256 | Ordinary
43,035,039 | $0.45
Listed
Options to
acquire
(** 85,000 subject to voluntary FPO shares
restriction of ESP)

+ See chapter 19 for defined terms.
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L Number ] *Class . ;- <0t
.S Number and *class of all { 450,000 = { $0.15 Unlisted Optlons to acqulre fully paid
*securities not quoted on | ordinary shares exp 22/0472010
ASX  (including the
S S“‘;F“‘gf in clause 2 if | 450000 | $0.20'Unlisted’ Opuons to dequire fully paid
o ) applicable) ‘ ordmary shares exp 22}04/2011
groin I o $1 00 Unhsted bptlons Jo acqulre fully paid
\_— 50,500 . .| prdmary shares\em 30/09/2010
) o .} 8030 Uniisted Options o acquire fully paid
%‘}“«::;}/ : : 1, 114 384 i ~;|.ordinaryishares. eXp }0/05/2012
) E
N T R ‘ __ $0.30 Unlisted Optlons to acquire fully paid
1 ) S w272 ].906,859 ordinary shares exp.19/10/2012
i:l L ‘s
{;}’* ;"w:g : $0.587 Unlisted Options to acquire fully
\‘;f/' o 3,801,547 paid ordinary shares exp 10/05/2014
WWM:}} T $0.797 Unlisted Options to acquire fully
e L s et s ol om0 i 398013547 paid ordinary. shar@s expd0/05/2014
: guzeiprdui; om0 e poneeie o et
[ E—— C ool nnpi$0:237 Unhsted Optlons to acqulre fully
/@T—{f}% a5 417,300,000 paid ordinary shares exp-10/05/2014
i\w? 3‘3‘;,; TENTES PHEN
S— ‘
{’ “’M‘) © _.. .. .10 _ Dividend policy (in_the | The directors of the Company are unable to state when or if
o=/ ... case of a trust |djvidends will be paid in the future, as the payment of
7 f@ : distribution policy) om the, { dividends . will!i:depend ¢-on the Company’s profitability,
\"), ’ increased capital fmanclal position and cash requiretfientS. -
et e (interests) s isidiies
AR - ;j [

H
SEASST I i

,’ ) T
3 Fik y
I' £ ) 4 A ST SIS FYY) L el al i
?x‘ﬂw N Vo ey . R S A
Lt i 0) ’ SLENTO L ananrh aue aIG7

! -
e o =i

§

'

5 naise ot ol
é 3 , :
v e r i
p D i) | 08820 Lt
/;;M\ { ;
@) |
N Py B !
Noetd QL7 AR :
M ! ! {
o ContaetigC ;
} b EWM ; o 1 i
e SUDPUL | ]
g N
stz Q7 ,

{

""" ¥ See chapter 19 for defined terms. . g b b w2 s o s
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“Part 2 - Bonus issue or pro rata issue

ot

R E

ESTUIE PR IR

11 Is security  holder

required?

approval

12 Is the issue renounceable or fnon-
renounceable?

13 Ratio in which the *securities will
be offered

14 +Class of *securities to whxch the
T oroffer velates

15 +Record date to  défermine!

entitlements

16 Will holdings on different registers

";”éﬁléﬁlﬁftiﬁ‘g‘ éﬁt;i’tlerhéhﬁ?’, L

-1 Policy:for: &ecldmg entxtlements*m
i relatlon to fractiofis

- ¢ntity “Ha§ *’sec‘un‘ty" théldery 'who''
will not be sentit‘new] Assuec
_documents

19+ Clojsingtx: 'date for‘g reedl‘pt
) /accep'tanceé orzenunciations ;

{7

 Names of any underwriters™" 10T

(or subregisters) be aggregated for

YN ENTed
o e P TR VP S
~Naifies’ of “countries “in’ which" the |

_.... Note: Security holders must_be told how their |

R N

No. |

rén_ouncgeable‘ o

One (1) new shares: for every-twe (2) existing
shares held as at the record date;"

Fully pdid wordinary sherres_ .

27 May-2009 -

H s ) : (9]

"Rounded up to the nearest whole fnumber

"The offer is only available to shareholders with
r?glstered addresses in Australia or New
- Zealand

I IR R SN Y S T L

17 Jurié é009 o

'Helmsman Funds Management Ltd as trustee

ST Lal e fufieaia)” of Helmsman Capital Fund Trust IIA
R (PR L A R 1 R Y1+ [y
G b cbaar ey e s b ke |
21 Amountof any underwntmgv fee 01" HNot Applicable
_ .. .commission B -
n to the issue | Not Applicable
TR U L i enaheorh viprunet ob ol N
(2 I I B I Ty o) VIR B RSN« BITICA Y-S | (R TEr Lo T LRI T R
TP O TR 1 LU P T U | S Y EIS R A Cvrdend s e
F,ee: or, commission payable to thp  Not Applicable
broker to thc issue .

Vi b

CTRYD IR EE ,n

pa?@ble to brokers 1 yvho lodge”
A
acceptances Or renuncmﬁons on’

'Amount) ) of ,any handhpg fg.:g:

i, 17 .\)!3' 2 ": %

e wen - - behalf of +s;ecurlty holders '3 Ak
U U PP . _
25 If the issue is contmgent o ["Not Applicable SRR
*security holders’ approval, the date ;
R, * thermeeti.ng [N SO
TSee chapter 19 for defined terms. e Lo, 1l
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Appendix 3B
New issue announcement

26  Date entitlement and ‘acceptance | 2 June: 2009 ¢ ir Ltieit e TIF
form and prospectus or. Product |.

Disclosure Statement will be sent to | ' - .
persons entitled : R BN

27 If the entity has 1ssued optlons, and, 4’)8 May 2009..; . i e -
the terms entitle optlon holders to ! SRy

~participate on eXercise, the daté’ on
" which netices. will'be sent to option:|. | fii s« cufnssnns 5 fuiiw g wunk
holders., -, v anr e s ihg o L1 urd

.~~~ 28 ...Date rights- tradmg w111 begm (1f~ 2; May 2009 .
apphcable) SUHT et ioal

29 _Date rights tradlng ‘will, end;; (xf ID‘Iune-,2009 ; g s
applicable) i vl

- 30 . -How do *security holders sell their - Refer to sectloﬂ ‘4.3 “of "the" prospectus.
- dmgntitlements in | full " through - a | *Complete:the:section. marked “Instructions to
broker? Stockbroker” on the backs:of 'the: Application

. Form, which accompanies the Prospectus, in

: accordance, with, the. instryctjons, eontained on
_ . W the form and 1odge. it-with.your stockbroker as
g «fS00 3 passible..n a0 v i

RORS T BN

H

' vt ve B0l e senie cobing sgne sl S

| 31  How do *security holders sell part | Refer to section” 4.4 "'of" the “prospectus.

. - . Of their entitlements through .ai Complete the Application™ Form, which
© o broker dnd aceept for thel;faignffﬁ", 7 |1accompanies, the: Prospectus, by inserting the
npmber of New::Shares: fop:which:you wish to

. i g Y Cos s | accept (being. less than,as specified on the
A i U heu b e werremist s -Application Form) and complete the section
e ”giarked “Instructions to Stockbroker” on the
o L back of the form in respect of that part of your
) ) C T yuinicae o|Entitlement you wish tosselli s i€
E o/ :T. —,—J;,( r:— . —;\y« B TP STt BSS R 00T SERMNUPT PPN SR ToTFs ST

32 How do *security holders dispose | Refer to section 4.5 of the prospectus.
wvemeeeree— . -OF their entitlements (except by sale | Complete Renunciation Form (obtainable
- Mwﬁl{Q}?g!!,a_E(E’k_eQZ.._,__N_,.,A..; - through your stockbroker or the Company’s
1 g "’"?shafe’ “régistrar, C(’)tﬂphtershare Investor
e e e et e e e ] SETVICES Pty Ltd)y" fogether " with your
s e e e e ADDication Form completed by the transferee
! o ailee AR together ‘witha cheque for "the appropriate
! Ap'pllcatlon Momes to reach the ‘Company’s
share reg1stry N R

177 "33 ~+Despatch date ~ oA .“‘“T‘ - ,32 Ju}}e gQQ‘Qu

5 e ooy PV i ’ 'afi: 3
i
i TP SRR R S (T S A U
. -
+ See chapter 19 for defined terms. TR PR AR LT
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v Appendix 3B
oo el L New issue announcement

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34  Type of securities

(tick one)
(@ Securities described in Part 1
(b) All other securities

Example: restricted securities at the end of the esc:owed period, pan‘.ly pald securities that _become fully paid, employee
incentive share securities when restriction ends secuntles 1ssucd on expu'y or conversion of convemble securities

: “Entities“that"have ticked box**34(a)

Additional securities forming a hgw class of securities

Tick to indicate you are providing the mformatlon or
.documents. ... . ... ii il e

35 1t the +securmf:s are +eqylty secuntles the names of the 20 largest holders of the
additional *securities, and the number and percemage cf addltlonal *securities held by
those holders ! : : SR

36 If tl,le *securities are *equity secuntles a d1str1but10n schedule of the additional
*securities setting out the number of holders in the categories
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over
37 A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of *securities for which
quotation is sought

+ See chapter 19 for defined terms. k - B R
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_ Appendix 3B
New issue announcement

40 Do the *securities rank equally in‘all
respects from the date of allotment

with an existing *class of quoted.|.:.

*securities?

If the additional securities do not

rank equally, please state:

e the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in

distribution or interest payment
4] Reason for request for quotation

now

Example: In the case of restricted securities, end of
restriction period

B

(if issued “upon ~conversion of

another security, clearly identify that
other security)

- 242 . Mumber and *class of-all-*securities:
quoted on ASX (including the
securities in clause 38)

" relation to the “next dividend, "} " '

R
1
3
i
PR
i N
A
i
§
3
i = - 5 [ ™
Y -
S 5

+ See chapter 19 -for deﬁnéd terms.
1 Appendix 3B
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Appendix 3B
New issue announcement

'Quotation agreement

1 +Quotation of our additional *securities is in ASX’s absolute drscretlon. ASX may
o quote the *securities on any conditions it decides. :
.
e 2 We warrant the following to ASX.
U The issue of the +qecuntres to, be quoted comphes w1th the law and s not for

an illegal purpose.

‘net /‘i‘eqil’ire’ ‘disclostiré: i
Corporations Act.

{;’; / [:‘3\ i ;¢ Note: /An entity. may need to nblﬁiﬂ ?PPTQPI??}LQ wanan}ies ﬁrom subscnbers for.the §egurities in-order 1o be.able to give
N f{/ thrs armnt)f ) y ) . ’ b 4
El?m»\} e tron 10J6E of the Corp rauons Act doe' qt apply ¢ ‘an
e ¥ :
S—
o/ U We warrant that if conﬁrmatlon is required under” sectlonrlmu/F ofuthe
i 4 Corporatrons Act in relation to the *securities to be quoted, it has been
R . RETEH 'i.fprovrde&at‘?the tifrelthat we ‘request' that the Tsecur “ies:be quoted.\ : !
- - ' Chenn ek s Yy e

o Ifwer are ca tryst, wenw.amen,; that.no-person has, the ngbt w ‘retum the
v ! *securities:to be-quoted ynder, section 1019B, of the Corporgugne Act ,.at,t.l‘le

Wy

ime-that wg reguest thatitbe +§equmqes be quoted. P

o

3
Cy B LR
s i ? :
an) “'in this agreement
\\i\zg / fid
/;”‘\\ 4  We give ASX the information and documents required by this form. If any
i - Tinforiation or dé)cu fhent! no Avaifable wow, will ‘give it Yo ASY before *quotation of
ey ; g
- 1/ the*sedurities begins: W' ackniowledgs that ASX 1s’relymg ‘onsthe: snfonnanomfand
Q  f !ﬁoeaments. We »rﬁrrantthat they arer(wﬁllabe} froe and'comlilete ERIcI T
iﬁ? G . R et .
: «W Sign here: o - Date. 18 May 2009
| ! FOMIE D i ,Secrgtar-x)_x..~.;~,-N3m,.v_, Waolen fmsm v"‘."‘,“%a

r .
| | o
‘w,[:::] ¢ o swe e AADEe L oarl aweils oy
SN S R NN e e [ Aot T - TPs Tl
Iam_lg Taylor *, -
TOUTE Y O s SO0

+ See chapter 19 for defined terms.
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SEC Maijl Processing
Section

SERER ORSciences

Washington, DC . , Holdings Limited
o ASXANDMEDIA’RELEAs‘il’Em e
19 May, 2009

A : b
(7)) | QBSciences Holdings Limited (QRS).announces that Spectrum San Diego
N (Spectrum) who QRS maintains a 25.4% ownership stake in will unveil the
CarSCAN™ product at the Force Protection Equipment Pemonstration VIi

P «(FPED Vl) from May19-21,:2009 at the Stafford-Gounty Regjpnal Airport,
i‘ftig Stafford, Virginia. A b ineng’)
@@ Spéétrum San Diego, a proven innovator in the high-tech security screening
T market, today introduced CarSCAN™, an ultra-low-dose dual-energy X-ray
== idging Sstert préviding rapid ahd reiiable defection of explosives,
== "dontraband and Stowaways in'GArs ard light tilicks. CArSCAN significantly
‘increases detection capabiliies at military checkpdinfs aid offier high-security
e locations. Concealed threats ar,gi,qug&;qggqgide_‘gm vehicles traveling at
(}3{“’”’”‘; normal checkpoint speeds, reducing wait times at border crossings and other
\S’:ﬁg ‘ifhigh'VOIUFne lnSpeCtlom leUIS 4 noenonitnes o tapnge Y :
g B B S SRS I S LAY S5 B TYT SETR TS S CX R SR Sy R AL TR 1} T L R S
E&W CarSCAN's patent prending technology-pravides: actionable information to
/;f””’ security personnel at border crossings, military bases, embassies, ports and
[ :};} ~ other driti'cal‘govgrnmentéandprivate’facizli»ties\. The:vehicle being inspected
e drived throlighthe CarSEAN archway and ‘the:scanried image is displayed on
!’?@ the security officer's monitor, much the-saiie as’an airpott’oaggage scanner.
~/¢/ Unlike previous generation vehicle scanners, dual-energy transmission
P imaging penatiales thbudh the entife vehicle, gfeatly minifhlziig biind spots
and highlighting potential threats'in easfly understandable ¢dldt-coded

@@ images.

At et e Bounpss eaisreguab Dok orerneing it X2 s o

A )

[ HPRRE : o
@ +“CarSCAN is a breakthfough in vehicle: sereening technology. offering a
=% |valuablenew:security toal to.the.government, law enforcement and military,”
said Dr. StevenW,: Smith; president and technical director of;Spectrum San

Q‘nﬁm Diego. “Passengers remain safely inside the vehicle, allowing a thorough
e inspection with the highest throughput. We are pleased to demonstrate
@ Q%[.SCAN for the first time to FPED attendees.™ * = - - -
VR W X TSI il el
§ L g CarSCAN meets national safety standards fofttie X-ray ‘screening of vehicles
L containing passengers. Its small footprint allows the CarSCAN archway to be

installed into an existing traffic lane. Minimal manpower and time are required
for installation and operational training. Since only a few holirs are nécessary
to set up and dismantle the system, short notice needs and unanticipated

security requirements can easily be accommodated. No trenching or build-out

erad Lk ot ot eitsdt o

4 e

Py Vi



of the-installafion-area is necessary. CarSCAN can be operated at an'
unlimited distance from security: personnel to provide standoff blast protection.

Spectrum San Diego’s demonstrations at FPED VII will showcase how this
innovative technology can quickly identify potential threats in vehicles. To
schedule a live CarSCAN demonstratlon and speak wuth company executlves,
«.ontact Spé&etrumSD team@jhg.com. : Lo

SHTER TS Yot TSR ES S RO Y T S TR R PR ,’
AboutsEPED Vilbiilait 5 :

SRR PP Sy
H i.(\l 1§ ,L)‘

-l . - . R . % ._,_' e e -
:.n»‘\ al“e vy ( i 5 s

Th,e U.S: Army"ﬁ' il § Manager Force Protectlon Systems (PM FPS) put“
on uFPE'Dieyerwwo - we Thisyears program is under the sponsorship of.
Office of thednder Sec.:. aryofi Defense for Acquisition, Technology:&
Logistics (OUSD AT&L); Departmentof Energy:(DOE); Depariment of: ...~
Homeland Security (DHS); Joint Staff (JS); National Institute of Justice (NIJ);
Nationa! Nuclear Security: Admlmsn:ataon (NNSA) and Teohnlcal Support
Working Group (TSWG). #4506 "6edl 008 20w o .

The primary goal of FPED is to provide leaders and decision-makers from
DOD, Federal departments and agencies, and selected state/ locaklaw. " = -
enforcement and corrections agencies the opportunity to observe, and

.\y

become familiar with physical security/ force protection equipmentavailable: -

for procurement and testing.

The FPED brings together knowledgeable leaders from around the world and
puts them in contact with manufacturers who may have equipment solutions
for physical security/ force protection needs. Its most important function is to
provide leaders the opportunity to view available equipment and future
equipment possibilities. A valuable synergy also results when vendors
discover what users need and develop better product solutions by working
with other manufacturers.

For more information on FPED please visit: www.fped7.org
About Spectrum San Diego

Spectrum San Diego, Inc. is a high-tech security innovator, specializing in
ultra-low-dose X-ray screening systems. Founded in 1998, the company’s
technologies focus on the rapid detection of weapons, drugs, stowaways and
explosives, including Vehicle-Borne Improvised Explosive Devices (VBIED).
Spectrum San Diego pioneered the use of ultra-low-dose X-ray technology
providing revolutionary security solutions to the government, law enforcement
and military. Spectrum San Diego has also played a crucial role in the
protection and safety of the public, post 9/11, through its CastScope™
screening system, now used in airports across the United States by the
Transportation Security Administration (TSA). The company’s solutions
address real world problems, delivering advanced screening and detection
capabilities with unparalleled operational efficiency. Products include
CarSCAN™, SentryScope™ and CastScope™.The company’s technologies




p—

e

can be found at high security facilities. and Iocatlons worldwuale. _For more
information, please visit www.spectrumsdi.com . TR E L e

About QRSclences S

QRScnences Holdmgs anlted is based in- Melboume Vlctona wnth offlces in
Perth, Western Australia and San Diego, California. Its wholly owned
distribution business Q Video Systems is based in Port Melbcuriis; Australia.
The primary commercial focus of the company is the design, development
and sale: of’ advanced :technology: :systems, subsyste—~  ~ nponents' and
softwsare for::security" related  applications.:::Applicat’ rorilits<techhologies
and products.-include the : detection- of “explosi. . _. ,and natcotlcs meta‘l
detectlon and lmaglng, survelllance and momtormg, SIRET «

LI 1( ks

¢ 40 ek SRR =LA
HEEIR0N ((i--; EIRTEEE AN A e

!{L

ok

e b

For more mformatlon on the company please.mslt QRScnenCes com om i

http://www.qcctv.com.au or phone +61 3 9681 9854. S

Rick Stokes‘ 5 ;
CEQ  lw& ovim i 3oy
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SEC Mail Processing

Section
R JORSC
1ences
Washfr%%?n, DC R - Holdings Ltd
: ;5/ 435 Williamstown Rd,
.Port Melbourne

VIC 3207 Australia

T: +61 3 9681 9884
F: 461 3 9646 2049

. WWW.grsciences.com

For Immediate. rel

QRSCIENCES HOLDINGS LTD

ASX Code QRS
.. 2JUNE 2009 -
.. 'CONFIRMATION OF DESPATCH OF PROSPECTUS |
T UL I YOR P ;i‘_ PR i N e e S

QRSciences’ conflrm the despatch of lts prospectus and senaIIy numbered entltlement and
acceptance forms.

For further information please contact Mr Jamie Taylor, Company Secretary and Chief
Financial Officer on 03 9646 9016.

QRSciences Holding Ltd
ABN 27 009 259 876
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ASX AND MEDIA RELEASE
June 3, 2009

QRSCIENCES ENTER INTO AGREEMENT WITH DSC (DIGITAL SECURITY
CONTROLS) FOR INTRUDER ALARM PRODUCTS

QRSciences Holdings Limited, (“QRSciences”) (ASX:QRS) (QRSNY:PK) is pleased
to announce that its subsidiary, QRSciences Security Pty Ltd, has entered into a
distribution agreement with DSC (Digital Security Controls) for its electronic security
and intruder alarm products.

The distribution agreement with DSC initiates the launch of QRSciences Security Pty
Ltd trading entity ‘Q Alarm Supplies’ (QAS) complimenting its existing security
screening distribution division ‘Q Detection Systems (QDS) and its successful CCTV
distribution business ‘Q Video Systems’ (QVS) — the fastest growing CCTV business
in the Australian electronic security market.

Under the agreement QRS will represent the full range of DSC products including
Maxsys® access control systems and Surgard® receivers in all markets throughout
Australia. Founded in 1979 DSC is a world leader in electronic security with its
headquarters in Toronto and state-of-the-art manufacturing facilities in Canada and
Italy. The DSC range extends from their revolutionary control panels, to industry-
leading IP alarm monitoring products and now to sleek, contemporary self-contained
wireless alarm panels.

The DSC security product range will broaden the market reach for QRS in Australia
and have an immediate impact on sales and profit for the group. The Company is
hoping to extend the agreement to include additional DSC regions over time.

QRS CEO Rick Stokes said “DSC is part of the Tyco Safety Products group - one of
the world’s largest industrial companies and we are delighted to establish an ongoing
strategic relationship with them and to have the opportunity to partner with them in
this region. The addition of the DSC product range to our existing security products
portfolio will drive further sales and profit for QRS in the future. The appointment of
the Company as the distributor for DSC in Australia is further testament of our
growing reputation in the domestic security market in the region. ”

About DSC (Digital Security Controls)

Tyco Safety Products Canada, through its leading brands DSC and Bentel, provides
security professionals with products of superior quality and performance in more
than 140 countries worldwide. They include alarm control panels, keypads, user
interfaces, detection devices, alarm communication products, structured wiring and



industry-leading alarm monitoring technology. More information on DSC can be
found at www.dsc.com.

About QRSciences

QRSciences Holdings Limited is based in Melbourne, Victoria with offices in Perth,
Western Australia and San Diego, California. Its wholly owned distribution business
Q Video Systems is based in Port Melbourne, Australia. The primary commercial - -
focus of the company is the design, development and sale of advanced technology
sygems, sub-systems, components and software for security related applications.

PRty

Applications tor fits technologiés and products include the detection of explosivesand

.....

SRR ER T RS R T R T E R . IR PR R At ) LN A P ot
narcotics, metal detection and imaging, surveillance and monitoring.

: For;;-mq)neinfqrmation on-the Company please visit www.QRSciences.com or - .. :
. www.gcctvicom.au , phone +61 396819854 in Australia or +1 (858)'613 8755in the -
- United States. e e

Lol
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~Mr Rick'Stokes . . R
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QRSciences Holdings Limited
CIRARS I I T W Ineenege el 2bard oo el g ARETEEI Y
[l n,f} oY J;C T
‘ o
Y




gl W ‘. ,}“
g LIS
it 19
\Nas\\\ %:»8“’00 N \ QRISClences
Holdlngs lelted
22]une2009 L T s

N

"*‘*».

|ghts Issue Shortfall Notu:e e
me e .

T

P .

,,,,,,,

18 | Maximum num;ber'bf Newgshér"esi éizé’i‘lzi'tite_' under the ‘|ghts, 1SSUS < 1 yeri b ] 50,578,419

{ jt B s ' Lt e TN 3 ‘.).‘A..;‘ \ — ~’

g\wi,/ Number of New Shares applied for by eligible shareholders 184,137,699 .
s

{@@ Number of New Shares not applied for (Shortfall Shares) .|;16,440,720 .

po ,/( LAk ey BT . :

[S—

j} The Company received a number of applications for additional New Shares in addition to sharehalders!
entitlements under the Rights Issue. All applications for additional New Shares were satisfied in full.

2227777 The Rights Issue is fully underwritten by Helmsman Funds Management Ltmnted as trustee for the
{'”%M“% Helmsman Capital Fund Trust ‘lIA (Underwriter). In accordance with the underwriting agreement
%i@ between the Company and the Underwriter, the Company has notified the Underwriter of the number

(W} of Shortfall Shares.

The New Shares will be allotted and issued and holding statements despatched by no later than 25 June

@ 2008.

@ @ When completed, the total funds raised under the Rights Issue will be $1,103,621.10 before issue costs.

E\ Yours sincerely

e
{\(ﬁg Rick Stokes
@ Chelrman
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SEC Mail Processing Change of Director’s Interest Notice
Secting
5EP 18 2009 Rule 3.19A.2
®
Washingion, D Appendix 3Y
10

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity: QRSciences Holdings Limited

ABN: 27 009 259 876

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Mr Kevin Russeth

Date of last notice 25 March 2009

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be

disclosed in this part.
Direct or indirect interest Direct
Nature of indirect interest N/A

(including registered holder)
Note: Provide details of the circumstances giving rise to the relevant
interest.

Date of change 1) 18 June 2009

2) 25 June 2009
No. of securities held prior to change Direct — 4,306,521 FPO Shares
Class Fully Paid Ordinary Shares (FPO)
Number acquired 1) 589,584 FPO Shares

2) 3,000,000 FPO Shares

Number disposed/Cancelled None

Value/Consideration 1) $12,381
Note: If consideration is non-cash, provide details and estimated valuation 2) $65 ,460

+ See chapter 19 for defined terms.

11/3/2002 Appendix 3Y Page 1



Appendix 3Y
Change of Director’s Interest Notice

No. 6f securities held after chqnge o Direct - 7,896,105 FPO Shares

Nature of change I 1)On-markettrade 589, 584FPO Shares at $0.021

Example: on-market trade, off-market trade, exercise of options, issue of | 2) Partlc1patlon in Ri ghts Issue
securities under dividend reinvestment plan, participation in buy-back

o Part 2'=Change of dlrector sr interests in. contracts :
TR C S TORE B T
Note: In the case of a oompany, interests Wthh come within paragraph (u) of the dcﬁnmon of “notifiable mterest ofa dlrector” should be
“discloséd in this part. * o
AT BT T l 3p )

~Detail of contraet - - - .. ..

‘Nature of interest —— o

i g

1 BE U Gl

Name of registeredholder | oo e

(1f 1ssued secuntles)
Dateofchange S T PR 7

No. and class of securities to:
which interest related prior b0 frr

change
Note: Detadsareonly requu'ed foracomract in relgtwn e e e - e -

to which the interest has changed ’ ‘ RREI AT T ;':5_'/,
Interest acquired ; R R R LTI VL ISR
STy e 3 D ( 5 s
. P L Ly ey BV RS Py o v A R A DR —
Interest disposed il R S i/
- i ISR BEAE A
2l bl T lel FES RIRYELs BORET Lz
o I T oo EAE L
- ' | Value/€Consideration »+..: -«
[ T e Note: Ifconsnderauonlsnon-cash, prov1de detalls andan‘
i eshmtedvaluanon o ; B - _ ——
gl o
- - |-Interestaftecrchange .. .. _ . _{{ .~
:
By e oy -
et ; [RWRY g TSy 1
SR T T R

-
R TR POPR FTRA i
+ See chapter 19 for defined terms. et Dagirn oG @l

1800 Appendix 3Y Page 2
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i« documents giveri 16 ASX become ASX ’s property and may-be made public. .. -. .. .

4l D«(QQ@SS\“Q

SEC’ Sec‘i
7003
SEP 18 Appendix 3Y
. ‘10“ pC - Change of Director’s Interest Notice
_‘Na;umg 2
- Rule 3.19A.2

Appendix 3Y
Change of Director’s Interest Notice

_ Information or documents not available now must be given to ASX as soon as available. Information and

_,QH- L ST

Introduced 30/9/2001.. S T | R KT

Aot s e ) oy
r‘,.";" -l”? i 2l i>'. i, i

Name of entity: QRSciences Holdings Limited

ABN: 27 009 259876 f i

We (the entity) give ASX the following information jandgr-Jisting, rle 3. 19A.,2and as -agent for the
director for the purposes of sectlon 205G of the Corporatxons Act

Name of Director Mr Rxchard J Stokes

R e

Date of last notice 7 May 20Q9

Part 1 - Change of director’s relevant interests in securities ,

<~ In.the case of a trust, this includes interests in the trust made avazla.ble by the responsxble ermty of the trust

Note: In the case of a company, interests which come within paragraph (i) of 1he definition of “fidifiable i lhtcremoﬂg.ﬂmctor’ shanld be
disclosed in this part.

x,»“;q 2 g ,’){) :

ASSROWD — - - o e

Direct or indirect interest _ — .
L FEISPITES PRl SIS I

"| Nature of indirect interest - -~~~ -~ -~ [.As Shown et

(including registered holder) et e by seall Tew 0

Note: Provide details of the circumstances giving rise to the relevant | 1} 75-'_3'7e‘£ S CFT S B (S A TN I ;

interest. ; » - :

Date ofchange I 25 June 2009 I oo Ly

No. of securities held prior to change ' DGR g e aabe

{ Mr Richard Stokes : 8,695 Ordinary Shares ‘,

Mr RJ Stokes & Mrs LM Stokes ~ <Stokes!| 501,376 Ordinary Shares e

Superannuation Fund> : D (ARSI

-RDMLHoldings-Pty. Ltd .. .- e e e e | 751,317 Ordinary Shares !

i 80, 826 Llsted $0 4»5,0ptpons,exp“30/06/2012

et Class Fully Paid Ordmary Shan‘e 5

TN TS

_ | Number acqmred !

“Mr RJIStokes™ & Mrs LM —Stokes— '<Stokes 900,000 Ordinary Shares.. . .... ... ‘
Superannuation Fund> :
RDML Holdings Pty Ltd 375,639 Ordinary Shares

Number disposed/Cancelled

Value/Consideration $27,834.44

Note: If consideration is non-cash, provide details and estimated valuation

+ See chapter 19 for defined terms.

T rntaies 5
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Appendix 3Y
Change of Director’s Interest Notice

No. of securities held after change

Mr Richard Stokes . .
Mr RJ Stokes & Mrs LM Stokes <Stokesj L
Superannuation Fund>

RDML Holdings PtyLed

"1,126,956 Ordinary Shares
80,826 Listed $0.45 Options exp. 30/06/2012

8,695 Ordinary Shares

-1[,1,401,376 Ordinary Shares.

b

Natul.e ofdlange o e e a e vass s e -

Example: on-market trade, off-market trade, exercise of optloné ‘ssu of

}. securities under dividend reinvestment plan, participation in buy-back

ey i o N N SRR ENTE NV SRR

| Acceptance of Rights Issue -

LT P TP AT ¢

Part 2 — Change of dlrector s mterests in éontracts

i

Note: In the case of a company, mterests whlch come wnhm paragraph (ii) of the definition of “notifiable mterest of a dlrecmr” should be

'+ See chapter 19 for defined terms.

H 11/3!’2092""

disclosed in this part. o )
SN g e o
F2 N A
| Detail of contract :
Nature of interest, .. ... ..o il e o PR '
Al e T rseaben e ook 2RI T o cvcva e Dl ey s s o s e e e i g T
| Name of registered holder R
(if issued securities) SRR Lo
Date of change s j
No. and class of securities to
| which - interest related fp;;i_()lt‘;_: to - -
change |
.Note: Details are.only required.for.a.contract in relatmn,v e e e e - -
to which the interest has changed . B (] A ) B
PR PP RTINS I T K t . ;
| Interest acquired, - : ‘
| Interest dlsposed Ty R B, . N
ST LR P _}:.A-;‘-_.‘-Z_‘
- Va]“efcomldel‘atlon PR [ 3.. b e e e e e - - - - ,
Note: If consideration is non-cash Ln‘ovule detaﬂs and An
estimated valuation & HATIVREA LA ; :
Interest after change i :
IR g '
RN T R A :
1i RS Pt 07 Bl !
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Appendix 3Y
Change of Director’s Interest Notice

Introduced 30/9/2001

_ disclosed in this part. _

e 18 7009
o] S a—

ashington, DC
W 10

?Appendix:ﬁ 3Y e

‘Change of Director’

o+ Rule3.19A.2

s Interest thic¢ L

T
R R T

Information or documents not available now must be given to ASX as soon as available. Information and

documents given to ASX become ASX’s property and may be made public.

[Name of entity: QRSclences Holdmgs Lmuted

ABN: 27 009 259 876

We (the-entity) give ASX the followiné information-under listing rule 3.19A.2 and as -agent for the

director for the purposes of section 205G of the Corporatlons Act.

',ti

g . 5
R R N TS O A o
'I e e Suv MesER e 0y

Nam«; of Director - Mr Robert G Halverson
Date of last notice ) 6 May 2009
- Part 1 - Change of director’s relev.nt-interests- msecantles m

In the case of a trust, this includes interests in the trust made avatlable by the responstble eiiht)fof’the thust

Note: In the case of a company, interests which come within paragraph (1) of the definition of “notifiable interest of a director” should be

‘- - st '-_3-' .
Direct or indirect interest As shown ¥
| Nature of indirect interest o . | As Show SUer s Ly
(including registered holder) |
.} Note:. Provide details of the circumstances giving rise. to. the relevaht e e .
interest. T S T BT ‘ .
Date of change i I 25 June 2009 " o

ades o G

No. of securities held prior to change

-1 Direct <Halverson Super Fund- A/C> - .- oo .

-1,506,957 - Ordmary Sharesr Ce
42,000 $0.45 Optidns exp. 30/06/2012

Note: If consideration is non-cash, provide details and estimated valuation

Class ' ; Fully Paid Ordmary Shares
— — — , :a‘;«:“”ll‘n T
Number acquired !
e e e e e e e e |_ - ‘umjs :
|-Number disposed... . . .. .. . ... ... S Nil .
Value/Consideration $16,440.91

+ See chapter 19 for defined terms.

ceg, o E
PERRSS FRUNN

R YIS TR PR AN AN UV [ PO SRS
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Appendix 3Y
Change of Director’s Interest Notice

No. of securities held after change
Direct <Halverson Super Fund A/C>

2,260,436 Ordinary Shares.
42,000 $0.45 Options exp. 30/06/2012

| Example: on-market irade, off-market irade, exercise “oF options, i
i} ‘sécufities hbdet dwbdehdfefnvastmem plan, participstion‘in buy=back . -

Nature of change Ly

issue of

|, Participation in Rights Issue

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (ii) of the definition of “notifiable interest of a d.u"ector" should be s

disclosed in this part.

148

Detail of contract

Nature of interest

SNPEN DR LR TP S, 1 ey i ivan it
I R IR B AL PRNT NI LRI+ L LR RE TR e e

Name of registered holder
(if issued securities)

P L BV J S Tewi e e
LV ION VIR thts ST hoan LIRCIR LIPEALE | IV all?

No. and class of securities to'
which interest related prior to

change
Note: Details are only required for a contract in relation
to which the interest has changed

Date of change
b OO e T THES soenn L adenss Dy 2 ¢ “
PR L R S S I LT Ve LS L TR VIR Y SIS 5 4 .

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

Interest after change

+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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26 Jun 2009 12:96°" QR SCIENCES HOLDINGS LTD 0396462049

oenington,DC
Westiio

- _Kevin Russeth

PO Box 1845 krusseth@grsciegg”s:.fci')rﬁ:
Ranchg Santa Fe, CA. 92087 .

.28 June 2009 - - .. . . SO

Company Announcemants Office
ASXeLimited - - Lo T e e e R T
Fax: 1 30C 135638

QRSciences Holdings Limited i
5/435 Williamstown Road :
-Perl Melbourne,-VIC 3207-. ..
Fax; +61 3 9846 2049

_ By facsimile — for immediate release . 4 e e
i qafied Ty
dRSclences Holdings Limited —~ Notice of initial subsla?ntial holder

vy

In accordance with Section 871 of the Cerporations Law, | hereby enclose AS‘I"& Form 603 (thice
- of initial substantial holder) in Telation-to the-fully paid-ordinary-shares in QRSciences-Holdings
Limited. Poegoay Heorwme Twe manis

i LI T

IO
i
i b i
3
T
\
!
i
'




26 Jun

2008 12:39 . QR SCIENCES HOLDINGS LTD 03396462049

LR 603 Pagel1of2

Form 803

colyouﬂons Act 2001
Section 6748 L

Notice of mltlal substantlal holder

To Company Name/Scheme  QRSciences Holdings Limited
ACN/ARSN T T n——— T .
1. Detsils of substantial holder (1) :
Nams Me. Kevin Russeth o
ACN/ARSN (if apphcabie) na W e

B L Rl N

|, A50r2009 ; R ‘ : \i

2, Detulle of voting powar

The total number of votes attached to all the vating shares in the company oF voling interasts n the scheme that the substantial holder or an
auocma (2) hnu a relevanl nterest (3} In on the date the substantial holider hecama -] substanﬂal holder are as follows:

o i

ctaau:'séqm“”' _ : ? Numberd%écamws o : Person’amas
7”'"—'{ PR 34’31}("‘!‘“" Gurare shoatioana o ar asie: ajl Aipitirnd; ‘ﬁs}'

Ordinary 7,896. 108 =7t 2 ¥ fwer: 2 tue ity goy; 135. ot Hy

R R R I R R AT T I T

SV e el

3, Dotalia of refovant interests LB LTI T B BT R T SN
The nature of the relevant inlerest the substential holdet or an aasaciale had ln 1he feIlmmng vmlng aacumlas on lhe dm the subsla nﬂal
holder bacame a substaniial holder are as follows: = ‘2t e 23 : ’

TN T R 8 N e T !

R A R A AT I ;

Holder of selevahit interast's 1 -+ %07 &3 %0 | Nutiire of relevant interest {75 v 5 e (v cu 0 |- Clgss and-quegofsepu e, |

i ETACNCELY Py
Mr. Kevin Russeth Regmered and Benendal Ownar Drdmary 7.896.105
i Fueigarifag g IS .
T e e T T ST T LT e T S e

ML AOe

2w jaly ainl ” 2y I Ly o
iy I‘Y l?iaw ‘tix " iﬁ‘ »!ffd
Holdar s e[ Veyierea T ey e T ST "—]
Hersst securiles re_gmered 28 holder gg) R IR R
7 M, Kevin Ruggeth: 0l 7 Sa s Lih o Ordinary 7,8961108 v [
C T e A suels. 20 mpd DAL €2
SConoldaratlon v, AZURT L 28200 18208 T g0 PR obe wits e aioy of dases o e
&3 ‘! " oy, RN .,Lg\'(-‘l e} {45 A..".;‘, A ABER T :R'vnt ‘.
The considaration peud for each retsvant interest refarred lo in pnragraph 3 5bove, and “acautred i the Tour moatis pris? [b i day vt e
submntm holder became & sumanlla! haldar Is as foliows: SRR
Hcﬂderoflgalg\;gn;t,i”_ : TBncideralion (9}

interesl

T awmm s -mr'lv P . B E e caun o
Mr. Kevin Russelh 25/08/2008 385,480 - Crdinary 3,000,000
- " 18/08/2009 §$12,381 - Ordinary 589,584
“ ”» 25K13/2009 $4.350 - Ordinary 150,000
“ " 05/03/2009 ’ §10.553 - Ordinary  351,7

P,




26 ‘Jﬁln 2009 12:33 . QR SCIENCES HOLDINGS LTD - 0396462049

>

603 Page2of2

8. Asuociates ' e e
The i@asons the persons nemed in pargraph 3 above gre assncmu al' lha auhstamlal holder are as loilows:

R AN

Nerme and ACN/ARSN (if applicable) | Nature of association 1.+ ;.-

iy s e O ATV 1) S P T R TR e 10
— — v ad
7. Addresses . )
BPLEI R ERE AT “ sy e
The addrasses of parscns named in this form ane as follows: I . ittt Yeow
Nama e : Address e o I [
&r. Kevin Russeth PO Box 18948 RSF, Califomia 92087 3 verios i platug o sUkteE o
oot PR A
Signature - - O U S ek £
print name Mr. Kev}? Rugsgeth capacity Regislered and Beneficiat Cwaer
PR At B TRiEia s e r ol
sign here ( /&U - }/ém date 25X06/2009

(1)  ¥f there ‘are a numbar 's'ubslanual nolders with almna: or mhted relavant interests (eg a cerpouhon and its re!ntedcorpo:almns .orlhe.
manager and' tislse’cl-an equity trust), the names: could be inciuded in an annewure:lo-the Jorm. |f the relsvan! Interesis.of 8 graup,of
persons are essentiaily skmilar; they may be-refered 10 throughout the form as. aspecifically.named group if the membarship of each {
wnh the namcsaﬂiaddresaes of members ig:clewty sel outIn paragraph 7 of the {nrm s

(2) See the definition of asscclae" in secllon 9 of lhe curporwuns Act 2001

[

A Sae 1he definition of "relevant Intemsl" in sactions 608 and 671 B(T) of the Corporations Act 2001,

chir et algh i v S T e R
: SIES NIV gt O SER IR RS DA 0 b Boingtet s

%) T‘he vollng ahms cta compaw conslntute ane cJsss unless deed into saparale classes. - ..

{8) Thetoial ‘manber of votas’ altached 1o ak the vohng sharel m !he enmpuny ar volma imeuasts n the :cheme (Il nny) Lmt n:q;gargon
usoclate has a mlwant interest o~ oo -

AT R R SRR L F:a-;.z,a

6) The person’s volos d(wded by the 1ola) votes in the body wporate of-scheme mulupued by 100..

(7)  Include details of.

(a) any relavant agreement or clher circumaianpas by which the refevant interest was atquired. il su%secﬁon’&?'?a«) dhples. atopyol
.. any document satting out the terms of dny rél rélevam dgrobmant S o slatdment By the'paistngiving luland aczivate:delails of any--
‘conlracy; schema ommngﬂmom “iust aécompiry;jm form, xgyslhar with awritteny stp;ogpgrqt cemiymg—lm conu;act. schema ar
. amangement; and R i 0w A
(b)  any qualificatidn of: me-n’nwor ol a peraon to exercise, oontru maJenrdu 01. or mﬂuenceh oxmlse o, the yoq,ng powers or d-apoaai
 of iha securities- Lo which tha relevant Intorest relates (indicating cleary iha particular 36Gudties to which the quiﬁﬁcaﬂoﬂ ‘applies).

See the definition of relevant agreement" in saction 9 of the Corporations Act 2001,

8 o ik hglderb unablelo dma:mlmtm identity of the person { ag. If the relevant lniarm mn becauss of an o Writegh U
3 u:::'é—wbn?w.g! IR ENAIRTR n: VL m:p. G SL ?, i H R \1?‘,'0':)

e 0l s 2303 § D.EDT Y

(8) Detaiftiof Me-goraideration must inciude any and all Senelis, mioney arids mrawvm&m!ww%om a relevant int rqstwaq acqurred
has, or may, bacome entitied 1o receive in relation 1o that acquigition. Detsails must be includad sven i the benefit Is conditional’sn ‘the ™
happening of not of a contingéncy. Dalalle ifiugt e thided of uny beneft paid on bahalf of (ne-substantial helder.or lie-associate il falation :
ta the scqulsiﬁme. -aven nﬂmv Me nat pald dtrectfy to- Im persm from wham the. relevant interest was | aéquhvd - e

» o S‘«“J'.i.r i Bur GF s .
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sep 18 2009

Washmgton, DC
HELMSMAN FUNDS MANAGEMENT L|M|TED
ABN: 36 100 489 763 o
Sulte 503, Level 5 ‘ L | ‘ /\//

*23 Hunter Street - Telephone + 61 2 9239 8100 :
Sydney NSW 2000 Facsimile + 81 2 92398199 HELNSHAN
N N < el

26 June 2009

Company Announcements Office
ASX Limited -
Fax: 1300 135 638

QRSciences Holdings Limited
Unit 5, 435 Williamstown Road
Port Melboume VIC 3207

Fax: +61 3 9646 2049

By facsumle for immediate release

‘ QRSciences Holdings Limited - Notlce of change of mterests of
substantial holder

In accordance with Chapter 6C of the Corporations Act 2001, Helmsman Funds Management
Limited in its capacity as trustee of Helmsman Capital Fund Trust lIA encloses an ASIC Form
. 604 (Notice of change of interests of substantial halder) in relation to the fully paid ordinary
shares in QRSciences Holdings Limited.

Yours sincerely

Confidential ‘ ' " Poget ' 25/06/2009
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7 o Form604
A " COrporatlons Act 2001
| .‘ " - Seellon ena
_Notice of change of mterests of substantlal holder
- QRSdonm Holdings Limited ('QRS”) -
. 009258876
:1.m.|= ofsumnmmuuq) N T
\Name o i mlnlmn Funds Management lelud Acu 100 489 763 ln Ils capacity as trustes of Holmman Clplhl Fund Trust A
(""F“L'L . : LR
. 2 .. ... Australian Executive Trustses leitcd ABN 84 007 869 794 28 cumdlan for Speclallud Pﬁivato Capiul I.Imllad a8

responsible entity for the Distressed Assets Fund ("AET",

Indushy Funds Mamglmmt {Nominees) Limited ABN 56 003 969 891 as the wme for IFH Al,mﬂlhn PlWalquulty

Fund IV (IFMINT), &0 ic o8 02 seame 5 50 s grt e sai
.. Helmsman Capilal Holdings Pb/ Limiad ACN 124 665 1!)4 ol lmsue for the Helmsman Capilal Ho|dings Trult (“HCH")

) yubstantil Hokler on'-.& o Y
— pravious notice was giver to mgbmpany on -

The praviaus notice was dated ;
— ' j :
p 12 Previous and present vudng power ] :
‘a‘!’he fotal number of votes attached to afl the voting shares In MGmpanyarMng interests mmeschema Mhesumrﬁa! bojden‘oranassodah(Z) hada
» wmm Interest {3). In when last rt‘,qulresiI aud,men now. n-mited‘ bg_wg asubstantial hokling | notice tc Ihe company or. achptpg. ard as followa x

st g
= PRI b - < g

)

Yoting power (5) '
1 23.1%

: : Patsonsvolas*""“ Voting power (5)
Ordinary shares . X 12" ﬂ25,564“’* €1 1 12.3%

T ragen !

““vff\\a.cwml'ﬂ“lhﬂw o - i o
x,mf,” ‘Parhculsrsofeachmwh ord:angemhen&ureof a‘raldvantfn’tirietoimasubmmmuwuanmmmmmmMﬁmemmnyaMem.

(slnoe e subsmnﬂafhuidarwsﬂastwked‘ogwea subalanhafholdlnq_nowam.ﬂncompmy urmhgm,&a[e as follows: _

31 e AT VAT l"lts‘"‘“ l 3 EIEY

Date of chapge Pesm#qse relevant Cansideration gNean Classend | | Person's vatasaﬁéclad
F htemslma'ing‘e’d’“' rolation to change (7)~ | nuribéret | ;
. k¢ ! Lo =
A ! -
20820000 | HFML u{ ép’omenf 0f QRS shares | $0.02182 fdreacﬁ’oﬁs' U OmwEy | 6212032
! P 1 ,p' ' ‘HFML fully pnid orulnary” TiEYfaea2 | : ;
e e - I .
o ‘ = ;
:
25106!2009; 621292 |
. s f
3 1 L merorata P i
| — e ﬂﬁ"ﬁ' issde by QRS Wie [~~~ -~ 4
' " forms of which are set 4
outin the Prospectus
dsted 18 May 2000
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250612000 | HPML Shares subscribed for | $0.02182 for each QRS “Ordinaty 16,440,720 s
: pursuantio the fuly paid ordinary share 18,440,720

obligations of HFML (as :[i .+ ¢ :

Undenriler) pursuant to

U“mﬁgmm Tovtein

with QRS daled 1 May. |- o

2009 , g8 summarised in

v vy i PR
2 wAVEOOn

2/0B/2009 | AET: IFMN and HCH - | Bhares subscribed for--~- J-Not applicable.. ... ... | OrdDay oo § ABAARTO L e |
- . pursuant to the : 16,440,720 -

abiigations of HFML (as ' [-*'~"

Underwrtier) pursuant fo LR SRS N &

Underwtiing Agreement . .

with QRS dated 1 May ' S § U TELICIS RS B R

PARTINESA Y RUA- e R

EI N ) mx;as Eumm FE R NEUNEET RO PNEIC Y TR Y _—
the Proapectus dated 18 ' ¥ . :
8 er H B i ¢ B R R

May_m )

QPmentmmmimmn D A R S i ;
Pamwlars of oach rdevam lnte;ast of 1he substanﬁal holder in voting secunﬁes aﬂer thechange gre as folluws fandas

ead onei g o0 s 8 b -_, S % JFILAY, £ 2y R T T e Bt o

w s,
¥

Holdsr of relevant Registered holdar of . Person entited 1o be Natwe of relevart. «"..; “»{~Giass and
nterest securilias reglstered as hokder (8) interest (6) number of .
HFML . | BondStielCustodians. | HFML ‘ Power ¥ conrol disposal | Ordinary
' | Limited In its capacity s - | of securities under  -of, 35,079,516 .
custodian for Helmsman .| sactionB08(%;v
Furide Management
Lmud nits apaaiy as :

i
i

ey palf e v

L ABT e -,m¢sq;a:cmm,, HEML ] Takenundersedinn — Ordhuy 231%

e Limited inits capacityas | ... | oot | | 8079880 i e |
& custoianfor Helmsman | ong . i

2075 i FundsMenagemert . |

Limited in its capacityas | - .'M_reasonoﬁavmovoﬂng
trustee for Helmsman ' power above 20% in .

N L e F ;E:Capﬁl‘FundTmﬂlM ot g g ‘ Heh\smancapntiund vv-‘r:u-;\m-v-,'«,::
SRS I T ;- TrystIlA . ..

] Eondsmeicmam A Takenundersadlon

Limitad in s capacity as - ooy S0ENR e T T LT
sustodian for Helmsman . CorporaﬁomAclmha__,_ ’
a relovantinterest by

X msonofhavmgvotng :

Qapmquundantrlw i

HCH : ‘Bod Stoet Cusiodians | HFML | o ‘
' Limitad in s capacity as ! " |
H 3 Bt

o custodian for Helmsmen
i Funds Mamgemem

Ordinary
35,079,518 i

R e SRR R :

L3 g ih fis ezpact a% i oa ! B TS

; tnmfor Halmsman o R

i Capml Fund TrustllA ':

4 : |

= i j

¥ g ‘ : .;

& : i : !
: G .

s e e e et e onn it e et <a b+ cnsimn i e
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5.Changes in moclmm
The persons who have becbmeasaodm (2) of, caased m be associates of, or have changed the nature of their assouatmn (9) with, the substandial holderin

relation to voting Interests in the company or schéme are as follows:

=N

/‘

®
®

Name and ACN/ARSN (if applicabie) Nature of assoclation
Not appicable Not appiicable

T Ui

Addrsss
Suie 503, Le Level 5, 23Hun!er StmtSydney NSW 2000 -

| Level 23, 207 Kent Steet, Sydney NSW 2000 _ N
Level 29; Casselden Piace, 2 Lonsdale Strest, Meiboume, VIC 3000

Suite 503, Level 5, 23 Hurter Street Sydnay NSW 2000

: forHeInsmanCapltalFu ‘T. !

Bond Street Custodians Linkad in s capacty - | ‘Levél 17,135 Hhintst Strest, Sydney, NSW 2000 - -
ascmhdlanfbtﬂelmml’mds4._: RSN RSRTRES IEE = SEC R s :
Vanagemam Limited-in mamlyas rustes.
1A

" The'vating shares of & company ceniilite ohe cless thiss divided inkd e parate disiSes.

bt

B LEEITGRT  ,

'DIRECTIONS

iftheré aré & number. of Substanilal hokdeds with similsF or felated relevant iterests (s, 4 Corpbration and.its rdated cofpbrations, o e mendher and tusies

. fian squity fust), the namies could be included in ah annéxure to the form. ‘I the rélevant interests of & group of persons:are esséntially siiniar, ihgy may be

reforéd to- nmghoqtmm 84 apaclﬂedly namedgreup i the membership ofelgh gmup,wlm fhe names and addmewf mm!ms ;sdealy setoutin
pammph?ofthe_.fmm ; s ; Ci ey ey e o 3

Se the definition o assodaee"ksr secllon 9oftha Corporaﬂons Act2001, © T
Sea the defiiibion of*relmntmmsr i sections 608 drid 6718(74 af the'¢ corpomﬁons Acréoof*' Tel s

The person's votes divided by the toletvote’ in e body corporata o achesne rltipled by 100 0. 1[4 e wiicer

Inciude details of:

{a) anyJ mlm,qt qgreemrq orolh;r cﬁwmgtarpeg bscsuaapf h the change in rajevantithesl ncsurted ﬂwheﬂng?lg(&}qpqm@ copy of
‘s - Any.deciignt setfing mmor ygrman jagrqermnt qnd a s!alemsn‘g byt person givin(g ol and aocwam dora w_a oontmct, »

- ' Csohiine or%n'ang it must ammpan?miéﬁnh ‘Wgetor with a writtér: statement Gertitying this éonl:w, sehime

(b) " any qualificaiion of the power of a persan i exercise, nuniml the exercise of, orinfluence the exercise of the volng powers ordsposalofﬂwe
securilies to-which the relevant interest relates (mdmung clearly the particular securies lo which the qualification applies). - oiFy s

Sea the definiion of *relevant agreement” in saction 9 of the Corporations Act 2001, -

Detais of the consideration must inchxie any and all benefits, money and other, that any person fram whom a relsvant interest was aquedﬁad. or may,
become entitied to receive in relation 1o thet acquisiion. Details must be includad even if tha benefitis conditionaton the happening or not of 2 confingency.
Detais mustba included of any bensfit paid on behalt of the substential holder or ita associate i relafionit ta: aequtsmomemif ey are ridtbai directly
fo the person from whom the relevant interest was acquired.

If the substantial holder is unable to determine the identity of the person (g if the relevant interest arises because of an option) write *unknown”,

Give defalls, if appropriate, of the present assoclation and any change In that assocletion since the last substantial hokfing notice. -
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e APPOINTMENT OF DIRECTOR

ASX AND MEDIA RELEASE =

29 June 2009 "
dewint g v T ahdl i g "

QRScuences Holdlngs Limite ’d (QRS_‘;
— Douglas’Potter to the Board‘ of QRS

recapitalisation of QRS via a comblnatlon of debt placement andwinderwriting the ,
renounceable rights issue. Mr Potter stated that he was looking'foiward'to working -

- with the QRS Board and management-team to-implement-their buisiness piah ‘to grow
the Q Video, Q Detection and Q Alarms businesses from a position of balance sheet

strength. i B

About Helmsman Capltal N S KT

Helmsman Capital is Austraha s leading- m:d:rﬁa’ike"f ”p‘"‘égi;?ll sjtuat-io;is investor
" providinig: capltaﬂ Tor balance shéet restriicturing, operatiofial tariarounds.-and
industry consolidation opportunities. For more information on Helmsman Capital

..please.visit their website.at www.helmsman.com.au.. ......cuw wanme.

About QRSciences

o A
Al e e Tatedly

s -QRSciences: Holdings:Limited.is based in:Melbourne;. Vigtoria. with.offices.in.Perth,

+ *Western-Australia-and San Diego;-California:: lts-wholly owned:distribution business

“ QVideo Systenis is- based in POrt Melbourng; Australia: "The pritmary ¢0mmercnai

R O P ORI O BV A - R R AR VA S ra g L :
#-—#—1-1-%" V CQ At e bl ety MR ate P R '%9[\5“';':[ TN T N O D
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Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

IName of entity: QRSciences Holdings Limited

ABN: 27 009 259 876

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Mr Robert G Halverson

Date of last notice 25 June 2009

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be
disclosed in this part.

Direct or indirect interest As shown

Nature of indirect interest As Show

(including registered holcer)
Note: Provide details of the circumstances giving rise to the relevant
interest.

Date of changz 29 June 2009

No. of securities held prior to change
Direct <Halverson Super Fund A/C> 2,260,436 Ordinary Stares.
42,000 $0.45 Options exp. 30/06/2012

Class Fully Paid Ordinary Shares
Number acquired 484,840 Ordinary shares
Number disposed Nil

Value/Consideration $11,261.31

Note: If consideration is non-cash, provide details and estimated valuation

+ See chapter 19 for defined terms.

Appendix 3Y Page 1



Appendix 3Y
Change of Director’s Interest Notice

'No. of securities held after change
| Direct <Halverson Super Fund A/C> 2,745,276 Ordinary Shares.
AR T 4 42,000 $0.45 Options exp. 30/06/2012

A — Nature of change On-market trade .- ;::: 7

— Example: on-market trade, off-market trade, exercise of options, issue of
securities under dividend reinvestment plan, participation in buy-back

.
ety

ot \Pu e

[
HIATAL MR

Part 2 — Change of director’s interests in contracts

IS IR SRt

Note: In the case of a company, interests which come within paragraph (ii) of the definition of “notifiable interest of a director’”;should be*, " "

disclosed in this part.

Nature of interest

A8 o SR LD

Name of regnstered hoider SRR,
(lf issued securities)

Note: Details are only required for contrac felation
to, whlchtpq dtteerést: ha&*changed SURN IS

Interest acquired

43 c&msﬁ&ération is h‘bn-cash, provlden etail
estimated valuation ’

Va!ue/Consgde,ratmn L5y ‘i’f e

Interest after:change::

i A

Lefzaie g )

+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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30 June 2009 \vww.(.]r‘s«?mm % com

Hendrike Koehler = = e : y
“Adviser, lssuers (Perthy < - o0 o o
ASX Markets Supervision Pty Itd R
2 The Esplanade

Perth WA 6000

* By email: Hendrike. Koshler@asx.com.au o

PO S 14

Dear Hendrike -

RESPONSE TO ASX QUERY DATED 20 JUNE 2009: APPENDIX 3Y — CHANGE OF DIRECTOR'S
INTEREST ! :

1.~ ‘Pleasé explain why fie Appendix 3Y was lodged lete. o |
The Company nofss that sach of fs directors fodged an updated Appendi 3Y.0n-26 June 2009, These
~ - related o the recently completed rights issue by the Company, - 3:'% oa' “yrinn Joem
? (et e o o 0
Unlike the 3Y for the other directors however the 3Y for Mr Russeth included the additional share
-~ Hransaction-on-18 June (as well as under the ights issiie) necessitating earfierfodgement of the 3Y for Mr
Russeth relative to the remaining directors of the Coq:pany

 Fowever die t an sdmiisaive cversght witin ol i o iierodgement s
not recognised and only occurred in conjunction with Updatédd fiings by other Dirsctors of the Company.
2, What arrangements does the Company have in place ilh its'directors fo ensure that it is able to meet its
disclosure cbligations under listing e 31947 e e

: S 1: Ug‘, s LT (5 i

The relevant information was provided to the Company within the required periods of time however in this
Instarice the additional share fransaction (on 18 Jurie 2009) ani its implications were ot fully recognized
by the Campany in light of the recently complefed righs issue. :
fl stép

=3t e cunet aaigements are inadequate or ot belng enforced, WAL s iiional st does the
Company intand to take to ensure compliance with listing fule 3.1982 ' Wb e it

-+ The Companyconsiders the™ cureht anangements are adequate”and 1 Ight o1 e unususl
circumstances, does nof considar further steps are required - e

"Youirs sincerely,

Jamie Taylor
Company Secretary

@R Sciwnces Holding Ld o
ABNDZQOPRERBZE o e e e e e e 1
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ASX Markets Supervision Pty Ltd
ABN 26 087 780 489
2 The Esplanade

- Perth WA 8000

ASX e GPO Box D187

A nusmumsseunl?res sxcﬁANGE“"‘ . Perth WA 684D

- s L s e Telephone 61 8 9224 0000
, ‘Facsimile 61 8 9221 2020
“ WWWA-S*;‘FP'U:P“ :

Jamle Taylof . g st selmE Gt by ety e s T LA TR it
CorﬁpanySecrefaW T T
QRSciences holdings Limited

£-10 Hamilton. Street, .. : L L

CANNINGTON WA 61 06, 2

By emai: jtaylor@qcoety.com.au

Dear Jamie

QHSciences Haldings Limited (e "Company®) Appendix a4 -Change of Director's Interest Nofice -

B E R I P T ORI T DL L e £
We refer to the following;
won a b oiedy avtt e of Bl of MW #0 ?-‘E!’z Y Do oL N ;
‘f The Appendlx 3Y lodged by the Company vnthrASX lelged (ASXT): omzﬁ June 2009 6 :Mr Kevm
Russeth;
3

T N e S erha i Lz N T AR) RS

2" Lishing e 3.16A which reqmres an enity to telFASX the foﬂowmg

. 319A4.,;.- The notifiable interests of a director of the entity (or inthe case of a trust. a dlrec'.tor aﬁhe
" respansible enfity of the. trust]at the folowing fimes.: .« #lue G e S
= On the date that the entity is admitted fo the offial st ‘

e v Ondhe date that a directords,appointed: <7 vas 7 Focm i nAlSY 200N

The entity must complete:Appendix 3X and guve»it to ASX.no mnre«than 5 busmesstdéys ‘

after the entlty 5 admlssu)n or a director's appomtment ‘ ,

s oanged TN BA ARIATAY WY BOG SRe0 o o vty ¢ AT WS e ety

A changg toz a notlfabla interest«of a director: uf the' enh‘y (@ff ih the Casebi & Triis; ﬂ*

director of the responsiblé entity cf the trust)..The:entity:miist ompléte Appe“ndlx’wﬁnd t
give it to ASX no more than 5 business days after the ch@nge ooCurs.

"‘s EARECTE Y I

PRERE 1Y VI

o ﬁer,h ey
3.19A3  The notifiable interests of a director of the entity or in the cése oi" atust, a dn‘ector o’ the
responsible entf, ¢+~ trust) at the date that the director ceases ‘to b a dintctor. {The
enfity mustconmk . W37 snd give it 1o ASX no more the,n 4, busur.ess days aﬂ(.r

the director ceases & - . eifac eArl e

t.f? '\;' 16 [ g Vya.n
3. Listing rule 3.19B which states as . RC MR DU DR

An entity must make such arrangements « . of the entity {or in the case
of a trust, a director of the responsible enfity wi ue. .. enSUNR “r discloses to the
entity all the information required by the entity to give ASX compler . ., _...es 3X, 3Y and 3Z

452009 06 29)-hk.doc Page 1 of 2
Anstrahan Secm1uﬁ Exchange

Austrar an Stock Exchango Australian Cleanng House ABX Sattlerngrg and Transfer(:nrpnraum
Sydnevfgtgrgg Exctmngs SFE Clearing Comporation Austracioar G i 50 E00NE
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. Lo T Gl
-within the fime period allowed by listing rule 3.19.A! The entity must enforce the amangements with the
director. . .

‘ . ~‘ "‘ i‘l"'q_

4. The Gompanies Update dated 27 June 2008, reminding listed entities of their obligation to notify ASX
within § business days of the notifiable interests in securities held by each director and outiining the
action that ASX would take in relation to breaches of (istings rules 3,194 and 3.19B.

As the Appendi 3Y indicated that a change occurred on 18 June 2009, it appears that the Appendix 3Y shouid
have been lodged with the ASX within 5 business days of the change of the director's interest. As the Appendix
3Y was lodged on 26 June 2009, it appears that the Company may be in breach of listing rules 3.19A and/or
3.19B.

Please note that ASX is required to record details of breaches of the fisting rules by listed co
reporting requirements. A

¢ g ’

TR ]
anies
P BRI

; g A
ASX reminds the Company of ts contract with ASX.to comply with the fisting rules. In the grbtmSiances ASX
considers that it is appropriate that the Company make necessary amangements fo'ensuré’there i not a
reoccurrence of a breach of the lisfing rules.

W RPN CO e Tt e
A O 10 (S SR i

Having regard to listing rules 3.19A and 3.19B and Guidance Note 22: "Director Disclosure of Intereéts ‘afid
Transactions in Securities - Obligations of Listed Entities”, we ask that you answer each of the following

s H P vy kv [P 5 Comppe Am e T et g Sl D2 ey LR moa Aty .
questions: <-neid el aen s sra 0 Y gnnsgan [ regno D™ 20 peilind g eonabinid senefnlii

1. Please explain why the Appendix 3Y was lodged [ate.

N R R PUERT.
N e N

ortivenis 2l
2 What amrangements does the Company have in place with its directors to ensure hat it is able to meet

o . ;

.2 - is disclostire obligations hdrlisting'rble 3A8AD ving ool e (2 popoa! YO woacant ant

3 If the current arrangements are inadequate or not being enforced, what an additional step does the
Company intend to take to ensure coniplisrice with fisting rule 34087 £=: ni v Au72 bl 2

Your:response should be sent to-e-by enfail at:hendrike.Kbshler@asx.com.ai or b facsimile-on facsimile
number (08) 9221 2020. It should pot be‘sent to the COﬂipanngﬁnouhéeménlE‘Oﬂﬁé’i’% :
S gl ol oF botames hgitod en) ol sk ent T .
A response is requested as soon as possible and; in any-event; niot:later than half'an hour before the start of
trading (ie before 7.30.a.m-W.D,8:T:) on'Wednesday, 1/July. 20087500 2 i 2
dnararsoag 210l 83 milnuon Eia N
Under listing rule 18.7A, a copy of this query and your response will be released to the market, so your
respanse ghoulch be inya fomm. suitable.for release and should-separately addrass:eact of the questions asked.
Ifyou have.any queries or.concems; please contact me: on 8224 0015 L wha

ADDG BONENS BT aynl Leoniang 3 anr & o

0 E O sleosint Lidetio gl LASNLD
et 3 D st et ovel ard ie ! ady 0 s Adienongea
Zrpif onnei on XE8 ol £ ean bng 36br o0 s algineg avar iine

. e e efeyse e sl
i 'J.t TSR N O] Sl

ST Sofs S JO PR
Lt 26 aedea it 5208 olon prdou

FLT e JRSEDNGNE e S tauin NG nA
T : PP fo i} ;

ot W diirs glieansesy

Ytang g vd oerivps arssm

B AN
sA e g

I -
L g b ‘.({ !\ ¥y 7
s SERALTIGN A0 ND L
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QRSciences initiates process for unmarketable parcels

QRSciences Holdings Limited, (“QRSciences”) (ASX:QRS) (QRSNY:PK) is pleased to
announce as previously indicated to the market, that it has commenced the process of
assisting shareholders with the disposal of their unmarketable parcels of shares.

The Company anticipates that this will significantly reduce the number of shareholders and
administrative costs to the Company.

The closing date for shareholders with unmarketable parcels wishing to retain their shares
is 7 August 2009 thereafter the Company will proceed to facilitate the sale of the
unmarketable parcels of shares on behalf of relevant shareholders.

Any shareholders or investors wishing to participate in the purchase of the unmarketable
parcels should register their interest with the Company by contacting the corporate office

in Melbourne by telephone or by email to enquiries@gqrsciences.com

A copy of the letter sent to affected shareholders is attached for information purposes.

“The unmarketable parcel sale could reduce our shareholder base by up to 80%. This will

save the Company thousands of dollars in costs associated with printing and mailing. As
mentioned previously the QRS board is committed to continue driving cost savings and
unlocking value for shareholders,” says Rick Stokes CEO QRS.

- About QRSciences

)
®

QRSciences Holdings Limited is based in Melbourne, Victoria with offices in Perth,
Western Australia and San Diego, California. Its wholly owned distribution business Q

2 \lideo Systems is based in Port Melbourne, Australia. The primary commercial focus of

_

//"“R\
k\wm/ /

i

the company is the design, development and sale of advanced technology systems, sub-
systems, componenis and software for security related applications. Applications for its
technologies and products include the detection of explosives and narcotics, metal
detection and imaging, surveillance and monitoring.

For more information on the Company please visit www.QRSciences.com or
www.qcctv.com.au , phone +61 3 9681 9854

TR
ELMM
SN |

Mr. Rick Stokes
CEO

QRSciences Holdings Limited
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QRSciences

Holdings Limited

30 June 2009

Dear Shareholder,

‘%NOTICE OF INTENTION TO SELL UNMARKETABLE PARCEL OF SHARES

The share register of QRSciences Holdings Limited (“Company”) indicates that you are ih'o'l"d‘ing an "“Uhma‘r’ketable
parcel” of fully paid ordinary shares in the Company (“Shares”) (being a parcel of Shares with a value of less than
$500.00) based on the closing price on ASX on 25 June 2009.

This notice is to inform you and all other holde,rs 9f unmarketable parcels of Shares that in accordance with the
Company’s Constitution and the ASX Listing Rules, the Company intends to sell your Shares on your behalf uniess you
advise the. Company that yau WlSh to retam your Shares

SRy RO T L ey '.":".’"";l',!-.\,

The Company has approxlmately 3000 shareholclers, of whlth more than'2500 hold less than'a marketable parcel of
Shares. The registry and related costs of maintairing a small shareholding:are'the same as the costs of maintaining a
large shareholding. The sale of these unmarketable parcels of Shares will assist the Company to: lower its. share
reglstry costs and enable shareholders with small shareholdmgs to sell their shares without brokerage costs.

rgyadtise

£105 IR TPIE SRS Ao nnhoes rovn, o wt s earjosd .
If you wolild llke l:he Cdmpény’to sell'your:Shares at: owbrokerage cost to you,. there is-na; need to clo anythmg As
soon as is practical after 7 August 2009, the Company will arrange for your shares to be aggregated with the holdlngs
of all other shareholders participating in the sale facility and sold on market through its nominated broker, Bell Potter
Sectirities.” The: Company: will use its-best-endeaveyss.1g afrangs. the )sale at, the-highest pc}ssn‘ble price obtalnable at
that time. The proceeds frong thatysale:willbe agportioned pro rata, amongst all pam;: patlng v‘hareholders accordmg
to the number of shares sold on their behalf. '

PRI S (SR st Tt e STy aoy Hiipe i
All-costs asspciated with the sale of your, Shares Wl" beb B’oi"ne by the Company No brokerage Will be® payable by you.
A cheque for.the proceeds wgll be forwarded to your reglstered address or payment made’in 'your noh1|r{at‘éd ‘bank
account in accordance with your instructions for- payment of dl\ndends Al sale proteeds will be paid'in Australian

dollars

VLT P TR Tl psinidelt e

Please note there is no guarantee that the Company will be ‘al li@toiséll youT Shares ahdathaft the Sale prooeeds may
dlfferh from the market value of your shares on 25 June 2009 dependlng on movements in the market price of the
Co parfy’s Shares Bl : . T

o : ¥ el clay ey PIEG
If you would like to retain your emstmg Shares you must complete, 5|gn and retum the attached Share Rgtentlon
Form to the Company’s Share Registry, Computershare Investor Services Pty Limited, by 5.00pm (Perth tlme) on7

l August 2009.
\

C " hould you have any queries regarding how the sale facility works please contact the Companys éhare' reglstry,

Computershare Investor Services Pty Limited on 1300 S5 70 10 (from within Australia) or +61 8 923 2000 (from

outside Australia).
sa,0 i

If you require advice as to whether to sell your Shares, please consult your financial adviser. 1o oyt

Yours sincerely

Rick Stokes
Chairman
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IMPORTANT NOTICE

PLEASE COMPLETE THIS FORM IF YOU
DO NOT WISH FOR YOUR SHARES IN

CEY A QRSCIENCES HOLDINGS LIMITED TO BE
O+ SOLD.
\Washingto™: Be IF YOU DO NOT UNDERSTAND THIS
40 NOTICE YOU SHOULD IMMEIDATELY
[Name of shareholder] CONSULT YOUR FINANCIAL ADVISER.
am
[Address]
[Address]
SHARE RETENTION FORM

If you wish to retain your Shares in QRSciences Holdings Limited (“Company”) you must complete this form and
return it to the Company’s Share Registry so that it is received no later than 5.00pm (Perth time) on 7 August
2009. Please mail or deliver the form to one of the following addresses:

BY POST OR BY HAND DELIVERY:

QR Sciences Holdings Limited QR Sciences Holdings Limited

¢/- Computershare Investor Services Pty Limited ¢/- Computershare Investor Services Pty Limited
GPO Box D182 Level 2, 45 St Georges Terrace

Perth WA 6840 Perth WA 6000

If this form is not received by the Company’s Share Registry by 5.00pm (Perth time) on 7 August 2009, your
Shares will be sold.

I/we the shéreholder(s) described above hereby give notice that I/we wish to retain my/our shareholding in
the Company.

I
Please provide a contact name and telephone number where you can be contacted during business hours:
em——

{ {\f ﬁ Contact name:
NS\

i Telephone number:
éxﬁ,_w

J— PLEASE SIGN HERE - This section must be signed in accordance with the instructions overleaf to enable your

instructions to be implemented.

Individual or Shareholder 1 Shareholder 2 (individual) Shareholder 3 {individual)

Sole Director and Director
Sole Company Secretary

Director/Company Secretary

When signed under Power of Attorney, the Attorney states that no notice of
revocation has been received. A certified copy of the power of attorney must be

sighted by the Company’s share registrar. Date

If you require further information on how to complete this form, please contact the Company’s Share Registry, Computershare Investor
Services Pty Limited, on 1300 55 70 10 {from within Australia) or +61 8 923 2000 (from outside Australia).

NOTE: If you currently have more than one holding on the Company’s share register, you may wish to consider amalgamating them. For
further advice in this regard, please contact Computershare Investor Services Pty Ltd on the above numbers.

THIS SHARE RENTENTION FORM MUST BE RECEIVED BY THE COMPANY’S SHARE REGISTRY BY NO LATER THAN 5.00PM (PERTH TIME)
ON 7 AUGUST 2009.



Signing instructions
You inust sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, all of the shareholders should sign.
Qk% Power of Attorney: to sign under Power of Attorney, you must have already lddgéd this document with the
;ﬁ;w?“““\} company’s share registry. If you have not previously lodged this document for notation,
iCT/A L. please attach a certified photocopy of the Power of Attorney to this form when you
A return it. '
% {"’ Deceased Estate ...} - < “all Bxecttors ‘ust sign:and, if not already noted by, the-registry, a certified copy of
ey Probate or Letters of Administration must accompany this form.
g;m Companies:: i ¢ 145 '_'_where ‘the cofpany has & Sole: Director who is also the Sole Company Secretary, tis
ii\w”/j . -form must be sagned bn that person. If the company (pur,uant to;section 204A of the
N Corporatlons Act 2001) does not have a Company Secretary, a Sole Director can also
T sign’ alone. Otherwnse this form must be sngned by a Director jointly with either another
,»5;;1 I : ;1 Direttor or a (.ompany Secretary "Please’: mdlcate the “office-held : by.: sigmng in the
{ \ . appropnate piace.-. £ PR ST S :
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BORSciences

Holdings Limited

S~ ASX AND MEDIA RELEASE |
e, G i
w’i’:‘? 3duly 2009
= QRS CONTINUES TO RESTRUGTURE AND GUT COSTS

s ””“j} ‘QRSciences Holdings Limited; (“QRSciences”) (ASX:QRS) (QRSNY:PK) announces

N that its subsidiary, QRScierices Security Pty Ltd (QRSS), ‘has recently made two
middle management positions redundant to. bnng greater focus on all aspects of the

fi@fﬁ operations of the business. Mr. Rick Stokes the-CEO of. QRS will take on additional

< /) responsibilities in the role of General Manager for'Q Video Systems while

- maintaining his current responsibilities as CEO of QRS.

@p)

P — The National Engineering Manager role in QVS has also been made redundant
}j further reducing the cost base for the business.

The cost savings to the business from these initiatives as well as reductions in the

E———1  technology business unit is expected to be in excess of $600K per annum.
f’/s”i
N ‘E&j “The QRS board is committed to continue driving cost savings across all business
9
— units and these savings will assist in the process of unlocking value for shareholders.

A — Sales will be unaffected and we are continuing to show strong revenue growth
g despite the economic slowdown,” says Rick Stokes CEO QRS.

)
S
About QRSciences
R
e QRSciences Holdings Limited is based in Melbourne, Victoria with offices in Perth,

i Western Australia and San Diego, California. Its wholly owned distribution business
{ﬁ‘?@ Q Video Systems is based in Port Melbourne, Australia. The primary commercial
) focus of the company is the design, development and sale of advanced technology
(735 systems, sub-systems, components and software for security related applications.
L,l Applications for its technologies and products include the detection of explosives and
narcotics, metal detection and imaging, surveillance and monitoring.

%Em For more information on the Company please visit www.QRSciences.com or
{i,% www.gcctv.com.au , phone +61 3 9681 9854

8 - Mr. Rick Stokes
Lo CEO

QRSciences Holdings Limited
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9 July 2009
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 I—— Rick Stokes
PN Chairman

an over5|ght"' y the Company,

+to.shareholders, during which t;lme share

As soon as is practical after 11 August 2009 the Companvy Wlll arrange for the shares of all shareholders ‘
) )partrcrpatmg the sale facility to be aggregated and sold on market through its nominated broker, Bell -

» CORREGTION TO UNMARKETABLE PARCELS ANNOUNCEMENT * ~ '

calib s bh

QRSciences

Holdings Limited

“SEC Mait Processing
Sectron

Wabmnqton DL
e \lG '

On 3 July 2009, QRSciences Holdings Limited (”Company”) announced that it had” commenced the -
‘process. of. assisting shareholders with the disposal .of thelr unmarketable parcels of shares The
“announcement attached a notice:sent by the Company tc '

proposed sale of unmarketable parcels e

~ The notice to shareholders states that shareholders wishing to retain their unmarketable parcels of
- shares should complete the Share Retentlon Form attached to the notice and return rt to.the. Company 'S -

X y t the- annouriceent: ahd the notrce toi shareholders mcorrectlyg-.;
‘stated that the closing date for return of Share Reténtion Forms was 7 August 2009 SRR

- The.Company’s. constitution and the ASX Listing Rules proh|b|t the Company from proceedmg wrth the
!y, sale:of unmarketable parcels of shares unti the ' ate wh|ch is6, we' Ks after the date of the notice glven-'
ders are ntltled to lodge he Share Retentlon Forms i

RS ST

Accordmgly, the correct closmg date by which Share Retention Forms must be received by the”'
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For Immediate release to the market
.
an)
}% QRSCIENCES HOLDINGS LTD
{7 ASX Code QRS
o)
— 15 JULY 2009
—)
gm APPENDIX 4C
©
p

— Please find attached Appendix 4C for the Quarter ended 30 June 2009 to be read in
;/“)1 conjunction with ASX announcement titled “Quarterly Market Update”.

IR For further information please contact Mr Jamie Taylor, Company Secretary and Chief
\sif/@} Financial Officer on 03 9646 9016.

QRSciences Holding Lid
ABN 27 009 259 876



Appendix 4C
Quarterly report for entities

admitted on the basis of commitments

Appendix 4C

Quarterly report
for entities admitted
on the basis of commitments

Introduced 31/3/2000. Amended 30/9/2001

Rule 4.7B

- {» Name of entity
0 @ QRSciences Holdings Limited
m;ﬁ;}} ABN Quarter ended (“current quarter”)
27 009 259 876 30 June 2009
Soa—
{*’“”"”’"ﬂ% ﬁ‘{ Consolidated statement of cash flows
NN
. Current Year to date
{ {7 Cash flows related to operating activities Quarter (12 months)
— $A°000 $A°000
/“”'“’“\‘? 1.1  Receipts from customers 5,803 20,581
\“:::Mf 1.2 Payments for  (a) staff costs (930) (3,937)
/7 ;{;x\é (b) advertising and marketing (28) (165)
{sj:i /e (c) research and development (380) (909)
é*? (d) leased assets (119) 437)
is— (e) other working capital (4,354) (17,941)
/,11{ . 1.3 Dividends received - -
k&{ 14  Interest and other items of a similar nature 107 126
received
@ 1.5 Interest and other costs of finance paid 37 (286)
N 4 1.6  Income taxes paid (120) (120)
o 1.7  Other (Grant Income) 200 918
{?{W Net operating cash flows 141 (2,170)
()
N
o
[y

+ See chapter 19 for defined terms.
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Current Quarter Year to date
(12 months)
$A°000 $A°000
. 1.8 Net operating cash flows (carried forward) 141 2,170)
w””’";w*“’:“\\\'
fr M Cash flows related to investing activities
m:':j 1.9 Payment for acquisition of:
I (2) businesses (item 5) - -
%}:”swmm? (b) equity investments (15) (128)
P (c) intellectual property - -
It ‘{} (d) physical non-current assets @) (73)
ot/ (e) other non-current assets - -
1.10 Proceeds from disposal of:
(a) businesses (item 5) - -
(b) equity investments - -
. (¢) intellectual property - -
- ;} (d) physical non-current assets - -
{i’ g/ 1) (e) other non-current assets - -
Nl b
 —— 1.11  Loans to other entities - -
F”,W,) 1.12  Loans repaid by other entities 525 1,145
o 1.13  Other (provide details if material) - -
[—— Net investing cash flows 504 944
{{ ‘fi:}% 1.14  Toetal operating and investing cash flows 645 (1,226)
RNl
{E’”‘”‘““J Cash flows related to financing activities
goo=3  1.15  Proceeds from issues of shares, options, etc. 1,375 1,375
P 1.16  Proceeds from sale of forfeited shares - -
") 117 Proceeds from borrowings 1,200 1,200
Nt/ 1.18 Repayment of borrowings (1,115) (1,554)
/7 /s 119 Dividends paid - Co-
(/) 120 Other (Capital Raising Costs) (68) -
Fo . 1,391 954
A Net financing cash flows
<’j ; @ Net increase (decrease) in cash held 2,037 (272)
Lt
o 1.21 - Cash at beginning of quarter/year to date (1,176) 1,113
{ ( Mm“*\} 1.22 Exchange rate adjustments to item 1.20 (7) 11
i 853 853
1.23 Cash at end of quarter
.
A
7

+ See chapter 19 for defined terms.
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Payments to directors of the entity and associates of the directors

Payments to related entities of the entity and associates of the related entities

Current Quarter
$A'000

1.24 Aggregate amount of payments to the parties included in item 1.2 148

1.25 Aggregate amount of loans to the parties included in item 1.11 -

1.26 Explanation necessary for an understanding of the transactions

Non-cash financing and investing activities

2.1  Details of financing and investing transactions which have had a material effect on consolidated
assets and liabilities but did not involve cash flows
None

2.2 Details of outlays made by other entities to establish or increase their share in businesses in which
the reporting entity has an interest
None

Financing facilities available
Add notes as necessary for an understanding of the position. (See AASB 1026 paragraph 12.2).

Amount available Amount used
$A°000 $A°000
3.1  Loan facilities 3,000 811
3 3.2  Credit standby arrangements - -
T
£ QRSciences Security Pty Ltd has a debtor finance facility in place with its bankers of AU $3million.

+ See chapter 19 for defined terms.
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Reconciliation of cash

Reconciliation of cash at the end of the quarter (as Current Quarter Previous quarter
shown in the consolidated statement of cash flows) to $A’000 $A’000
the related items in the accounts is as follows.
4.1  Cash on hand and at bank 1,664 198
42  Deposits at call ) )
4.3  Bank overdraft @11) (1,374
4.4  Other (provide details) ) )
Total: cash at end of quarter (item 1.23) 853 (1,176)

Acquisitions and disposals of business entities

Acquisitions
(Item 1.9(a))

Disposals
(Item 1.10(a))

5.1  Name of entity

5.2  Place of incorporation
or registration

5.3  Consideration for
acquisition or disposal

5.4  Total net assets

5.5  Nature of business

Compliance statement

1  This statement has been prepared under accounting policies which comply with accounting
standards as defined in the Corporations Act (except to the extent that information is not required

because of note 2) or other standards acceptable to ASX.

2  This statement does give a true and fair view of the matters disclosed.

Sign here: Q}ﬂ

(Company secretary)

Print name: Jamie Taylor

Date: 15 July 2009

+ See chapter 19 for defined terms.
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Appendix 4C
Quarterly report for entities
admitted on the basis of commitments

Notes
1. The quarterly report provides a basis for informing the market how the entity’s activities have
- been financed for the past quarter and the effect on its cash position. An entity wanting to
%“QZ'&MM disclose additional information is encouraged to do so, in a note or notes attached to this
rtﬁg Y report,
IO
ghiam— 2. The definitions in, and provisions of, AASB 1026: Statement of Cash Flows apply to this
gwy report except for the paragraphs of the Standard set out below.
—
5{{“ \‘} . 6.2 - reconciliation of cash flows arising from operating activities to
S operating profit or loss
e 9.2 - itemised disclosure relating to acquisitions
f/{{,q‘“ﬁ} U] 94 - iterflised disclo§ure r'elating to d%sposals
\i:i“/, . 12.1(a) - policy for classification of cash items
o L] 12.3 - disclosure of restrictions on use of cash
{\/ { @ e 13.1 - comparative information

W~> 3. Accounting Standards. ASX will accept, for example, the use of International Accounting
g:m) Standards for foreign entities. If the standards used do not address a topic, the Australian
standard on that topic (if any) must be complied with.

+ See chapter 19 for defined terms.
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0 RSciences
Holdings Limited
ASX AND MEDIA RELEASE
15 July 2009

Quarterly Update: QRSciences announces strong quarter

QRSciences (ASX:QRS) (QRSNY:PK) today announced a strong quarter for the QRSciences Security
business (QRSS), with sales of $ 5.061 Million, sales for the full year finished at $ 17.78 Million up 6%
on last year's sales of $ 16.729 Million.

The Company had positive cash flow for the quarter of $ 2.036 Million which included repayment of a
convertible note from Spectrum San Diego (Spectrum) and the proceeds from the recent rights issue.
Shareholder response to the issue was excellent. The Company is positively placed to enjoy any
increase in economic activity and looks forward to the future with confidence.

The QRSS business continues to make significant progress. Middle management positions have been
reduced. Steps to streamline the business and enhance management capabilities and responsibilities
will result in a more accountable and responsive team effort which will lead, ultimately, to the
enhancement of shareholder value.

The QRSciences Pty Ltd (QRSPL) Perth based technology business is under review. The Board has
made a decision to either divest this business unit or, alternatively, reconfigure to ensure its future
viability.

The Company’s technology investment in Spectrum continues to gather momentum with the recent
successful launch of the “Car Scan” product.

The Board is confident that the Company’s strategy will continue to deliver shareholder value and
continues to rationalise and streamline its business units.

Update on Proprietary Technologies and Products:

e QRSciences Pty Ltd continues to work on the $ 840K contract from the National Security
Science and Technology (NSST) Unit branch of the Department of Prime Minister and Cabinet
for the development of next generation screening solutions and the AMDS contract valued at $
1.06 Million.

e Spectrum, unveils the CarSCAN™ product at the Force Protection Equipment Demonstration
Vil (FPED VII) from May 19-21, 2009 at the Stafford County Regional Airport, Stafford,
Virginia..

» The QRSciences Pty Ltd now under operational and strategic business review.

Update on the Sales and Distribution Business:



» The QRSS which comprises the Q Video Systems sales and distribution unit continues to grow
and had a positive cash flow for the quarter of $ 573K, sales for the quarter were $ 5.061
Million and full year sales were up 6% on last year

e The QRSS made two middie management posrtrons redundant at 30 June 2009, the savings
for this initiative along with other cuts.in other business units, in particular the US Office will
result in costs savings of around’ $'600K over the next year.

o The QRSS business units continue to invest for growth, to increase proﬂt and the busrness 18-
* &again operating profitably with a strengthéened balance sheet.

The Board and Senior Management of QRSc|ences continue to believe that the Company s assets are i .
significantly undervalued by the market and are continuing to work diligently to unlock that value for
shareholders. S TR

About QRSclences BEdn A T TR G B e G

QRScrences Holdrngs errted is based in Melbourne Vrctorra wrth off ices S in Perth Westem Australra \
and San Diego, California. Its wholly owned distribution business Q Video Systems is'based in Port
Melbourne, Australia. The primary commercial focus of the companyiis the design, developmentand
sale of advanced technology systems, sub-systems, components and software for security related ~
applications. Applications for its technologres and products include the detectron of eproswes and

narcotrcs metal detection and imaging, surveillance and monitoring: < G IR D T 0

For more information, on the Company please visit www.QRSciences.com or www.qectv.comay, ..~ =~ "

phone +61 3 9681 9854 in f\ustralra or +1 (858) 613 8755 in the United States.

Rick Stokes

CEO "

QRSciences Holdings Limted .. |°
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Washington, BC
SE: X | RO

coe e BISTL TR

Name'of entity '
QRSciences Holdings Limited

ABN Fmanclal year ended

26000250876 | 30 June2000 .|

Results for announcement to the market
$A'000

"“0198% fO

Dividends 1 I, .;k

Final dividend . .

Interim dividend Nl Nil ] 4

Previous corresponding period _
Nil Nil B

Record date for determining entitlements to the e 1 J

dividend. N/A s T bt anfa

Page 1



Financial Report Ending 30 June 2009

R T R T A R T . lor W e v e -

Consolidated Income Statement
For the year ended 30 June 2009 ..

2009 2008
$'000 $'000

Revenues from ordinary activites | o 18,000 6730
Other Income =" ¢ i | 10 1,500
Costofgoodssold f - C(3474) | (11.998)

Expenses from ordmaryactlwtles.g”. S s (6,951) '(6,007:)\

Borrowing costs .., ‘. (482) | LA?(477)
W) ,

(1,887) 2

S (116)

Profit (Ioss) from contlnumg operatlons . (2,004) (_15_9) s

Profit/{Loss) from dlscontmued operatlons 1A ! 2,677 (33 181)
Net profltl(loss) ' e i 673 (33 940) ) 4

Net prdf it (loss) attnbutable to outsnde equity mterests : . SR

Net profit {loss) f for the period attnbutable to
members i 2 "
Total changes in equnty not resultmg from”

trans._actlons with owners as owners 673 (3‘3 94())i

M Pl '
i VR ; AR IS

673 e 033,980 < T [
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. Prepayments

Financial Report Ending 30 June 2009

Consolidated Balance Sheet as at 30 June 2009 R L PR T VR FHL e

2009 2008
$000 $'000

Current assets . f

— Cash ot o ARSI I 1,675 1,120
,,.if:‘*;mb Trade and other recelvables - 3,496 ) 4 096

Inventories - . 4,441 4472 |

- Other , i 55 49

g Non-current assets classified as held forsale * 162 LR A

Total current assets i R 5 9,908 e 2832,

Non-current assets i i Do ik i
iy Intangibles - Intellectual Property - 1,872 “TTAT
"f ) Other financial assets ; ’ 3,319 110
Auille’g Investments accounted for using the equlty method ; - 2,314
I f;f;“g Property, plant and equipment - - -~ - 333 561
r‘%“’j/’;v“ff Other i£ ! TEELC ; 1§9, LT T —~~-<»-;8».«61- ey fpaen] Y
. Deferred Tax Adsets : f C I B - R
=3 Total non-current assets ; . : 4,020 i OO
b Total assets T TTvTroTT o 13,928 15,849

(B0 LG5 : griande ke giar e ot Dol e

g e—— Cd"ent llabll"tles ' ' ) ‘ - '
g Péyables {1RY 10 ; TR ' 2800.c:03en-ay o oo RBA8 vt 1w P o
“’Yl‘; Financial Llas}llntlss » 1,603 1,601 L
o Provisions -~ % o | 102 459 e MR

AT AL OF TR

— Liabiliies directly associated with non-current -~ {-- 345 -
{x”“ M”)\ assets classified as:held for ssle T
a’j Total current liabilities

(G Other Payables ; PO W4 (V) I

siobar il el A ed el S
5,178

BT

>
I
ok

{i /7 Non-current liabilities : ey ! 3ot e e e G0y
Financial Liabiles ;| | 1430 -
&;Et::i:\g Other Payables - 5,115
@ };J Provisions 27 -
w:;\ Financial Liabilities 31 935

z’/{j‘” ">» Total non-current liabilities 1,438 6,050
: Total liabilities 5,939 11,228
Net assets 7,989 4,621

™ Equity
RN Contributed equity 70,790 69,285
e Reserves 421 (769)

1 Accumulated losses (63,222) (63,895)

Equity attributable to members of the parent ‘
entity 7,989 4,621

Pagé

T T e T S T T T e e e T T e —_— —



Financial Report Ending 30 June 2009

o b Ly A byt ¢ N RN ke e

Consolidated Statement of Changes in Equity
For the year ended 30 June 2009
Ty %000 8000 $000 $000 $000 $000 $000
‘ S RN Forsignw ~
. . - -Gurrency.: -
Ay ; NI ' . - Accumulated . Translation
» Contributed Equity S Losses Reserve . Total

i

: C e : Share Options
DA Ordinary PrefA PrefB Reserve:

Balance at1.7.2007 59,324 L C . (20,955) ' (377) 28,992

Conversion of Pref B i6
ordinary equity 5 ; .- . 52 L i 52
Shares issued during the

year (net-of transaction costs : ae : B
incurred) Gl RN ”9,961 e e T e e - - oL - te T 9,961

Adjustments from translation L i
of foreign controlled entities oo s : - R

(444) L (aad)

Loss attributable to members .- Y TR I A R RPN ARl
of parent:entity - - - (33,940)

.- (33,940
f bl ‘ - PR RER LI ;
Sub-total : 69,285 ok |- 52 {63,895) (821) . w§ 4,621
Dividends paidjprovided for - . . - . . ]
Balance at 30.6.2008 - g 2 4,621

=]
©
18
2
e
'
[3,]
N
—
4
©
1
~—
v
B
N
o)
foed

AR ) R

Balance at 1.7.2008 . : 69,285 (. - ; - 4,621

Share opiions issued during : . B R
the year Lo B LTt - -j e e e R e -v-.“. — B _ - - \. N
Shares issued during the:: L P G i
year (net;of transaction costs ? : R

|ncurred)' e e s e e : 5 ,505- R ) } . R 1,505

Lein

Adjustments from transfation L T DA T
of foreigni controlled entities i . - ' - - - 1,190 1,190

Profit attributable to members . - . e
of parentientity g i Y I . ) ) R s e 673

Sub-total 70,790 - - 52 (63,222) 369 7,989

Dividends paid /provided for - - - - - - -
Balance at 30.6.2009 70,790 - - 52 (63,222) 369 7,989

Paée 4




YT e Financial Report Ending 30 June 2009

H |

Consolidated Cash Flow Statement
For the year ended 30 June 2009

: woip !u" : . o
2009 2008
Cash flows:related to operating activities
Receipts:from customers 20,581 17,635
Payments to'suppliers and employees _ {23,389) (23,071)
Interest and other items of similar nature. received " P o Me . 83
Interest and other costs of finance pard N o (306) . (265)
" Income taxes paid " LTI T T e e q0) - |
Other "
Grants 918 420 . ooy o
Other Income s - 1
Net operating cash flows ‘ (2,190) ?
Cash flows related to investing activities
. Investments in listed securities (99)
"~ Proceeds from Disposal of Equity Investments 50
~ Paymentfor purchases of property plant and (73)
EL equipment '
E— . _m___Loans_t»ogtherentrtres SR N R R
fTed f Loans repard by other entites  + 1,145 e -
(V) » Bl
NI e ; T L T T T8
P Sahtae Hs,t«i!l‘!ﬁﬁ_'!g 9@§!!ﬁf|.‘°2ﬂ§il,»m — !
H g’“m’
%ﬁm:m Cash flows related to financing activities
Py Proceeds from issues of securities (shares, options, 1,321 9,821
(D) etc net of transaction costs) -
NI/ *7 Proceéds from Borrowings " 1,200 4N 1,802
FANIN Convertible Note Interest & Fees (67) - .
\i‘f/"r;}f Repayment of Borrowings (1,554) o4;782) v |
X , : . . .
N —
””“:“”‘“;j] Net financing cash flows 900
/}3 e ; ' ' : G
Q“:LZ’ Net increase (decrease) in cash held (267) 1,257
/?ZZ“J\} Cash at beginning of period 1,120 - (137)s v |
??“rf«w)lw:;;:}er,z P - - : il e ol
¢,  Cashatend of period _ _ 853 20 e
i‘;i:w:“::s e e - _— —
fﬁfﬁfi?%x * Gt s ‘ ’ i
{
\;E“;“;”"fj’; g ene - B - - o ’
{’% r SR R } e T
|-




Financial Report Ending 30 June 2009

Dividends

No dividend has been declared and no dividend payment has been made during this year.:

Dividend R‘éinveStﬁie'nf Pllfa”ﬁ R

)

{

Earnings per security (EPS) ; 2009 2008
Earnings Per Shé’ré for profit/(loss) from contir;uing
operations attrihutable to the ordinary euulty
holders of the corhpany '
Basm Eammgs per share ) © ($0.013) ($0.002)
Dildted Eamings pershare ‘ CI L L (80.009) ($0.001)
Eamings - Per Sharer “for “profit/(loss) -~ from |~ ' '
Sl discontinued operations aftributable to the ordinary
—— equity hoiders of the company N : e
—— Basic Earnings per‘share (, i $0.018 ($0.392) - .-
o Diluted Eamings per share | j' o ~ $0.013 ($0.228) |
g Eamings per share for proﬁt/(ldss) attnbutabler to : e - r _"9rx. :
\i | j‘ the ordinary equity holders ofthe company .z ‘ IR DT
:,,,1"; Basic Eamnings per,share ; _ . $0.005 SU(00:393) T
~7 Diluted Eamings per share = 0004 | - som2y): .
N | X 1 g | v
PN . A
ot T - - ‘ :
{gf imw Net Tangible Asset bgclfmg | " 2008 2008 = ¢
7= N —_— e — '
Q\g ij Net tangible asset backing per ordinary security $0.053 $0.035
{,.»;« -3
Py
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Financial Report Ending 30 June 2009

Notes to the Consolidated Income Statement : TR

Revenue and expenses from ordinary activities - continuing operations - Ca BT BT

$'000 $'000
Revenue from ordinary activities
Revenue from services and goods . S 18,009 o . 16,730 ..

Other Income -
Realised Gain On Disposal -~ - . - .| .. . 46
Unrealised Gain/(Loss) on Disposal 9y
Interest revenue 13

=1 I FX Gain S

i\f\ §§"/}3 Other Income I ; G : SIAIQQ: N

e’ Total Lo ; e
5’;‘ F Costofgoodssold . . .. .| B I Y- v
ST, E T
— Ordinary Expenses ‘ o R
i Employee benefits expense - 3,031 S 3,288
Consulting Fees = .- * : A © AN 2§22 o
Legal expense. ... . - { . ;1M :
—— TravelExpenses . . . .. ... |1 165 .

- 18,019 0218239, . .
—e(11,998) -

>

YT WL

f%“ﬁ,@ Renii & Occupancy Costs ! Y o

L Bad. & Doubtful Debts : . 580
™ Share of loss of arso~ate T -
[ Printing, stationery & postage - . 64
iei—— Depreciation and amortisation excluding ;
PN amortisation of int:meJibles ; SN o SETIE O R S B
) Advertising & Promotion f . 193 174
=~ Otherexpenses . 1. ... ..} . .98 L
@) Total 5,951 6,007

e Bon;rbkin-g“svéé‘sg;; e . T ki e
R Fin"nee CostS ... v oo e e e e oo 82 ) AT

2009 2008 (restated) . ;+iif. fironii
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Financial Report Ending 30 June 2009

Notes to the Consolidated Balance Sheet

Consolidated Accumulated Losses

2009

2008

_— $'000 $'000
"’"‘j»?:;»\ Accumulated losses at the begmnmg of the f nanc|a| | (63895) (29,955)

Y period o O R

e .

Jpsa— Net loss attributable to members 673 (33,940)

I\

é:”:::‘;:”'g . - Dividends and other;: c-quuty distnbutnons pald or. s of o R

[ o payable i e e R O R LRI I RO

gi:\kw,g; R S AT St TR
- Retamed profits (accumulated Iosses) at end of (63,222) ' (63,895)

. financial. penod T e b Co, .

Reconcmatlon of net cash prowded by operatmg actwntles to operatlng proflt after income tax

2009 2008

TS sRdhie S DR SRSE SRR G . S CRE000 e - §000 -
" ‘Operating profit/(loss) afterincome tax - =" +=7 &' o BRI £ ST (33 940)

Gain on BTG Reversed (5,957) IS R

Depreciation & Amortisation 167 1 477
Non'cash Expense& ” R ‘ :"i,’]'»'y “,7‘% 5‘1;‘;1)«_,: P R ] 3 ,:1,777"'/ SRV IAETE R 31 380 R

Gain on disposal of lnvestments o d onoienn bod pacnr o 238) 05

Other Revenue -

Share based payments{o.employees;. . -zt i $

Share based payments - other N RPN P - N WSS |11 S IS
FX translation movements ' 1,305 ' (1,149)
Share-based payments to employees

Unrealised gain on FX movement

(Increase)/Decrease in inventories 3 (1,468)
Increase /(Decrease) in creditors (300) 108
Increase in deferred tax assets 120 (299)
Increase/(Decrease) in tax provisions 95

Increase/(Decrease) in provisions (140) (19)
(Increase)/Decrease in trade & other debtors (33) (847)
Net cash used in operating activities {2,190) (5,197)

Cash and Cash Equivalents

e
?vm”m%‘fﬁ 2009 2008
$'000 $'000

{1 Cash on hand and at bank 1,676 1,120
R Short-term bank deposits - -
{/;il‘:-wb\\ Total cash at end of period 1,675 1,120
N\

- ~—" The effective interest rate on short-term bank deposits was 3.75% and these deposits

; ; ?3 have an average maturity of 30 days

o —

Reconciliation of Cash

Cash and cash equivalents 1,675 1,120
Bank overdrafts (822) -
853 1,120

Pagea o




Financial Report Ending 30 June 2009

Control gained over entities having material effect

Name of entity: N/A

EZW MNLNOTES TOTHE FINANCIAL STATEMENTS FOR TI'IE YEAR ENDED 30 JUNE 2009
| E————
=73 NOTE 1: Basis of Preparation : . et g T

Ly M T e

The consolidated financial statements are a general purpose fi nancral report prépared in‘accordante with the requirements of the
/. /™) Corporations Act 2001, Australian Accounting Standards, including Australian Accounting Interpretations and other:auithoritative
i\\w@) pronouncements of the Australran Accounting Standards Board

L EXRRES R I e S i
e Itis recommended that this ﬁnancral report is read in conjunction. with any public announcements made by: the'Company and its

z‘? | D) controlled entities during the year in acoordance wrth contrnuous d;sclosure requrrements ansrng under the Corporatrons Act
/2001, TP ¥ R Ry ERifc e el pe e vl e :

s’ e !
{ [’\ The accounting policies have been consrstently applre ,rby the entrtres in the economic entity and are consistent with those
applied in the 30 June; 2008 -annual Tepoit, unless’ otherwise sfated. This report does.not, rncluﬂe full dlsdosuree of the type

rmmt':z |
’“‘”’:2) nommally included in an annual financial report '

i At i bR | 0l hw .
The financial report covers: the economic entity of QRSciences Holdings Limited and controlled entities=: QRScrences Hoidrngs

Limited is 2 lrsited public doﬁlpany, mcorporated and domiciled in Australia. Cirmimieay i 0 s
r

The fi nancral report of QRScrences Holdrngs Limited and controﬂed entiies compligs’ Wth“aﬂ Australran quivalents to
international Frnam:lal Reﬁortrng Standar'ds (IFRS) in therr entirety. E

| E—

s g NG Dy w0l e
PETI UM

BN HITIE

YL % VS AL i

QERSORIVE R A TR R

i 6 LAEE Y
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Financial Report Ending 30 June 2009

L s o

e v
————

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 30 JUNE 2009

NOTE 2: Contnbuteq Equrty

2009

2008
P s -

69,285,157

LA

(a) 151,735,256 Ordmary Shares FuIIy Paid 70,790,190

(b) 43,035,039 Listed Optrons éxercisable at $0.45 onor before 30 Jiing 2012 .

(c) 50,500 Optlons -exercisable at- $1 00 on orbefore-30 September 2010 - -

(d) 1,114,384 Optlons exerqtsable at $0. 30 on or before: 10 May 2012 -

(e} 3, 801 547 Optrons exercisable at $0.587 on or before 10 May 2014 -

(f) 3,801,547 Options exercisable at$0.797 on or before10 May 2014 -

(9) 906, 859 Opt!ons exercisable at $0.30'on or before-19-0ct 2012 -

(h 450,000 Options, exercisable at $0.15 on or before 22 Apnl 2010

(i) 450,000 Optlons exercisable at-$0.20-on or before 11'Apnl 2011~

()7, 500 000 Optlons exermsable‘at $0 237 on‘or before 10 May 2014 - -
e = -+70,790,190

© 69,285,157

(a) Movements During the Period

Ordmary Issued and fully paid Share Capital L

Opemng baIance at the begmnmg of the reportrng penod Voo 69
?t P e

{

Issue of 4 608 500 FPO Shares Convertlble the é\ug 07 c 5 - :
Issué of 9,104,137 FPO- Shares-ShorIfaIIot Rrghtslssue (?ct»@? ;- = e epe A b
Issue of 23,060 FPO Shares - Shortfall of, Rrghts Issue Nov 07 L - ‘

59,323,665 1 iy
6340332 . .

1,382,850 oo ot
2T e

O 1 161
« o COHVSfSiOWOf OptIOns Dunlop STONC W DN e o ..‘ O T ) : . 216 AT

ii """" - Issue of 269,545 FPO Shares;- EmployeeShare Plan May08 Y 5 : L 31 000 o
m— Issue of 162500 FFO Shares - Convértible Note Agreement Jun 08 " 26,000 ;
;{fﬁlfg\ Issue of 552,679 FPO Shart-:\s - Share based payrents . L T 82827 TS
{.ftt,‘,»,,}i Transactron Costs -relating to Share Issues Mo aTa toag R (633,905)
4:[}2\% Issue of 348, 484 FPO Shares - Per Trafalgar Con Nofe ~ =~~~ U "‘2§;t)00“'" o T T e
{\% ;}ff 3:} /; Issug of 198, 059 FPQ Shares Per Trafalgar Con Note 1 - ,» LLA5000
{7 lssueof 205, 925 FPO Shar‘es Per T;afalgar ConNote ; 15 000 :
BT hssue of 209, 474 FPO. Shares ‘Per Trafalgar Con Note.. 4 k.
{E‘%”j 2\ Issue of 104,672 FPO Shares - Per Trafalgar Con Note 10232
/) Issue of 550,000 FPO Shar‘es —Per Wakabayashl Consultancy i f
wwxiw Agreement ) T 525 AR
{{: WMS‘ Issue of 93, 487 FPO Shares Per Trafalgar Con Note 1 5 324 ;
——— Issueof 235,520 FPO Shares Pef Trafalgar Cdn Note ™, "~ e 1I 211 : -
N Issue of 196, 844 FPQ Shares -Per TtafaIgar Con Note ¢ 5.2 IR 5 856 + _,%_m _
W Issueof 336,134 ; ‘ 10000 -
N Issue of 12,425,864 FPO Shares - Prtvate Placement HeImIsman CUUTTUAMARZ U s e
g\iﬂ j Issue of 50,578, 419 FPO Shares via nghts Issue P ote1,103851

Lo Transaction Cos's refafing to Share lssues ™ "= 1 T TTTTTBA007Y T aniean

% ; ; I CIosrng baIance at the end of the repoI’tlng penogI 1“51 735 256 R 70 ,£90,190 ¢

1 T
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NOTE 3: Segment Reporting

PR -
5o f

St ey

o~ e e

Investment
Holdings

CCTV Security
Equipment

Economic Entity
(Continuing
Operations)

. Economic Entity |
| {Discontinued
Operations)

2009
$000s

2008
$'000s

2009

$'000s

2008
$'000s

2009
$'000s

2008
- $'000s

2009
$'000s

2008
$'000s

Primary Reporting - Business Segments

REVENUE

External sales

B T

Other revenue

Gain on BTG

| o

Total segment revenue »

RESULT

Segment result =-c o0

bR

({;679)

1assn |

Profit before income tax. ;

(1,679)

3 "‘(1;8:87) " ody) | 287

Income tax beneﬁt?{gXb,ehse)

Profit after income tax

(1,679)

ASSETS T

(2/004) | (1

Segmentassets

5,493

14,134 [ !

Unallocated assets

IO G
N

RS
Rt

Total assets

lo geny)

LIABILITIES

SRR §
5493

L rares ]

Segment liabilities

1,628

Unallocated liabilities

7-“‘.1.: .

e
11,228

~1

Total liabilities

B E

51 19;228+<

OTHER

1,629°F

assets

investments accounted for using the Eonr: a :

equity method - - I i

Acquisition of non-current segment L i
| § o IBURL LN B L & :

segment assets

Depreciaiibdr‘l“;ﬁd—éﬁibﬁlséﬁgﬁ of ]

134

NOTE 4: Contingent Liabilities

There are no contingent liabilities to be disclosed as at 30 June 2009.
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Financial Report Ending 30 June 2009

™ \\\explosrves and narcotlcs metal detectlon and rmaglng, survelllance and monltonng

COMMENTARY ON THE RESULTS FOR THE PERIOD

QRSciences Holdings Limited is based in Melbourne, Victoria with offices in Perth, Western Australia and San Diego,

California. Its wholly owned distribution business QRSciences Security Pty Lid is based in Port Melbourne, Australia. The
primary comriiercial focus of the company is the design, development and sale of advanced technology systems; sub-systems, -
components and software for security related appllcatrons Applications for its technologies and products include the detection of

Consotrdated Result i

QRSciences Ho|d|ngs Limited results for the year ended 30 June 2009. The Company's full year revenue mcreased by 5.3% to
$18. 02m For the penod th gompany had a net prof t of $673k agarnst a Ioss last period of $33. 94m.

The prof t was dnven,'_ -the contmumg‘ restructure of the Cornpanys operatrons and |n partrcular the wnte back of $5. 96m ' B
associated with the drsposal of the patents which the Company had purchased from British-Technology Group-(BTG) in 2006. .. -

[543 '._:';lu e Et |‘> I S O N SRR 21 4

Capital Raising Successfully' Completed -: -~ .- - sida

On 20 April, 5009 the Company anfounded that it a<$cepted an offer from Helmsrian Funds Management L|m|te s Trustee and
Manager of Helmsman Capital Fund Il (‘Helmsman”} to provide expansion capital to fuel the Company’s oontmurng growth and

to retire the existing Convertible Note debt with Trafalgar Capital Specialized Investment Fund (“Trafalgar;)( (“Offer”), Under the ‘
terms of the Offer Helmsman made an initial investment of up to $2.6 million through a combination'of senior debt,"a pnvate e
placement and underwrote the company’s renounceable 1 for 2 rights issue.

Y

EE LN I Ty Uty

Helmsman is a Sydney based special situation investor that focuses on industry consolidations, operational turnarounds and
finangial restructurings. Helmsman has raised:over.$140 million for investment from, |nst|tutronal and hlgh net sworth- rnVestors
who see.the value.potential fram the unique-opperfunities.thak Helmsman umcover:: . ;-ar wigans Lo ot RIS

Structure of the Caprtal Ralsmg

o . U S LTI T e T e RS :
1. Entered into a $1 2 mlllron mterest only Senrpr Secured Debt Instrument matunng on March 3,] 2012 -The. facrlrty was
put in place on the 1 May 2009

Entered rnto an, agreement on 1 May 2009 {or the anate Place[:nent to Helmsman qt 12 of'vthe ordrnary shares in
QRScrences at 2.18 cents per share on 4 May 2009.

j‘npleted an undenuntten" { nounceable rrghts su ) ot 'N'ew, Share for every 2 Exrstmg Shares held \by ehglble
“shareholders at an issue price of ’12‘1‘82 cents pes. New Share which glosed on 17 June.and_raised.$1,103,621.10
before rssue costs

AL ey W B

The total funds ralsed under the Caprtal Raising: wasapproxrmatel i $2 574m

Dnsposrtlon of Unmark " le Parcal

sharefioldérs’ #¢ )

IS HAY rfr? rur"a‘ SpB5

Ur(lt’u\ ')t RN .tttr) SIRER /-‘1 PRSIt

As of August 10'th QRS had approxrmately 3000 shareholders, of which;more: than.2300 held less:than»a-matketable: parcek
($500 worth or approximately 16,000 shares) of shares at the record date. The registry and related costs of maintaining a small
shareholding are the same as the costs of maintaining a large shareholding. The sale or placement of these unmarketable
parcels of shares will assist the Company to lower its share registry costs and enable shareholders with small shareholdings to
sell their shares without brokerage costs. PTUHUETRY ea o gad valliae

Shareholders that held unmarketable parcels that wanted to maintain their.shareholding in. QRS . were igiven theiopporterity 1o top:
up their shareholding in the rights issue to bring. their.holding above, the $560 minimum: parpel size, altematively.they could
register their intention to maintain their current holding in the Company.

i ol Ao @l
At the closing date for measurement of the unmarketable parcels the number of shares that were transferredqmto thie ¥
unmarketable parcels category was$;748,308:stiares; Thesershiares will be"sdld onrbehalf: otthe shareholdersiover the 'wining/
months. AR mensiayE R O 0 N SR VR S ot AR AT

Page Tl T - - - = :)_V




Financial Report Ending 30 June 2009

QRS now has approximately 1,300 registered shareholders. R L

TheFutureDirectionoftheCompany oo e pma B D L e et s ettt e T

The completion. of the Capttal Ralsmg was a tnumph m very drff cuIt market condrtlons and posrtlons the Company for an excrting i
future. : . e ;

vyt

m he Board and Management of the Company contmue to believe that the real vaiue of the Company is not reﬂected in the '

Company's share price as quoted on the ASX. The Board is pleased to report that it is well advanced on a number.of: fronts with .. -
respect to the restructuring, divestiture and sale of it its non-core assets which will allow the market to better appreciate the
Company s posrtron and value.

The Board and Management continue to actlvely Seek’ opportunrtres to “Uinlbck value for ‘the ‘shareholders. Acoordmgly,- we
recently announced our mtention to divest or restructure the QRSCIences Pty Ltd Perth based technologybusmess We also plan

that the Company will reairze its mvestment in Spectrum,- oG

The security distribution business in Australia carries with it prospects for future growth, profitability: arid: sigrificait market
presence. The Comp Y ! Wl|| aiso seek opportunrtres for. expansion ln airgn )busrness opportumtres that wrli enhance the value

SR

Update onPropnetaryTec no_l.oé,‘ises} o

QRSclences Pty Ltd (QRS)
. The QRScienoesftechnoiogy busines in Pérth? Westei‘n Atistraha eompieted twofoontrects and‘contirives to work on
the AMDS research and development contract-finded by Australian Customsiand'the U.S. Technical Support'Working =~
Group (TSWG) 7

e Installations of the proprietary AMDS technology into Australia post mail gateways continues on schedule and‘ ‘
5 mainterance contracts‘over the next 3 yeairs provide ongoing réventia. :

*  Development of an enhanced AMDS prototype funded by Australian Customs, 'The O_ff ce of Prim, Mimster and
- Cabinet and the US-Gobermment thfough TSWE will further broaden thé range of appircati' Tt

* First phase of the Air Cargo Screening development work sponsored under a NSST contract has been successfully
#% completed, Thials ‘and correspondrng Testlts wers* Very posntrvé i "t’nghly pubtrcrzed ar secunty and’ observed by
thie' US Govéeriiment: Alistralian Govémment and military sectrity representatrves from tha US.- g

o . Continues to develop its core technology Quadrupole Resonance (QR) and to work wrth lnterested partres to unlock
the potential of the technology in new security/ contraband:detection: gpplicationisi= & it s & vohis us 20 Lopt

*  Due to slow commercial development and the associated commercial riskof.the. QR technology, the Gompany offered . .
back a suite of patents to BTG, from whom it originally purchased in 2006 resulting inapproximately a $5.97m net gain
on reversal

sl e e e stdeie e 16 10 BS0na 30 Bos L 01 a6k B 2 ane DRO s it ol s e L e e
¢ “The techinology group-in Perth has undérgone significant restricturing over the past 18 monthd and is operating near. .,
breakeven on existing contract research revenue, grant funding, along with product and service revenue.

’TheComp“ny »expects to dispose ‘of this assetin the upcohnng frnanéial year i _

ORI S iy piviion

Update on the Distnbutlon Busmess -

i 3 > omdnin o0t 220080 sthesisdsmn i 30 B
The Comoanys wholly. ownedrdlstnbution :business: @RSciences Security Pty: Ltd'1ssf)0rﬁpﬁ36d%f dweedrwsrons Q Video, L
Systems (QVS), Q Alarm Supplies (QAS) and Q Detection Systems (QDS). 201G

Page 13 E——— S
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The business operates in the Australia security market and is now seen as one of the market leaders in Closed Circuit Television
Systems (CCTV) industry. The business is now firmly established in Victoria, New South Wales and Queensland and has
recently opened up operations in Western Australia. Some of the highlights for the business in FY09 are shown below;

o Revenues in the Q Video Systems (QVS) business continue to hold up and margins improve after improvement in
Australian Dollar.
Estimate 15-20% revenue growth in business unitin FY10
impact of weak Australian Dollar negatively affected cash flow in FY09.
Forecast sales improvement and strengthening Australian dollar should lead to recovery and return to profi tablllty and
positive cash flow
Continued success with 1P based video systems froivi Verint in Canada.

" Success with 2 major retail chain rollouts that will- contribute to sales over the next 12 months. :

. Contirued developitient of the QVS brand of propriétary CCTV products that will underpin sales in the coming years.
First sales of Detection Products by the Q Deteotion"Sy§tems (QDS) business in the Saudi Arabia with potential to*

* ‘expand our sales opportunities in the Middie East, -

¢ . Establishment and fi rst sales for the Q Alarm Supplles busmess which will operate from the Q Video Systems sales

" focations,”

Update on the Spectfuin Sai Diggo Buginess -~ =~~~

Spectrum recently raised approximately US$ 1.1m at US$ 7 per share, valuing QRS stake at approximately A$ 5.245m ...

o Capital raising initiatives by Spectrum has reduced QRS stake to 24.2%

¢ Ongoing:maintenance. of CastScope, at- 11 major airports mcludmg Los. Angeles,,New York, Washlnglon D‘p., Denver
Atlanta and Mlnneapolls : . ¥

»  Demonstrated CarScan.product at FPED Vl,lln, en
tradeshow for marketing equipment to the US Government and is d Off é of
Defense for Acquisition, Technology & Logistics (OUSDAT&L) beparfment of Energy (DOE) beparfmenl of Homeland
Security (DHS), Joint Staff (JS), National Institute of Justice (NIJ}, National Nuclear Security Administration (NNSA)
and Technical Support Working Group (TSWG). Please visit http://www.fped7.org for more information.

o Concurrent with FPED an additional CarScan unit underwent testing and field-trials by two US Government agencies at
undisclosed locations. Applications for the CarScan product include border and maritime security, critical infrastructure
protection and military applications.

e Visit hitp://www.spectrumsdi.com for more information

.‘9, o

May 3009, the Wad

Carrying strong momentum into FY10

SO L e B s gyt

S

The Company is expecting continued revenue growth in FY10. This positive outlook embraces-a captinuatipn of the strong

growth being experienced by our Distribution businesses, as it increases market share and diversifi es |ts products in the rapldly, y

growing Australian security products market.

REVIEW OF OPERATIONS AND PRINCIPAL ACTIVITIES

- xﬁw}
}3 ——-iThe Company’s primary focus remains the investment, development, commercialisation and sale of security related technologies

{1
A
p—

e

£ \

fi >

N
.

and products. The Company's proprietary technologies include patented magnetic sensing technology used to detect explosives,
narcotics, weapons and other contraband.

The Company acquired the business and selected assets of Baxall (Australia) Pty Ltd in FYO7 and subsequently renamed the
business QRSciences Security Pty Ltd. The business is a direct seller and distributor of surveillance and monitoring equipment,
including closed circuit television (CCTV) security cameras, digital video recorders (DVR) and related components. The business
provides QRSciences with a significantly enhanced presence in the broader security market and, through its well-established
sales and distribution capability in Australia and across the Southeast Asian region, the means to accelerate the uptake of
QRSciences’ own proprietary technologies. We expect the business to continue to grow in the future and be the comerstone
revenue source for the Company for many years to come.

There has been no significant change in the nature of the economic entity’s principal activities during the period.

EVENTS SUBSEQUENT TO REPORTING DATE

None

Page 14 T
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P,
;"‘:wm Annual meeting
M’/k Ly

@ The annual meeting will be held as follows:
AT P!ace | e s Levd To beadwsed
\:-::j") Date ‘ s ' o

W{ o~ ~Time i . ¢ RN ST S URL R AR .;Sl'o_t_),e“édrgtliéed

Approximate date the annual report will be available | 20 September 2009

This (Ap‘ pendix 4E‘does give a true and fair view of the matters dlsclosed

ThIS Ap- 1| q based on ﬁnancqarstatemgnts which“are n‘r iﬁ p ocess of bemg~aud|ted

e ® 0o o

P Sign here:

@/} Print name:
&\E‘/
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IRSciences

Holdings Limited

5. ASKAND MEDIA RELEASE
f:::::mé}
—=== QRSciences post maiden profit and forecast strong growth for 2010

;Ai
P  Summary

e aY
{{:)) QRSciences Holdings Limited (ASX:QRS) (QRSNY:PK) (“QRSciences”) announced its results for the year ended 30
""" June 2009. Revenue increased by 5.3% up to $18.02m. For the period the Company had a net profit after tax of
$673k against a loss last period of $33.94m.

WAl The profit was driven by the continuing restructure of the Company's operations and in particular the write back of
731N $5.976m associated with the disposal of the patents which the Company had purchased from British Technology
ié[/}' {j} Group (BTG) in 2006.

mw’ﬁ The Company is forecasting revenue and profit growth in a range of 15-20% for FY10
(—— :

In addition to the Company’s operating business it owns a handful of non-core assets including a 24.2% stake in
———1 Spectrum San Diego; a technology subsidiary based in Perth, Western Australia, QRSciences Pty Ltd; and a 97.83%
~~—3 stake in Diversified Opportunities which is a U.S. based publicly traded shell. There is high degree of likelihood that
@@ the Company will divest some or all of these assets in the upcoming financial year.

e FY09 Highlights
-, QRSciences Security Pty Ltd (QRSS)

) e QRSS had revenue of $17.78m in FY09 up from $ 16.73m or 6% compared with FY08, the loss for the year
2@2} was $ 756k against a profit in FY08 of $1.2m; the loss includes an increase in provisions of $ 566k.

?Z\« o The adjusted loss after movement in provisions for QRSS was $ 189k for FY09.
ed e The results were affected by the decline in value of the Australian Dollar and the slowdown in commercial

@Dﬁx activity in the market in the first half of FY09.

\\ _/) e QRSS had a positive cash flow for the last quarter of FY09 of $ 573k; sales for the quarter were $ 5.061m
— with a net profit of $ 430k, which sets the scene for good growth in FY10.

@_ ¢ QRSS went through a restructure in the last quarter to streamline the business and ensure the business

maintains future profitability.

. ¢ QRSS forecasts growth in profit and sales in a range of 15-20% in FY10.

P — e The QRSS business unit's recently established Q Alarm Supplies (QAS) has shown encouraging signs with
X expectations that it will contribute solidly to the results in FY10.

./

("«33/ QRSciences Pty Ltd (QRSPL)

r
It J 1...,.%3 As announced on 15 July, 2009 the Company intends to divest or restructure the QRSciences Pty Ltd business

located in Perth. The Company is currently seeking indications of interest from potential purchasers and expects to
finalise these matters in the next few months. :

Page 1
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The Company worked on three government contracts dunng FY09 which are descrrbed below:

AMDSIContract Status L . S ',: : H

Australian Customs have mformed the Company that they expect to purchase another AMDS-I unit for the Sydney
Gateway Facility. o

M Scheduled maintenance for the seven installed AMDS-I units is progressing satisfactorily. Service dates for all units
e Lhave been brought in-line commencing July 1, 2009 with annual service revenue of approximately $10k per deployed

o —

{7~ AMDS-II Contract Status' 0 i b
\ ST 't o o

T The AMDS Il contract will generate approxrmately $500k in revenue through the end of the catendar year Sates of

/’"m\ the upgraded device will depend upon trials that are scheduled for November. In addition, we could see 1-2

\»...”; machines purchased by TSWG for extended trials in the US including some cost reimbursement to support those

" requirements. Longer term, we hope for continuing support from Australian Customs and other stakeholders:,
including the US Army who have shown interest in assessrng the technology for mass transit applications.

QES\X NSST - Air Cargo ScreenmgContract Status. 0w e

{w N The first phase of this prorect was compteted in March LI'he Company has a unrque approa,c,' Na has generated
i\vfjg/; srgnrf icant interest both in Australra and mternatronally A patent was fi Ied recently to protect the invention. initial

bt
SR LI .

g‘wi\j alarm rate as’ tow 451%. 1
and has a'large potential ! i
market’s in‘excéss of a billioi doliars,

f:f“mmj There is strong support within the Prime Mrnrster and Cabrnet’s off ce to see the prorect through to completron and
g;""%‘\;\)‘f they have encouraged the.Company, to find .2 partner to.take the project threugh to.commercialization: PM&C are,
i};ﬁ&) assrstrng the Company in its search for additional support from other national and international government

p— departments, . .. . i e GBI Vet G 0 T s g 0 f e

s Theinational NSST RSCT program for 2009-2010 opened on: 22/08/09 and QRS Will- be* puttrng fdrward two
submissions for:this work. - The-proposals will-be"struétired ‘around fundmg to comple proof-of concept and fuII

I
= ot rarE et
L g’) proto-type. W
f ‘”’\t Spectrum SDI, Inc R NN
\jliiw//;
\ik QRS is Spectrum’s second largest shareholder and maintains a 24.2% preferred equrty stake 20 2% on a fulty
y \} diluted basis. N R HTALE SIS R
;Qij,f To date the Spectrum organisation has commercialized 3 products including CarSCAN™, C,astSpqpew aﬂ d,
W SentryScope. :

E\w j;._JSpectrum has made; outstanding. progress:on the;CarSCAN™ project: since: being: awarded:a U$1.6M contract:in =
. JunerQOOZ,, iCarSCANW ds an archway conﬂguratron» that uses. an uItraelow-tevel- x-ray beamto screen vehrclesufonueg

RRE VIR SR TR THEYHTIO0 YISH rifie

2mon tranot%‘ v (F‘?ED‘VN) f“r’éttr*ma

- Concurrent with. FPED, thie CarSGAN™ ‘unit tinderwent tsting“coiiducted by'the US! Govern’”me At Fi

: it F égd tridfsare 1
t ! being conducted with potential customers including U.S. Customs, TSA Maritime and the U.S. mttttaﬁf GRS '

SIIEYRERNE

CarSCAN™ is a break-through technology with the potential for extremely rapid market growth. A number of tenders
are out and sales are expected from this product in the second half of CY10.

CastScope was developed for the TSA to screen passengers wearing casts, bandages, and artificial limbs. Spectrum
received its first delivery order from TSA in September 2007, totally U$1.7m. Delivery was completed last year and
there are now 34 units in operation. Additional demonstration units have been sold in Australia, Italy and China.

Pag€2' o B = W S T t“:ﬂ—‘ﬂ
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— on cdrrent estrmates and custom indications of demand for, the ,QRScrences Secunty drstrrbutron busrness

- m“;\t.lpdate on Drversrfred Opportunrtres in the US. . oo s 00

b —— approprrate exit for the Company

e P R N N o e e T IR 4 et S G

e

WeaponScan is Spectrum's concept product for next generation body s¢anner. The Company has filed-for ‘U.S.
patent protection and completed the conceptual design of the product. The commercialization of this product is on
hold due to the company’s lack of resources and current focus on the CarSCAN™ and CastScope: projects.” ar

Spectrum recently raised caprtal at $7 00 per share glvmg ita deemed valuatron of approxrmately U$1 6m ’_ :

3o e e

ISR RN IR

SR S

| -

mm:j The Company owns a 97.83% stake in Diversified Opportunities (DVOP) that it wishes to sell,DVOP is a U.S based

publicly traded shell company whrch |s actrvely Iookrng for an rnvestment opportunrty WhICh wrll provrde an

FY10 Outlook

; FY09 was another |mportant year in the development of our Company We .withstodd: the-affects. of the global

economrc crrsrs and were able to grow the busrness and rarse caprtat under the most volatrle condrtrons seen. in

pany expec ts its revenuef FY10 to be in the

This' posrtrve outlook antrcrpates a continuation of the strong growth experrenced by the grouo to date as iti mcreases
market share in the raprdly growrng Australran securrty products market

@@ The gurdance provrded t he market does not mcldde'»a' 'revenue‘prmectrons*for QRSCrences technologyassets

A SEL e T O R an e adan Vegn 0 BEe TR0 1 "
=1 We expect our business to continue to grow both orgamcally and through opportunrtres that present themselves in’
é - the market. In.addition, we. continue, to:work diligently;to unlogk; what:we: believe is:hidden: value in our technelogy -

assats.: The Company expects:some. disposal-and divestiture; ,actwrty of.non-core, assets to oceur over:the. comrng

{W N yearwhrch will further bolster our cash position.

)

I /;,2\ Rick Stokes R B R A

t\fw 2

Y e
[Ei’%b\% e ey, T RTLIRTYD L e s e 3 B ailedeae e ra e nginEnaite carinonl g ol
\:ij// Aboi’thRSé‘ienées S S TN S AL O T A O RO e A S R RS RYO GRS N

CEQ: - T Creres Ponsieart oD SA e TRULERET A8 L ok teaiy Drols s &0 riand

e QRScrences Holdrngs errted o “ig

f""‘"’\ .
: Q\(\W}/m QRSciencas Haldings Limited is-based in Melboume, Victoria with offices in-Perth; Westeri Australia-and San Diego,

Califomiai: Its:wholly owned: distribution busiress: Q@ Video: Systefs 4s- based n“Port- Melboume; Australia:" Thie *
primary commercial focus of the company is the design, development andésalaof advaricéd technology systems, -

E ——  Sub-systems, companents.and. software.. for; securrty related, applications. Applications. for its. technologies and

,wm-\} products include the detection of explosives and narcotlcs metal detectron and rmagmg, surveillance: and monitoring:
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