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This is an important document. Please read it carefully.

If you are unable to attend the General Meeting, please complete the proxy
form enclosed, and return It in accordance with the instructlons set out on
that form. If shareholders are in doubt as to how to vote, they should seek
advice from their accountant, solicitor, stockbroker or other professional
adviser without delay.

ReelTime Media Limited

(Subject to Deed of Company Arrangement}
ACN 085 462 362

NOTICE OF GENERAL MEETING AND INFORMATION MEMORANDUM FOR THE
APPROVAL OF THE ISSUE OF UP TO 621,500,000 SHARES AND VARIOUS
OPTIONS TO RAISE UP TO $2,001,000 (EXCLUDING OVERSUBSCRIPTIONS)

For a General Maating to be held on
Friday, 25 September 2009 at 10:00am (WST) at
KordaMentha, Level 11, 37 St George’s Terrace, Perth WA 6000
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General Information for Shareholders

Please find enclosed a Notice of Meeting, Information Memorandum and Proxy Form for a
General Meeting of shareholders of ReelTime Media Limited (RMA or Company) to be
held on 25 September 2009 at 10:00am (WST)., At the Meeting you will be asked to
conslder and vote upon a number of resolutions relating to a proposed reconstruction and

recapltalisation of the Company.

Proposal Summary
The details of the recapitalisation proposal are contained in the attached Information
Memorandum. In summary, the propesal involves:

» The raising of up to $2,001,000 by the Company (excluding any
oversubscriptlons);

« The Issue of up to 621,500,000 new shares in the Company (excluding any
ovarsubscriptions);

« The Issue of up to approximately 354,183,196 optlons for the issue of shares in
the Company.

Effect of Proposal
Completion of the recapitalisation will result In:

(a)  the restructure of the Company’s capital base;
(b) the raising of working capital for the Company;
(c) the appointment of a new board of directors;

(d)  termination of the Deed of Company Arrangement and retirement of the Deed
Adrministrators;

(e) forgiveness of all provable debts of the creditors of the Company; and
() application for reinstatement to the ASX.

Further details of the Recapitalisation Proposal are provided In the attached Information
Mamorandurm.

In considering the resolutions, Shareholders must bear in mind the current
financial circumstances of the Company.

If the resolutions are passed and the proposed recapitalisatlon is complated,
the Company should be in a position to seek re-quotation of its securities on
ASX, This re-quotation will be subject to compliance with ASX and
Corporations Act regulatory requirements.

If Shareholders reject tha proposed recapitalisation, it is possible that the
Company may proceed Into liquidation. In these circumstances, it is unlikely
thera will be any return to Shareholders.

The Resolutlons are therefore Important and affect the future of your Company.
You are urged to glve careful consideration to the Notice of Maeting and the
contents of the Information Memorandum.
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Information Memorandum

The accompanying Information Memorandum forms part of this Notice of Meeting and
should be read in conjunction with it. The Information Memorandum provides additional
informatlon on matters to be considered at the General Meeting.

This Notice of Meeting and Information Memorandum have been prepared by the
Syndicate based on what the Company’s activities will be once the DOCA and
Recapitalisation Proposal have been completed and the Shares are reinstated on ASX.

The Deed Administrators have, in accordance with the DOCA, approved the preparation
and dispatch of this Notice of Meeting and Information Memerandum, but take no
responsibility for any statements in or omissions from this Notice of Meeting and
Information Memorandum.

The Deed Administrators have had no past involvement In the management of the
Company and take no responsibility for any statements in or omissions from this Notice
of Meeting and Information Memorandum in relatlon to the history of the Company.

As at the date of this Notice of Meeting, the Company is suspended from trading on ASX
and is subject to a DOCA,
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Time and Place of Meeting and How to Vote

Venue
The General Meeting of Shareholders of ReelTime Medla Ltd ACN 085 462 362 ("Company”)
will be held at;

Level 11 Commenclng at
37 5t George's Terrace 10:00am (WST)
Perth WA 6000 on Friday, 25 Septamber 2009

How to Vote . .
You may vote by attending the Meeting In person, by proxy or authorised representative.

Voting in Person
To vote in person, attend the Meeting on the date and at the place set out above. The Meeting
will commence at 10:00am.

Voting by Proxy
Please note that:

1. a Shareholder entitled to attend and vote at the General Meeting is entitled to
appoint a proxy;

2, a proxy need not be a methber of the Company;

3 a Shareholder may appoint a body corporate or an Individual as Its proxy;

4, a body corporate appointed as a Shareholder’s proxy may appolnt an Individual as Its

representative to exercise any of the powers that the body may exercise as the
Shareholder’s proxy; and

5. Shareholders entitled to cast two or more votes may appolnt two proxles and may
speclfy the proportion or number of votes that each proxy is appointed to exerclse,
Where the proportion is not specified, each proxy rmay exercise half the votes,

Your Proxy Form is enclosed. Information on completing the enclosed Proxy Form
is contalned on tha Proxy Form. To vote by proxy, please complete and sign this
Proxy Form as soon as possible and gither send the Proxy Form:

. by facsimile to the Company Secretary on facsimlle number 1800 783 447 (from
within Australia) or on +61 3 9473 2555 (from outslde Australla); or
. by post to GPO Box 242, Melbourne VIC 3001, Australia;

g0 that it is received not later than 10:00am (WST) on Wednesday, 23 September 2009,

Voting by Authorised Representative

If @ Shareholder appoints a body corporate as its proxy and the body corporate wishes to
appolint an Individual as its representative, the body corporate should provide that person
with a certiflcate of a letter executed in accordance with the Corporations Act authorising that
person to act as that company’s representative, The authority may be sent to the Company
or Its share reglstty In advance of the General Meeting or handed in at the General Meeting
when registering as a corporate representative,

Voting Entitlements

In accordance with Regulations 7.11.37 and 7.11.38 of the Corporatlons Regulations 2001,
the Company has determined that a person’s entltlement to vote at the General Meeting will
be the entitlement of that parson set out In the reglster of Shareholders as at 10:00am (WST)
on 23 September 2009. Accordingly, transactions reglstered after that time will be
disregarded in determining Shareholders’ entltlements to attend and vote at the General
Meeting.
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REELTIME MEDIA LIMITED
(Subject to Deed of Company Arrangement)
ACN 085 462 362

Notice of General Meeting

Notice is given that a General Meeting of Shareholders of ReelTime Media Ltd (Subject to
Deed of Company Arrangement) ACN 085 462 362 will be held at:

Level 11
37 5t George’s Terrace
Perth WA 6000

at 10:00am WST on Friday, 25 September 2009, ;

Agenda

The Information Memorandum that accompanies and forms part of this Notice of Meeting
describes the matters to be consldered.

Business

It is a requirement of the business of the Meeting that each of the resolutions set out in
Resolutions 1 to 10 (inclusive) are passed, otherwlse none of those resolutions will have
any effect.

Resolution 1
Consolidation of Capital

To conslder and, if thought fit, to pass, with or without amendment, the following
rasolutlon as an ordinary resolution;

That, subject to and condltional on the passing of Resolutions 2 to 10 inclusive
for the purposes of section 254H of the Corporations Act, Listing Rule 7,20 and
the Company’s Constltution and for all other purposes, approval is given for the
issued securities of the Company to be consolidated on a 1 for 66 basis and
otherwise on the terms set out in the Information Memorandurmn, with any
fractional entitlements being rounded up to the nearest whole number.

Resolution 2
Allotment and Issue of 580,000,000 Shares
Listing Rule 10.11

To consider and, if thought fit, te pass, with or without amendment, the following
resolution as an ordinary resolution:

That, subject to and conditional on the passing of Resolutions 1 to 10 inclusive,

but excluslve of this Resolution, for the purposes of Listing Rule 10.11 and other
purposes, approval is given for the Company to allot and Issue up to 580,000,000

7
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fully paid ordinary shares in the capital of the Company to raise up to $2,000,000
(together with approval to accept over-subscriptions of up to a further $2,000,000
on identlcal terms) and otherwise on the tarms set out in the Information
Memorandum accompanying this Notlce.

Resolution 3
Allotment and Issue of Shares to RMA Acqulsltion Trust's Professional Advisers
Listing Rule 10.11

To constder and, if thought fit, to pass, with or without amendment the following
resolution as an ordinary resolution;

That, subject to and condltional on the passing of Resolutlons 1 to 10 Inclusive,
but exclusive of this Resolution, for the purposes of Listing Rule 10.11 and other
purposes, approval Is glven for the Company to allot and [ssue up to 36,500,000
fully paid ordlnary shares in the capital of the Company to the professional
advisers of the RMA Acquisition Trust and otherwlse on the terms set out in the
Information Memorandum accompanying thls Notice.

Resolution 4
Allotment and Issue of Shares to Creditors’ Trustee
Listing Rule 7.1

To consider and, if thought fit, to pass, with or without amendment the following
resolution as an ordinary resolution:

That, subject to and conditional on the passing of Resolutions 1 to 10 inclusive,
but exclusive of this Resalutlon, for the purposes of Listing Rule 7.1, approval Is
given for the Company to allot and issue up to 5,000,000 fully pald post
consolidation ordinary shares in the capital of the Company to the CredItors’
Trustee on the terms set out in the Information Memorandum accompanying this
Notice,

Resolution 5
Allotment and Issue of A Class Optlons

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

That, subject to and conditional on the passing of Resolutlons 1 to 10 inclusive,
but exclusive of this Resolution, for all purposes, approval is given for the grant
for no consideratlon of one A Class Option by the Company for each two shares
held by shareholders in the Company, each heing an option to subscribe for one
fully paid ordinary share in the capital of the Company at $0.25 per share on or
before a date 36 months after the A Option Record Date which is a date 3 months
after the re-quotation of the Company on ASX as set out in the Information
Memearandum, and otherwise on the terms set out in the Information
Memeorandum accompanying this Notlce.
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Resolution 6
Allotment and Issue of B Class Options
Listing Rule 10.11 and Other Purposes

To conslder and, If thought fit, to pass, with or without amendment, the following
rasolutlon as an ordinary resolutlon:

That, subject to and conditional on the passing of Resolutions 1 to 10 incluslve,
but exclusive of this Resolutlon, for the purposes of Listing Rule 10,11, section

208 and item 7 of sectlon 611 of the Corporations Act and for all other purposes,
approval is given for the grant for a total consideration of $1,000 of 40,000,000 B
Class Options by the Company each to subscribe for one fully patd ordinary share
in the capital of the Company at $0.02 per share on or before 31 December 2012,
and otherwlse on the terms set out in the Information Memorandum
accompanylng this Notice,

Resolution 7
Approval of Management Contract
Part 2E of the Corporations Act

To consider and, If thought fit, to pass, with or without amendment, the following
resolutlon as an ordinary resolution:

That, subject to and conditional on the passing of Resolutions 1 to 10 inclusive,
but exclusive of this Resolution, for the purpoeses of Part 2E of the Corporations
Act, approval is given for the Company to enter into a contract for the
management of regulatory and corporate compliance affairs with Steinbruck
Management Services Pty Ltd ACN 130 134 940 for a remuneration of $45,000
plus disbursements and GST per month, indexed annually to CPI, for a period of
five years commencing from the re-quotation of the Company on ASX.

Resolution 8
Approval of Payment of Success Fee
Part 2E of the Corporations Act

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:-

That, subject to and conditional on the passing of Resolutions 1 to 10 inclusive,
but excluslve of this Resolution, approval Is glven for the Company to pay a
success fee of 5% plus GST and disbursements to RMA Acquisition Trust on all
capital sums raised by RMA Acqulsition Trust on behalf of the Company or
otherwlse raised by the Company prior to the re-quotation of the Company on
ASX, together with approval for the Company to enter into a contract with RMA
Acquisition Trust to pay a 4% placement fee and a further 4% management fee
on all capital raised by the Company on the exercise of A Class Options issued
pursuant to Resolution 5, the exercise of B Class Options issued pursuant to
Resolution 6, and any further equity capital raised by the Company for a period of
5 years after re-quotation of its securities on ASX,
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Resolution 9
Approval of Payment of Costs and Disbursements
Part 2E of the Corporations Act

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolutlon:

That, subject to and conditional on the passing of Resolutlons 1 te 10 Inclusive,
but excluslve of this Resolution, approval is given for the Company to pay
$150,000 plus GST to RMA Acquisition Trust for costs and disbursements of this

capltal raising.

Resolution 10
Section 195 Corporatlons Act Approval

To consider and If thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

That, subject to and conditional on the passing of Resolutions 1 to 10 inclusive,
but exclusive of this Resolution, for the purposes of section 195(4) of the
Corporations Act and for all other purposes, Shareholders approve and authorise
the Directors of the Company from time to time to complete the transactions as

contemplated in this Notlce.

Resolution 11
Appolntment of Auditors
Section 327B Corporations Act Approval

To consider and If thought fit, to pass, with or without amendment, the following
resolution as a special resolutlon:

That BDO Kendalls Audit & Assurance (NSW-VIC) Pty Ltd (Auditor Registration
No. 291558):

(a) Having been nominated by a Member of the Company, In accordance with
5.328B(1) of the Corporations Act 2001; and

(b) Having given to the Company its Consent to Act as Auditor, in accordance
with 5.328A(1) of the Corporations Act 2001;

be appointed as the Audltor of the Company.

10
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Voting Exclusion Statement

No. 4513 P,
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The Company will disregard any votes cast on each of these Resolutions by a person
who might obtain a beneflt if the Resolution Is passed (except a beneflt solely In the
capacity of a holder of ordinary securitles), and an assoclate of those parsons.

The followlng voting exclusion statement applies to the Resolutions under the Listing
Rules or where applicable, the provisions of the Corporations Act in relation to the

followlng persons (Excludad Persons).

following Resolutions cast by the following Excluded Persons:

Resolution | Resolution Title Excluded Persons
Number
2 Allotment and Issue of RMA Acquisition Trust and or its
580,000,000 Shares nominea(s), and any of their
Listing Rule 10.11 Assoclates.
3 Allotment and Issue of Shares RMA Acquisition Trust or its
to RMA Acquisition Trust's nominee(s), and any of their
Professional Advisers Assoclates.
Listing Rule 10.11
4 Allotment and Issue of Shares Creditors’ Trustee, and a person
to Creditors’ Trustee who may participate in the
Listing Rule 7.1 proposed issue and a person who
R S o <. | might obtain 8 benefit, excepta__ .
beneflt solely in the capacity of a
holder of ordinary securltles, If the
resolutlon is passed, and any
Associates.
6 Allotrment and Issue of B Class | RMA Acqulsition Trust or its
Options norminee(s), and any of thelr
Listing Rule 10.11 and Other = | Associates.
Purposes
7 Approval of Managernent Stalnbrock Management Services T
Contract Pty Ltd ACN 130 134 940, and any
Part 2F of the Corporations Act | of Its Assoclatas.
8 Approval of Payment of Success | RMA Acquisition Trust or its
Fee nominee(s), and any of their
Part 2E€ of the Corporations Act | Associates,
9 Approval of Payment of Costs RMA Acquisition Trust or its
and Disbursements nominee(s), and any of their
Part 2E of the Corporations Act | Associates.

However the Company need not disregard a vote if it is cast by:

(a)

directions on the proxy form; or

11

The Company will disregard any votes on the

a person as proxy for a person who is entitled to vote, in accordance with the
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(b) the person chalring the meeting as proxy for a person whao is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.

Dated the 28™ August 2009

By Order of the Deed Administrators

Brian Keith McMaster

Joint and Several Deed Administrator
Reel Time Media Limited (Subject to Reel Time Media Limited {Subject to
Deed of Company Arrangement) Deed of Company Arrangement)

12
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REELTIME MEDIA LIMITED

(Subject to Deed of Company Arrangement)
ACN D85 462 362

Information Memorandum

This Information Memcrandum has been prepared for the information of shareholders In
relation to the business to be conducted at the Company’s General Meeting.

The purpose of this Information Memorandum is fo provide shareholders with all
Information known to the Company which is material to a decision on how to vote on the
resolutions In the accompanylng Notlce of Meeting.

This Information Memorandum should be read In conjunction with the Notice of Meeting.
Capitalised terms in the Notlce of Meeting and thls Informatlon Memorandum are defined
in the definitions below.

1, DEFINITIONS

1.1, In this Information Memorandum (including the appendices), except whera
the context otherwise requlres:

A Optlon Record Date means a date three {3) months from the date of re-
quotation of the Shares on ASX;

Act means the Corporations Act 2001;
ASIC means Australian Securities and Investments Commission:

Associate has the meaning set out in sections 11 to 17 of the Carporations
Act.

ASX means the Australian Securities BExchange conducted by ASX Limited
(ABN 98 008 624 691);

B Option Record Date means the date of the meeting convened pursuant to
this Notice of Meeting;

Board means the board of directors of RMA;
Business Day has the meaning given to that expression in the Listing Rules;

Company means ReelTlme Media Ltd (Subject to Deed of Company
Arrangement) ACN 085 462 362

Constltution means the constitution of RMA, as amended or replaced from
time to time;

Creditors’ Trust means the trust astablished pursuant to the terms of the
Deed of Company Arrangement relating to the Company executed on 28
October 2008 as subsequently varied on 3 June 2009;

Creditors’ Trustee means the trustee of the Creditors’ Trust, Brian Kaith
McMaster and Jack Robert James;

13
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Existing Shareholder means the holder of an Existing Share;

ExIsting Shares means the Shares on issue in the Company as at the date of
the General Meeting;

General Meeting means the general meeting of the Existing Shareholders
convened for the purposes of consldering the resolutions in the Notice of
Meeting;

Information Memorandum means the Information Memorandum
accompanylng the Notice of Meeting;

Lisiing Rules means Official Listing Rules of the ASX, as amended from time
to time; :

New Shares means shares issued pursuant to the resolutions In the Notice of
Meeting;

Notice of Meeting means the notice convenling the General Meeting which
accompanies the Information Memorandum;

Recapitalisation Proposal means the Syndicate’s proposal to recapitalise
the Company as set out in this Information Memorandum;

Regulatlons means the Corporations Regulations 2001;
RMA has the same meaning as Company;

RMA Shares means fully paid ordinary shares in RMA;
Shares has the same meaning as RMA Shares;

Syndicate means the RMA Acquisition Trust.

2. SUMMARY OF PROPOSAL
2.1, The issued capital of RMA will be consolidated on a 1 for 66 basis.

2.2. The Syndicate has proposed that RMA issue up to 580,000,000 Shares to
raise up to $2,000,000 with an allowance for over-subscriptions of a further
$2,000,000. The funds raised will be used as working capital to enable the
Company to procead with the required steps to obtain re-quotation on ASX.
Up to 380,000,000 Shares will be issued for nil consideration, and up to
200,000,000 Shares will be Issued at a proposed issue price that will fall
within the range of $0.01 to $0.08 per Share,

2.3, The Syndicate has also proposed that 36,500,000 Shares be issued to the
professional advisers of the RMA Acquisition Trust.

2.4. The Syndicate has also proposed that 5,000,000 Shares be issued to the
Creditors’ Trust in full satisfaction of all claims against the Company,

2.5, The Syndicate has proposed that A Class Options be issued to the

Shareholders of the Company on the A Option Record Date on the basls of
ong A Class Option for every two Shares in the Company, These options will

14
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be issued to all Shareholders, including holders of the New Sharas, who hold
Shares at the close of business on a date three months after the Company's
Shares are requoted on ASX.

2.6, The Syndicate has proposed that 40,000,000 B Class Options be issued to
nominees of the RMA Acquisition Trust for a total consideration of $1,000.

2.7. Shareholder approval is also sought in relation to various agreements
proposed to be entered into with related parties of the Syndlcate.

2.8. Subject to obtaining necessary approvals, it is propesed to apply to ASX fo
have the Shares requoted on ASX,

2.9. It is proposed to continue the streaming medla business conducted by the
Company prior to it belng placed Into administration.

3. ADVANTAGES OF THE PROPOSAL

3.1. Existing shareholders currently have close to no economic Interest in the
Company, as the Company has virtually nil assets. Under the recapltallsation
proposal, the Shares of the Existing Shareholders should have a commerclal
value,

3.2, If the resolutions in tha Notlce of Meeting are passed, the Company will
receive an Injection of capital that will fund the development of further
business proposals as well as continuing the streaming media business. This
wlll provide the Company with the ability to in turn raise further capital and
acqulre further viable businesses,

3.3. The directors of the Company and the RMA Acquisition Trust Intend to take
the necessary steps to secure re-quotation of the shares of the Company on
ASX. At present, the Sharas cannot be traded on ASX. If the proposal is
accepted and the Company takes the other necessary steps to proceed to re-
quotation, then the Shares will be tradeable on ASX,

4, DISADVANTAGES OF THE PROPOSAL

4.1. If the proposal is accepted, there will be a significant dilution of the
shareholdings of the Existing Shareholders.

4.2. The approval of the resolutions in the Notlce of Meeting will mean that the
' Company will be recapitallsed, and is unlikely to proceed to a scenarlo where
Existing Shareholders can crystalllse a capital loss.

5. TERMS OF A CLASS OPTIONS

5.1. The full terms of the A Class Optiotis are contained in Annexure A to this
Staternent. In summary, the terms are:
5.1.1. [Issue price - Free.

Exercise price - $0.25

Issue date - within one month of the A Option Record Date,

Expiry date - 36 months from date of Issue.

Issued to Shareholders of the Company at the A Option Record Date.
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5.2. The A Class Optlons will be Issued threa (3) months after the Company is re-

quoted on ASX.

5.3. The A Class Options are issued as part of the securities issued pursuant to the

capital raising which is the subject of the resolutions presented at this
meeting., This issue is a pro-rata issue to all shareholders of the Company
and will not form part of the remuneration of directors, other officers or
employees.

TERMS OF B CLASS OPTIONS

6.1.

The full terms of the B Class Options are contaified in Annexure B to this
Statement. In summary, the terms are:

6.1.1. Issue price - $1,000 In total for all B Class optlans.

Exercisa price - $0.02

Issue date - within 1 month of general meeting of sharehalders
Expiry date - 31 December 2012.

Issued to nominees of the RMA Acquisition Trust.

O O TR R
[P W
L N

VALUATION OF OPTIONS

7.1.

7.2,

7.3.

7.4,

The conditions of options are as set out in paragraphs 5 and 6 above. The
quantum of benefit received by the holders of the options will depend In part
on the price at which the underlying shares may trade on ASX. As the
Company is currently suspended from official quotation on ASX, and has
been suspended since 30 January 2008, there is currently no readily
available price for shares in the Company. The last price at which shares in
the Company traded was $0.011. Shares issued under Resolution 2 are to
be Issued at a price of not less than $0.01 each.

As the exerclse price of the A Class Options Is $0.25, the value of the A Class
Options based on their intrinsic value at the date of the Informatlion
Memorandum has been assessed at nil. This is because the A Class Optlons
are currently ‘out of the maoney’, and it is not possible to determine whether
these options will ever be 'in the money’, and if so, when, and the extent to
which they will be ‘in the money’,

As the exercise price of the B Class Options is $0.02, the value of the B Class
Options based on their intrinsic value at the date of the Information
Memorandum has been assessed at nil. As trading in the Shares of the
Company was suspended on 30 January 2008, and the Company has been in
Administration since 6 March 2008, there is currently no market for the
Shares, The last price at which the shares traded was $0.011. Therefore,
the B Class Options are currently considered to be ‘out of the money’, and It
is not possible to determine whether these options will ever be ‘in the
money’, and If so, when, and the extent to which they wili be ‘in the money’.

There are theoretical models of the valuation of options, such as the Black
and Scholes method. However, as there Is no current trading activity due to
the Shares currently being suspended on ASX, there is no actual data from
which a meaningful calculation can be performed under this method. In
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particular, there is no information avallable on the market price of the
Shares, the tradlng volurme, or the volatility of the share price.

DIRECTORS

a.1.

8.2,

8.3,

8.4.

The directors of the Company and their shareholdings (direct and indirect) are
set out in the following table:;

Name Direct Shareholding Indirect Sharaholding

Nil Nil Nil

All directors of the Company were removed by the Administrators of the
Company.

It is intended to appoink new directors of the Campany upon the approval of
the shareholders of the Company of the Recapitallsation Proposal.

It is anticipated that Mr Gabriel Ehrenfeld will become a director of RMA after
the passing of the resolutions put to members at this meeting. Any
appolntment will be subject to approval of the members of RMA according to
the Constitution. Mr Ehrenfeld is a director of Steinbruck Management
Services Pty Ltd, Steinbruck Capital Pty Ltd and is also a director of the
trustee of the RMA Acquisition Trust, The likelihood that Mr Gabrigl Ehrenfeld
will become a director means that he, Stelnbruck Management Services Pty
Ltd, Steinbruck Capltal Pty Ltd and the RMA Acquisitlon Trust are related
parties of the Cormpany for the purposas of Chapter 2E of the Act and Chapter
10 of the Listing Rules, which relate to related party transactions and
transactlons with persons in a position of interest respectively.

PRO FORMA CAPITAL STRUCTURE

9.1.

0.2,

Set out below is the current capltal structure, then the pro forma capital
structure of the Company following completion of the recapltalisation
proposal pursuant te the resolutions In the Notice of Meeting. All numbers
are approximate and subject to rounding, based on the maximum share
issue at the minlmum price without oversubscriptions.

EXISTING CAPITAL STRUCTURE AND VOTING POWER

9.2.1. Existing Capital Structure

NEW CAPITAL)|
DESCRIPTION JWRESDLUTIDN SHARES OPTIONS RAISED

Exlsting Shares 453,181,628 $0

9.2.2, Exlsting Voting Power

Percentage of Sharas Held and Yoting Percentage of Shares Held and Voting
Power of Existing Sharaholdars Powaer of New Sharoholdars
100.00% 0.00%
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9.3, CAPITAL STRUCTURE AND VOTING POWER AFTER RECAPITALISATION

9.4.

PROPOSAL

9.3.1. Capital Structure After Recapitalisation Proposal

NEW CAPITAL
DESCRIPTION RESOLUTION SHARES OPTIONS RATISED)
SHARES:
Cotsolldation of
Capital 66:1 1 6,866,391 %0
1ssue of New Shares
Max of 580m 2 580,000,000 $2,000,000
Professional. Advisers' ‘
Sharas 3 36,500,000, %0
Creditors' Trustee :
Shares .4 2,000,000 30
Total Shares 628,366,391
Total Share Capltal 2,000,000
OPTIONS: ]
A Class Opltions 5 314,183,196 %0
B Class Opttons 6 40,000,000 $1,000
Total Optlons 354,183,156
Cash Raised from
Igsue of Qptions $1,000
Cash Raised from
Shares and Optlons %2,001,000

9.3.2. Voting Power After Recapitallsation Proposal

Percentage of Shares Held and Voting
Power of Existing Sharaholders

Parcentape of Shares Held and Voting
Power of New Shareholders

1.09%

98.91%

CAPITAL STRUCTURE AND VOTING POWER AFTER EXERCISE OF ALL

OPTIONS

9.4.1. Capital Structure After Exerc

ise of Options

If all of the Options are exercised, then the following capital

structure will exist, provided

that no further securities are issued in

the Company prior to the exercise of the Options.

NEW CAPITAL
DESCRIPTION RESOLUTION SHARES QPFTIONS RAISED)
A Clazs Options
Exercise Price £0.25 5 314,183,196 $78,545,799
B Class Options .
Exerclse Price $0.02 ] 40,000,000 . $800,000
Total Additional
Shares 354,183,196
Total Additional
Capltal $70.345,700
Totals After
Exerclse of Optlons 282,548,587 N $81,346,799
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9.4.2. Voting Power After Exerclse of Optlons

Parcentage of Shares Held and Voting
Power of Existing Shareholdars

Percentage of Shares Held and Voting
Powaer of New Sharsholders

1.05%

98.95%

9.5 Completion of the Recapitalisation Proposal will restructure the Company’s
issued capital and net asset base, provide working capital, terminate the
DOCA and appoint a new Board. Further, due to the DOCA, all existing debts
against the Company will be released, extinguished and barred, with only
claims from admitted craeditors belng ahle to be met In part or in whole from

the assets of the Creditors’ Trust.

10. INDICATIVE TIMETAELE

10.1 Set out below, and subject toe compliance with all regulatory requirements, is
the expected timetable for completion of the Recapitalisation Proposal. These
dates are indicative only and may be varied without notice.

Event

Data

Dispatch of Notice of Meeting to Shareholders 28 August 2009

General Meeting

25 Septernber 2009

Record date for consolidation of capital 66:1 25 September 2009

Termipation of Dead of Company Arrangement | 25 Septernber 2009

Allotment of Shares and B Class Opticons

&6 October 2009

Dispatch of New Holding Statements

12 Octobar 2009

Commencement of Trading on ASX

13 October 2009

A Option Record Date

3 months after the re-
quotation of the
Company’s securities on
ASX

Allotment of A Class Options

5 business days after the
A Option Record Date

Dispatch of A Class Option Holding Statements | 5 business days after the

A Option Allotment Date
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11.1. Included helow is a summmary pro forma Statement of Financial Position,
assuming completion of the Recapitalisation Proposal based on a capital

ralsing of $2,001,000, less the costs of that capital raising.

Reeltime Medla Ltd Note

Unaudited
30 June 2007

Consolldated

Pro Forma

Fost Proposal
(No Options

Exerclsed)
$'000 $'000
Currant Assets
Cash and cash equlvalents 11.2.1 8 1,751
Trade and other recelvables 526 -
Convertible notes recelvables 11.2.2 1,000 -
Prepayments 1,366 -
Total Current Assets 2,920 1,751
Non-Current Asseats
Property, plant & equipment 1,453 -
Goodwlll 400 -
Other Intanglble assets 11.2.3 245 245
Total Non-Current Assets 2,098 245
TOTAL ASSETS 5018 1,096
Current Liabllities 11.2.4
Payables 3,267 -
Borrowlngs 348 -
Total Current Llablllities 3,615 [4)
Non-Current Liabilities 11.2.4
Long terms borrowings 1,167 -
Total Non-Currant Liabilities 1,167 0
TOTAL LIABILITIES 4,782 (1]
NET ASSETS 236 1,996
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EQUITY
Issued capital 1125 10,421 13,421
Option Reserves 11.2.6 o029 1
Accumulated losses 11.2.7 11,114 11,426
Total Equity 236 1,956
Number of shares on issue 453,181,828 628,366,391
Valua per share 0.0005 £0.0032

11.2. The Pro Forma Statement of Financial Position set out in 11.1 should be read
In conjunctlon with the followlng notes.

11.2.1. Cash and cash equivalents
The reconciliation of the cash positlon Is as set out below:

Item Debit Cradit Balance
$'000 5000 %000
Cpening Balance $6

Funds recelved from Issue of Shares to
RMA Acquisition Trust or nominees $2,000

Funds recelved from lssue of B Class
Qptions to RMA Acquisition Trust or
hominees . 1

Cash at bank applled towards
Administration and pre-Administration

EXPENSEs %8

Expenses of the Recapitalisation 4250 o

Proposal

Closing Balance . o $1,751

11.2,2. Convertible Notes Receivables
In July 2007, the Company recelved $1,000,000 from Maylord Equity
Management Pty Ltd, and which now forms part of the Total Equity
of the Company.

11.2.3, Intangibles
The intellectual property of the Company relating to its Media
Streaming business will continue to be exploited by the Company
going forward. The carrying value of this intellectual property has
therefore remained unchanged, although the Company wlill reassess
the Intellectual property for its anticipated useful life following
completion of the Recapltalisation Proposal,

11.2.4. Current and Non-Current Llabllitles

All liabilities of the Company other than thase associated with the
Recapitalisation Proposal have been extinguished by the DOCA,
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The issued capital has increased by the amounts of capital ralsed

through the payment of the convertible notes receivables, and

capital ralsed through the Recapitalisation Proposal.

11.2.6. Optlon Reserves

This pro forma balance represents the proceeds from the issue of

the B Class Options.

. 11.2.7. Accumulated Losses

The reconciliation of accumulated losses is as set cut below:

Ttem Pahit CredIt Balance
$'000 £000 %000

Opening Batance $11,114

Forgiveness of debt 44,783

Write-off of pre-payments $1,3B6

Write-off of praperty, plant and - $1,453

equipment

Write-off of goodwill £400

Adrninistration and pre—AmeﬁTgtratlon $1,004

EXPenses

Transaction Costs $250

Closlng Balance $11,404

The above Pro Forma Statement of Financlal Positlon has been prepared
by the Syndicata using tha Preliminary Final Report and Annhual Results of
the Company announced to ASX on 31 August 2007, in conjunction with
the best available information that could be obtained from reasonable
enquiry, from the public record and from the available records of the

Company.

FINANCIAL STATEMENTS & APPLICATION FOR ASIC EXEMPTIONS

12.1. A copy of the 30 June 2009 Flnancial Staterments will be forwarded with the

2009 Annual Report and Notice of Annual General Meeting, unless the
Company receives an exemption from ASIC to do so.

12.2. The Company has applied to ASIC seeking exemptions for RMA and to the

relevant extent, for its subsidiaries, from the requirement to satisfy:

12.2.1, Financial reporting obligations in Part 2M.3 of the Corporatlons
Act 2001 for the financial year ending 30 June 2007, 2008 and
2009, and the half years ending 31 December 2006, 2007 and

2008, and

12.2.2.  Annual General Meeting obligations in Part 2G.2 of the

Corporations Act 2001 in relation to the 2007 and 2008 financial

yaars.
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13. USE OF FUNDS

13.1, As part of the Recapltallsation Propasal, shareholder approval Is being sought
to ralse the followlng funds:

Source of funds Amount
13.1.1. Pursuant to Resolution 2 $2,000,000
13.1.2. Pursuant to Resolution 6 $1,000
13.1.3. TOTAL $2.001,000

13.2. Assuming these reselutions are passed and the funds are successfully ralsed,
the funds will be used:

13.2.1. to meet all costs of the share issue required to satisfy the
Company’s obligations under the DOCA;

13.2.2. to meet the Company’s expenses associated with the
Recapitalisation Proposal (including the costs of the RMA
Acquisition Trust of the Recapitalisation Proposal); and

13.2.3. te meet the Company’s ongoing working capital requirements.

13.3.In particular, it is proposed that the funds raised will be applied as follows:

Expenditure Budgeat Year 1 Year 2
TOTAL FUNDS RAISED $2,001,000
Costs of Recapitalisatlon Proposal £250,000

{Including corporate advisory fees, legal
costs, meeting costs, placement fees,
disbursements, printing costs)

“TOTAL FUNDS AVAILABLE $1,751,000 $951,000

Application of funds:

Continuation of curreerf research and £100,000 $100,000
development projects

Review and evaluation of new projects $100,000 nil
Administration costs £600,000 $600,000
TOTAL FUNDS UTILISED $£800,000 $700,000
FUNDS AVAILABLE AT END OF YEAR $951,000 $251,000

14. ASX LISTING RULE 7.1 - RESOLUTIONS 2, 3, 4, & 6
14.1. Exception 14 under Listing Rule 7.2 pravides that whare approval is sought for

a share issue under Listing Rule 10.11, there is no need for additional
approval under Listing Rule 7.1. As approval is being sought under Listing
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Rule 10.11, Resolutlons 2, 3 and 6 are not required to be approved In
accordance with ASX Listing Rule 7.1.

ASX Listing Rule 7.1 limits the number of equity securities (including options)
which a listed company may lssue in any 12 month period without
sharaholder approval (subject to certain exceptlons, such as a pro rata issue
to all shareholders). The limit is, generally speaking, no more than 15% of the
total number of equity securitles on issue at the beglnnlng of the 12 month
period, plus the number of equity securities issued with the approval of
shareholders or under one of the exceptions during the previous 12 months.

. As the number of Shares to be issued under Resolutions 2, 3 and 4, and the

number of options te be issued under Resolutions & and & exceeds the 15%
threshold referred to above, Shareholder approval would be necessary for the
issue of these securities.

ASX Listing Rule 7.3 sets out a number of matters which must be Included in
a notice of meeting seeking an approval under ASX Listing Rule 7.1,
Notwithstanding the exception, the following infarmatlon, as set out In Listing
Rule 7.3, is provided:

14.4.1. the maximum number of Shares that will be Issued pursuant to
Resolution 4 is 5,000,000;

14,42, the issue of the securities must occur no later than three months
after the date of the Meeting, or such longer period as ASX may
approve should the Company apply for & waiver of Listing Rule
7.3.2:

14.4.3. the Shares Issued pursuant to Resolution 4 will be issued for nil
consideration;

14.4.4, the securities will ba issued to investors who are within the
exclusions of 5708 of the Act;

14.4.5. the Shares to be issued pursuant to Resolutiond will rank equally
in all respects with ordinary Shares already issued.

14.4.6, as the securities issued pursuant to Re=zolution 4 are issued for nil
conslderation, no funds will be raised from the issue of these
securities.

15. ASX LISTING RULE 10.11 - RESOLUTIONS 2, 3 & 6

15.1.

15.2.

15,3,

15.4.

15.5.

15.6.

It is proposed that 580,000,000 Shares may be issued to nomineas of tha
RMA Acquisition Trust (Resolution 2).

It is proposed that 36,500,000 Shares be issued to the professlional advisers
of the RMA Acquisition Trust (Resolution 3).

It is proposed that 40,000,000 B Class options will be issued to nominees of
the RMA Acquisition Trust (Resolution 6),

It is proposed to offer these sacurltles to sophisticated investors within the
terms of sectlon 708 of the Corporations Act. No prospectus will be
prapared for this issue of securlties.

The securities will be issued within 1 month of the date of the meeting.

Up to $2,001,000 will be raised by the issue of the securities.
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15.7. As the A Class Options to be issued pursuant to Resolution 5 are to ba Issued
to all shareholders on a pro rata basis, the issue Falls within Exception 1 to
Listing Rula 10.12 as a pro rata Isspa.

15.8. The Shares issued pursuant to Resolution 2 will be issued to nominees of the
RMA Acquisition Trust, and to sophlsticated Investors,

15.9. ASX Listing Rule 10.13 sets out a number of matters which must be included
in a notice of meeting proposing an approval under ASX Listing Rule 10.11,
For the purposes of ASX Listing Rule 10.13, the followlng Information is
provided in relation to Resolution 2:

15,9.1, the proposed allottees of the Shares to be issued pursuant to
Resolution 2 are nominees of the RMA Acquisition Trust:

15.9.2. the number of Shares that may be issued to each nominee Is set
out In paragraph 20 of this Information Memorandum;

15.9.3. the issue of the Shares will occur no later than 1 month after the
date of the General Meeting or such longer period as ASX may
approve should the Company apply for a waiver of Listing Rule
10.13.3;

15.9.4. as noted above, the RMA Acquisition Trust may be a related party
of the Company;

15.2.5.  upto 380,000,000 Shares will be issued for nil conslderation;

15.8.6. up to 200,000,000 Shares will be issued as consideration for
payment of up to $2,000,000 cash with possible aversubscriptions
of a further $2,000,000.

15.9.7. The Shares issued pursuant to Resolution 2 will rank equally, in all
respects, with the Existing Shares.

15.10. The Shares Issued pursuant to Resolutlon 3 will be issued to the RMA
Acquisition Trust for allocatlon to Its professional advisers,

15.11. For the purposes of ASX Listing Rule 10.13, the following information Is

provided in relatlon to Resolution 3

15.11.1. proposed allottees of the Shares to be issued pursuant to
Resolution 3 are the RMA Acquisitlon Trust or its nominees;

15.11.2. the number of Shares that may be issued to the RMA Acquisition
Trust or its nominees is 36,500,000;

15.11.3, the issue of the Shares will occur no later than 1 month after the
date of the General Meeting or such longer perlod as ASX may
approve should the Company apply for a waiver of Listing Rule
10.13.3;

15.11.4. the RMA Acquisltlon Trust is a related party of the Company;

15.11.5. the Shares wlll be issued for a total of nil consideration;

15.11.6. The Shares Issued pursuant to Resolution 3 will rank equally, in all
raspects, with the Existing Shares,

15.12. The B Class Options to be Issued pursuant to Resolution & will be Issued to
- nominees of the RMA Acqulsition Trust.

15,13, ASX Listing Rule 10,13 sets out a number of matters which must be included
in a notice of meeting proposing an approval undetr ASX Listing Rule 10.11.
For the purposes of ASX Listing Rule 10.13, the following information is
provided In relation to Resolution 6:
15.13.1. the proposed allottees of the B Class Options to be issued pursuant
to Resolution 6 are nominees of the RMA Acquisition Trust;
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15.13.2. the number of B Class Optlons that may be issued to each
nomlnee is set out in paragraph 20 of this Information
Memorandum;

15.13.3. the issue of the B Class Options will occur no later than 1 month
after the date of the General Meating or such longer period as ASX
rmay approve should the Company apply for a walver of Listing
Rule 10.13.3;

15,13.4. as noted above, the RMA Acquisition Trust may be a related party
of the Company;

15.13.5. the B Class Options will be issued as consideration for payment of
$1,000 cash in total.

15.13.6. The shares issued pursuant to the exercise of the B Class Options
issued pursuant to Resolution & will rank equally, in all respects,
with the Existing Shares.

15.14. Resolutions 2, 3 and 6 are subject to a voter exclusion statement.

SECTION 611 OF THE CORPORATIONS ACT

16.1.

16.2.

16.3.

16.4,

16.5.

16.6.

Pursuant to section 606(1) of the Corporations Act, a person must not
acquire a relevant interest in issued voting shares in a listed company if the
person acquiring the interest does so through a transaction in relation to
securities entered into by or on behalf of the person and because of the
transaction, that person’s or someonea elsa’s voting power in the company
increases;

16.1.1. from 20% or below to more than 20%; or

16.1.2. from a starting point above 20% and below 90%.

The voting power of a person in a body corporate is determined in
accordance with section 610 of the Corporations Act. The calculation of a
person’s voting power in a company involves determining the voting shares
in the company in which the person and the person’s associates have a
relevant interest.

If the person Is a body corporate, the “associate” reference Includes a
reference to a Director or secretary, a related body corporate or a Director
or secretary of a related body corporate, the “associate” reference includes a
referance to a person in concert with whom a primary person is acting or
proposes to act. :

A person has a relevant interest in securities if they;

16.4.1. are the holder of the securities;

16.4.2, have the power to exercise, or controf the exercise of, a right to
vote attached to securitles; or

16.4,3. have power to dispose of, or control the exerclse of a power to
dispose of the securities.

It does not matter how remote the relevant interest Is or how it arlses. If
two or mare paople can jointly exerclse one of thesa powers, each of them is
taken to have that power.

Pursuant to Resolutions 2 and 3, it is proposed that the Company approve

the issue and allotment of up to 616,500,000 shares (on a post consolidation
basis) to nominees of the RMA Acquisition Trust.
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16.7. Shareholder approval under item 7 of sectlon 611 of the Corporations Act is
required because after the share issue, the RMA Acqulsition Trust will have a
voting power that will exceed 20% of the issued capltal of the Company.

16.8. ASIC Policy Statement 74 and section 611 of the Corporations Act set out
certain infoermation which rmust be Included in a notice of meeting seeking an
approval under section 611.

16.9. For the purposes of ASIC Policy Statement 74 and sactlon 611 of the
Corporations Act the following information is provided In relation to
Resolutions 2 and 3:

16.9.1,

16.9.2,

16.9.3.

16.9.4,

16.9.5.

16.9.6.

16.9.7.

16.9.8.

the people who will hold a relevant Interest In the Shares to be

Issued and allotted pursuant to Resolutions 2 and 3 Include

nominees of the RMA Acquisition Trust;

the RMA Acquisition Trust may have a relevant interest In

616,500,000 Shares Immediately after the issue and allotment of

the Shares;

the voting power that the RMA Acquisition Trust and or its

nominees may have as a result of the issue and allotment of the

Shares under Resolutions 2 and 3 will Increase from 0% to

approximately 98.11%:

the maximum extent of the increase in nominees of the RMA

Acqulsitlon Trust’s voting power in the Company as a result of the

Issue and allotment of the Shares under Resclutions 2 and 3 is

Infinlte, as the RMA Acquisition Trust currently have no voting

power In the Company;

some of the intended future directors of the Company may be

nominees of the RMA Acquisition Trusk;

there is no current intentlon on the part of nominees of the RMA

Acquisition Trust to change the business of the Company prior to

conducting a strategic review of the potentlal future of the

Company;

the RMA Acquisition Trust may invite other investors to contribute

additional capital to the Company;

save that it is the intention of the RMA Acquisition Trust nominees

to cause the Company to conduct a strategic review of the

Company’s operational requirements immediately following the

issue of the shares, there is no current inteption on the part of

RMA Acquisition Trust to:

16.9.8.1. terminate any employees of the Company (the
Company currently has no employees);

16.9.8.2, transfer any property of the Company to the RMA
Acguisition Trust or any person assoclated with
nominees of the RMA Acquisition Trust;

16.9.8.3. redeploy any other fixed assets of the Company; or

16.9.8.4. change the Company's existing policies in relation to
financlal matters or dividends. At present, the Company
does not pay a dividend. The dividend policy of the
Company wllt be assessed in accordance with the future
profitabllity of the Company’s business.

16.10. All directors of the Company were removed by the Administrator of the
Company. As such, there are no directors of the Cormpany that could make
a recommendation in relation to the outcome of Resolutions 2 and 3.
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17. PART 2E OF THE CORPORATIONS ACT

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

Part 2E of the Corporations Act regulates the provislon of financial benefits
to related partles by a publlc company. Section 208 of the Corporatlons Act
prohibits a public company giving a financial benefit to a related party unless
one of a number of exceptions applies.

A “financial benefit” is defined in the Corporations Act in broad terms and
includes a public company issuing securities. As noted above, nominees of
the RMA Acqulsition Trust for the purposes of Chapter 2E of the Corporations
Act may be related parties of the Company,

A financial benefit also includes entering Into a contract with a related party
for the provislon of services to that entlty. Resolution 7, relating to a
contract for the provision of regulatory and other services, Resolutlons 8,
relating to the payment of a success fee on capital raised, and Resolution 9,
relating to the payment of costs and disbursements, are also financial
benefits.

Section 208 of the Corporations Act provides that for a public company to

glve a financial beneflt to a related party of that company, the public

company must:

i17.4.1. obtaln the approval of members In the way set out in sactions 217
to 227; and

17.4.2. give the benefit within 15 months after the approval.

Information required under s219 of the Act is included in information
relating to the particular resolutions,

For the avoidance of doubt, the Company is seeking shareholder approval
far the purposes of Chapter 2E of the Corporations Act in respect of the
securities proposed to be Issued to nominees of the RMA Acquisition Trust
pursuant to Resolutions 2, 3 and 6, and the payment of fees, costs and
disbursements under Resolutions 7, 8 and 9.

13. DIRECTORS' RECOMMENDATIONS

18.1,

The Directors are required to make a recommendation in relation to certain
resolutions put to shareholders, or alternatively, explain why they do not
make a recommendatlon. Further, section 219(c)(ifi) of the Act requires
that It be explained that where a director was not available to make a
recommendation, why not. In thls case, all directors of the Company were
remaved by the Adminlstrator of the Company. As such, there were no
directors of the Company that could make a recommendation,

19. SECTION 195 OF THE CORPORATIONS ACT

19.1.

19.2.

Approval of Resolution 1 may result in the Directors having a “materlal
personal interest” in the issue of Shares. For the avoidance of doubt, the
Directors have exercised their right under section 195(4) of tha Corporations
Act to put this issue to shareholders for their approval (as per Resolution 8).

Sectlan 195 of the Corporations Act prevents Directors of a company from

being present at or voting on resolutions In which they have a material
personal interest. If securities are issued to nominees of the RMA
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20.

21,

22,

23.

Acquisition Trust who become Directors of the Company, it may be that the
Dlrectors are unahle to form a quorum to carry these resolutions Into effect,

19.3. Section 195(4) permits a general meeting to pass a resolution to deal with
the matter. To avoid doubt, Resolutlon 8 parmits the Directors to do
whatever is necessary to carry these Resolutlons Inta effect,

NOMINEES OF THE RMA ACQUISITION TRUST

20.1. The nominees of the RMA Acquisition Trust for the issue of Shares pursuant
to Resolutions 2 and 3 that are related parties of the Company are:
20.1.1. Steinbruck Capltal Pty Ltd and or its nominees - up to
200,000,000 Shares:
20.1.2. Gabrlel Ehrenfeld and ot his nomlnees = up to 416,500, 000
Shares.

20,2, The nominees of the RMA Acquisition Trust for the Issue of B Class Options
pursuant to Resolution 6 that are related parties of the Company are:
20.2.1. * Stelnbruck Capital Pty Ltd and or its nominees - 40,000,000 B

Class Options

INDEPENDENT EXPERT'S REPORT

21.1 In accordance with a request from ASIC, an Independent expert's report will
be prepared and posted as an announcement on the ASX website
(www.asx.com.au) no later than ten days before the date of the General
Meeting.

FORGIVENESS OF CREDITORS’ CLAIMS

22.1. As part of the Recapitalisation Proposal, 5,000,000 Shares will be issued to
the Creditors’ Trust in full satisfaction of all clalms against the Company.
Under the DOCA, all claims by creditors against the Company are releasead
and extinguished on the issue of the above Shares to the Creditors’ Trust,
and admitted creditors will become beneficiaries of the proceeds of the
Credltors’ Trust,

5COPE OF DISCLOSURE

23.1. The related party provislons of the Act require that this Information
Memorandum sets out all other information that is reasonably required by
Existing Shareholders in order to declde whether or not it is in the
Company's interests to pass the resolutions and which is known to the
Company.

23,2, The Company is not aware of any relevant Information that is material to
the decision on how to vote on the resolutions other than as is disclosed in
this Information Memorandum or previously disclosed to Existing
Shareholders by the Deed Administrators of by the Company by notification
to the ASX.
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24, TAXATION

25.

26.

24.1.

24.2,

The Recapitalisation Proposal may glve rise to income tax impllcations for
the Company,

Existing Shareholders are advised to seek their own taxation advice on the
effect of the Resolutlons on their personal position and naither the
Company, nor any directors (Including previous, proposed or other future
directors), the Deed Adminlstrators, the Syndicate, or any adviser to the
Company accepts any responslbllity for any individual Exlsting
Shareholder’s taxation consequences on any aspect of the Recapitalisation
Proposal,

EFFECT OF THE RECAPITALISATION PROPOSAL

25.1,

25.2,.

25.3.

25.4,

25.5,

25.6.

25.7.

For the purposes of this Information Memorandum, the following
information is provided for consideration by the ExlIsting Shareholders.

The Company’s shares were last traded on ASX on 30 January 2008 and
the Company went inte Administration on 6 March 2008. Details of the
history are set out below in paragraph 26, The Shares last traded at
$0.011, although previous historic ASX share trading prices for the
Existing Shares are not considered a rellable basis to assess the value of
the New Shares,

As previously noted, the Company is subject to a DOCA with no further
resources to satisfy unsecured creditors. Due to the Company’s current
state of affairs, the lack of profit history and the immedilate lack of a
reliable future cash flow from remalning assets, maintainable earnings are
not considered a reliable basis to assess New Shares,

The Deed Administrators of the Company estimate that on a liquidation
basis, there [s a deficiency of funds and the creditors will receive a
minimal er zero return if the Recapitalisation Proposal does not proceed.
Therefore, on a llquldation basis, the Existing Shareholders’ return from
the Company is likely to be nil,

Accordingly, the current Implicit value of the Existing Shares at the date of
this Information Memorandurm would be nil cents.

Based on the proforma Statement of Financial Position set out in
paragraph 11 of this Information Memorandum (which assurmes and is
therefore based upon the completion of the Recapitalisation Proposal, the
estimated net assets after completion of the Recapitalisation Proposal
would be equivalent to approximately 0.32 cents per Share.

The advantages of passing the resolutions to give effect to the
Recapitallsation Proposal are set out in paragraph 3 above.

DEED OF COMPANY ARRANGEMENT

26.1,

On 6 March 2008, Martin Jones, Andrew Saker and Darren Weaver of

Ferrler Hodgson were appointed Adminlstrators of the Company pursuant
to Part 5.3A of the Corporations Act. On 9 May 2008, pursuant to
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sectlon 439A of the Corporations Act, a meeting of the Company's
creditors was held at which it was resolved that the Company should
execute a Deed of Company Arrangement (DOCA), The Company
entered into the DOCA with the Administrators on 30 May 2008. The
subsequent history of the Company is as follows:

26.1.1,
26,1.2,
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26.1.7,

26.1.8.

1 August 2008 - Creditors Meeting to approve DOCA proposal called;
2 Septernber 2008 ~ Creditors Meeting approves recapitalisation
proposal;

2 September 2008 - Supreme Court sets aside first DOCA!

26 September 2008 - Trident Capital Pty Lid and Maylord Investments
Pty Ltd submit separate DOCA proposals;

7 Qctober 2008 - Creditors meeting approves the DOCA;

28 Qctober 2009 - Company executes DOCA proposed by Trident
Capital and Brian McMaster and Jack James of KordaMentha were
appointed Deed Administrators;

20 April 2009 - Trident DOCA varied In accordance with proposal of
RMA Acquisition Trust;

3 June 2009 = RMA Acqulsition Trust DOCA variation executed.

The varied DOCA approved by creditors of the Company provided the

following:
26.2.1.

26.2.2,

26.2.3.
26.2.4,

26.2.5.

26,2.6,
26.2.7.

26.2.8.

that It ts subject to the following conditlons (collectively referred

to as the DOCA Conditions):

26.2.1.1. the Company issue to the Creditors’ Trust
created pursuant to the DOCA 5,000,000 Shares
in respect of the Recapitalisation Proposal as
proposed by the RMA Acquisition Trust, In the event
that the value of these shares is less than $0,05 each
as determined by equivalency with the price of the
shares issued to investors, then additional DOCA
shares will be issued to adjust for any shortfall in
that value below $0.05 per share within the lImits of
Listing Rule 7.1;

that followlng satisfaction of the DOCA Conditions, a trust

is established for the benefit of the admitted creditors

(Trust Fund) with the Deed Administrators to be the trustees;

the debts of the Company to creditors are to be forgiven

(Forgiveness);

in consideration for the Farglveness, the creditors become

beneficiaries of the Trust Fund (Beneficiaries);

the Trust Fund shall receive the following (collectively referred

to as the Contributions):

26.2.5.1. all cash-on-hand or at bank held by the Deed
Administrators or the Company together with
receipts of any receivables;

26.2.5.2. all property, receivables, rights, choses in action
and other assets of the Company, and proceeds of
sale of any other assets of the Company, excluding
the Company's intellectual- property relating to its
media streaming business; and

26.2,5.3. the 5,000,000 Shares issued to the Trust Fund;

the DOCA will terminate after all the DOCA Conditions have

been satisfied, and the obligations thereunder performed;

if any DOCA Conditions are not satisfied, then the DOCA iz

terminated and the Company may proceed into liquidation;

The Trust Fund will be applied in accordance with the

Corporations act 2001, the terms of the DOCA and the law

generally.
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the Beneficiaries will share In the Trust Fund on a pro rata basis;

0. the Trust Fund will terminate when all the Contributions that
are to be made to it have been recelved by the Trustees and
distributed to the Beneficiaries; and

26.2.11. all costs incurred by the former and current Administrators,

Deed Administrators and the Trustees are to be paid out of

the Trust Fund.
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27. RESOLUTION 1
Consolidation of Capital

27.1.

27.2.

27.3.

27.4.

27.5,

27.6.

27.7.

27.8.

27.9.

Resolution 1 seeks shareholder approval for a consolidation of capital on a 1
for 66 basis.

Section 254H(1} of the Corporatlons Act provides that a company may, by
resolution passed In general meeting, convert all or any of Its shares into a
larger or smaller number of shares.

Listing Rule 7.20 requires a company to disclose the effect of a proposal for
the reconstruction of Its securities on the number of securities and the
amount unpaid on any securities, the proposed treatment of fractional
entltlements, and the proposed treatment of any convertible securities,
which Includes options,

If Resolutlon 1 is passed, the number of Existing Shares on Issue will be
reduced from 453,181,828 to approximately 6,866,391.

There are no unpald amounts on any of the Company's securities,

Not all Existing Shareholders will hold a number of Existing Shares that can
be evenly divided by &6. If a fractional entitlament occurs, the Directors will
round that fraction up to the nearest whole number.

There are currently 3,000,000 options on issue to acqulre shares in the
Company at a price of $0.065 explring on 18 October 2010 (6.5 Cent
Options). There are a further 3,000,000 options on issue to acquire
shares in the Company at a price of $0.10, expiring on 18 October 2010
(10 Cent Optlons). In accordance with the provisions of Listing Rule
7.22.6 and the terms of the options, the number of options will be
consolidated on a 1 for 66 basis, and the exerclse price of the options will
be Increased by a factor of 66. After the consolidation of capital, the
number of 6.5 Cent Options will be 45,455, The exercise prica of the 6.5
Cent Options will be $4.29. Further, after the consolidation of capltal, the
number of 10 Cent Options will ba 45,455, The exercise price of the 10
Cent Options will be $6.60. All other previously issued options to acqulre
shares In the Company have explred,

The consolidation of the capital will take effect from the day the resolution
is passed. As from the effective date of the consolidation, all holding
statements for Existing Shares will cease to have any effect, except as
evidence of the entitlement to a certain number of post consolidation
Shares,

After the consolidation becomes effective, the Company will arrange for
new holding statements to be issued to Shareholders. Fach Shareholder
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28.

should check their new holding statements for accuracy, and verify the
number of Shares held prior to any future disposal of those Shares.

27.10, It is considered that there are no taxation consequences that exist for
Existing Shareholders arlsing from the consolidation. However, Existing
Shareholders are advised to seek thelr own tax advice on the effect of the
consclidation and neither the Directors nor the Company (nor their
advisers) will accept responsibillty for the Individual taxation consequences
arlsing from the consolidation.

RESOLUTION 2
Allotment and Issue of 580,000,000 Shares
Listing Rule 10.11

28.1. The Syndicate has proposed that RMA issue up to 580,000,000 Shares (on a
post consolldation basis) as follows:
28.1.1.  up to 380,000,000 Shares for nil conslderation; and
28.1.2.  up to 200,000,000 Shares at an issue price of between $0.01
and $0.08 per Share to raise up to $2,000,000, with possible
oversubscriptions of a further $2,000,000 on the same terms.

2B.2. It s proposed to offer these Shares to sophisticated investors within the
terms of section 708 of the Corporations Act, No prospectus will ba
prepared for this issue of Shares.

28.3. Up to $2,000,000, with possible oversubscriptions of a further $2,000,000
will be raised by the Issue of the Shares.

28.4. For the avoidance of doubt, the Company is seeking shareholder approval
for the purpeoses of Chapter 2E of the Corporations Act in respect of the
Shares proposed to be issued to nominees of the RMA Acqulsition Trust
pursuant to Resolution 2.

28.5. Sectlon 219 of the Corperations Act sets out a number of matters which
must be Included in a notice of meeting seeking an approval under section
208. For the purposes of section 219, the following Information is provided In
relation to Resolution 2:
28.5.1. the related partles to whom the financial benefit is to be given are
nominees of the RMA Acquisition Trust;
28.5.2, the financial benefit to be given to the RMA Acquisition Trust is up
to 580,000,000 Shares;
£8.5.3, the Shares to ba Issued pursuant to Resolutlon 2 will be issued for
the following consideration:
nil consideration for up to 380,000,000 Shares: and
up to $2,000,000 for up to 200,000,000 Shares, with possible
oversubscriptions of a further $2,000,000;
28.5.4. some of the nominees of the RMA Acquisition Trust may become
Directors of the Company In thea future;
28.5.5.  there are no current directors of the Company to make any
recomimendation in relation to Resolutlon 2;
-28.5.6. as at the date of this Information Memorandum, none of the
nominees of the RMA Acquisition Trust has a relevant interest In
shares of tha Company.

L I ]
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29,

30.

28,6. All directors of the Company were removed by the Administrator of the
Company. As such, there were no directors of the Company that could
make a recommendation in relation to this resolution.

RESOLUTION 3
Allotment and Issue of 36,500,000 Shares
Listing Rule 10,11

3h

29.1. The Syndlcate has proposed that RMA issue up to 36,500,000 Shares (on a

poast consolidation basis) for nil consideration.

29.2. Itis proposed to offer these Shares to sophisticated investors within the
terms of section 708 of the Corporations Act. No prospectus will be
prepared for this [ssue of Shares.

29,3, No funds will be raised by the issue of the Shares,

29.4. For the avoidance of doubt, the Company Is sesking shareholder approval

for the purposes of Chapter 2E of the Corporatlions Act in respect of the
Shares proposed to be issued to nominees of the RMA Acquisition Trust
pursuant to Resolutlon 3,

29.5. Section 219 of the Corporatlons Act sets out a number of matters which

must be included In a notlce of meeting seeking an approval under section
208. For the purposes of section 219, the following informatlon Is provided in

relation to Resolution 3:

29.5.1, the related parties to whom the financial benefit is to be given are

nominees of the RMA Acquisition Trust;

29.5.2. the financial benefit to be given to the RMA Acquisition Trust is up

to 36,500,000 Shares;

29.5.3. the Shares to be issued pursuant to Resolution 3, will be issued for

nil conslderation:

29.5.4, some of the nominees of the RMA Acquisition Trust may become

Directors of the Company In the future;

29.5.5, there are no current directors of the Company to make any
recommendation in relation to Resolution 3;

29.5.6, as at the date of this Information Memorandum, none of thea

nominees of the RMA Acquisition Trust has a relevant interest in

Shares of the Company;

29.5.7. the Shares issued pursuant to Resolution 3 will rank equally, in all

respects, with the Existing Shares.

RESOLUTION 4
Allotment and Issue of Shares tao Creditors’ Trustees
Listing Rule 7.1

30.1. Resolution 4 seeks Shareholder approval to issue and allot up to 5,000,000

Shares (on a post consalidatlon basis), to the Creditors’ Trustea. The

Shares to be issued under Resolutlon 4 are being issued in accordance with
the terms of the Recapitalisation Proposal and the DOCA. The Shares wijll be

used by the Creditors’ Trustee to satisfy, In part, the admitted claims of
creditors of the Company.
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31.

32.

30.2. No cash consideration will be paid by the Creditors’ Trustee and therefore
no funds will be ralsed from the issue and allotment of the Shares pursuant
to Resolutlon 4.

30.3. For the purposes of ASX Listing Rule 7.3, the followlng information is

provided in relation to Resolution 4:

30.3.1. the maximum number of sharas that wlll be Issued pursuant to
Resolution 4 is 5,000,000;

30.3.2. theissue and allotment of the shares must occur no later than 3
months after the date of the Meeting, or such longer period as
ASX may approve should the Company apply for a walver of
Listing Rule 7.3.2;

30.3.3. the shares will be Issued for nil consideration;

30.3.4. the shares will be Issued to the Deed Administrators of the DOCA
and Trustees of the Creditors’ Trust for distribution in accordance
with the terms of those documents;

30.3.5. no funds will be raised by the Issue of these shares,

30.4. Neither the Creditors’ Trustee nor the beneficiaries of the Creditors’ Trust
are related parties of the Company, and the shares to be Issued to them
will be less than 20% of the Company’s issued share capital.

30.5. The shares issued pursuant to Resolution 4 will rank equally, In all respects,
with the Exlsting Shares.

RESOLUTION 5
Allotment and Issue of A Class Options

31.1, Itis proposed that one A Class Option be issued to Shareholders for every
two Shares held by them at the A Option Record Date. No consideration will
be paid for the issue of these A Class Options., Details of these options are
set out In paragraph 5 above and in Apnexure A below.

31.2. ASX Listing Rules 7.2 and 10.12, and section 215 of the Act provide that
approval for the issue of these optlons Is not necessary as they are a pro
rata issue to all Shareholders. However, Shareholder approval is sought as
theissue of these A Class Options is part of the package of securities for
which approval is sought.

31.3. As set out above, it is a requirement of the business of the General Meeting
that each of the resolutions set out [n Resolutions 1 to 10 (inclusive) are
passed, otherwise none of those resolutions wlill have any effect. Therefore,
if the other resolutions are not passed, this pro rata issue of A Class Qptions,
even if approved, cannot proceed.

RESOLUTION &
Allotment and Issue of B Class Options
Listing Rule 10.11 and Other Purposes

32.1. Itls proposed that 40,000,000 B Class Options be issued to nominees of the
RMA Acquisltion Trust. Total consideration of $1,000 will be pald for the
issue of these B Class Options ($0.000025 each), Details of these optlons
are set out in paragraph & above and In Annexure B below,
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32.3,

32.4.
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It is proposed to offer these B Class Options to sophisticated investors within
the terms of section 708 of the Corporations Act. No prospectus will be
prepared for this Issue of the B Class Options.

ASX Listing Rule 10,13 sets out a number of matters which must be included
in a notice of meeting proposing an approval under ASX Listing Rule 10.11.
For the purposes of ASX Listing Rule 10.13, the following information is
provided in relation to Resolution &:

32.3.1. the proposed allottees of B Class Options to be Issued pursuant to
Resolutlon 6 are the nominees of the RMA Acquisition Trust;

32.3.2. the number of B Class Options that may be Issued to nominees of
the RMA Acquisition Trust is 40,000,000;

32.3.3. the issue of the B Class Optlons will occur no later than 1 month
after the date of the General Meeting or such longer perlod as ASX
may approve should the Company apply for a waiver of Listing
Rule 10.13.3;

32.3.4. as noted above, the nominees of the RMA Acquisition Trust may be
related parties of the Company: ‘

32.3.5, the B Class Options will be issued for $0.000025 each;

32.3.6. the Shares issued pursuant to the exerclse of the B Class Options
will rank equaily in all respects with the ExIsting Shares,

Where an issue of securltles |s authorised by a resolution under Listing Rule
10.11, there is no requirement for a separate authorisation under Listing
Rule 7.1,

RESOLUTION 7
Approval of Management Contract
Chapter 2E of the Corporations Act

33.1.

33.2.

33.3.

It Is proposed to enter Into a management contract with Stelnbruck
Management Services Pty Ltd for the provision of regulatory and compliance
services to the Company. Payments under the management contract will
commence following the re-quotatlon of the Company's securities on ASX.
Mr Gabriel Ehrenfeld is a director of Stelnbruck Management Services Pty Ltd
and is expected to become a director of RMA. Stelnbruck Management
Services Pty Ltd is therefore a related party to RMA.

The financial benefit will be a monthly payment of $45,000 plus G5T and
disbursements to Steinbruck Management Services Pty Ltd. In return for
that payment Stelnbruck Management Services Pty Ltd will provide
corporate services to RMA,

Section 219 of the Corporatlons Act sets out a number of matters which

must be included in a notice of meeting seeking an approval under section

208. For the purposes of sectlon 219, the following informatlon is provided in

relation to Resolution 7!

33.3.1. the related parties to whom the financial benefit is to be given is
Steinbruck Management Services Pty Ltd ACN 130 134 940;

33.3.2. the financial benefit to be glven to Steinbruck Management
Services Pty Ltd is a payment of $45,000 plus GST and
disbursements per month, indexed annually according to the
Australian Consumer Price Index;

33.3.3. the payment made will be in consideration for the provision of
services to the Campany;
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33.6.

33.7.
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33.3.4, some of the directors of the Steinbruck Management Services Pty
Ltd may become Directors of the Company in the future;

33.3.5. there are no current directors of the Company to make any
recommendation In relation to Resolution 7;

33.3.6. as at the date of this Informatlon Memorandum, Steinbruck
Management Seivices Pty Ltd does not have a relavant interest in
Shares of the Company.

The opportunity cost for the Company in entering into the management
contract with Stelnbruck Management Services Pty Ltd is the abllity to have
these services performed by an alternate management consultant.

There are no taxatlon consequences arising out of this payment other than
the normal tax deductibllity to the Cempany of the payment.

There are no, or minimal, benefits foregone by the Company. Ongoing
management of regulatory affairs and compliance will always be a cost to
the Company, whether internally through its offlcers and staff or managed
externally.

All directors of the Company were removed by the Administrator of the
Company. As such, there were no directors of the Company that could
make a recommendatlon in relation to this resolution.

RESOLUTION 8
Approval of Payment of Success Fea
Chapter 2E of the Corporations Act

34.1.

34.2.

34.3.

34.4.

It Is proposed to pay a success fee of 5% of capital ralsed by RMA
Acqulsition Trust on behalf of the Company up to the time that the Company
is re-quoted on ASX. RMA Acqulsitlon Trust is a related party to the
Company. Such success fee will be payable prior to re-quotation of the
Company’'s shares on ASX.

The financial benefit will be a payment of 5% of capltal raised by the RMA
Acquisition Trust for the Company to nominees of the RMA Acquisition Trust.
The payment will be made prior to the Company belng re-quoted on ASX,

It Is further proposed that the Company enter into a contract with the RMA
Acquisition Trust to pay the RMA Acqguisition Trust a 4% placement fee
together with a further 4% management fee on all capital raised by the
Company on:
34.3.1. the exerclse of A Class Options issued pursuant to Resolution 5
34.3.2. the exerclse of B Class Options issued pursuant to Resolution 6;
34.3.3. any further equlty capltal raised by the Company for a period of 5
years after ra-quotation of Its securities on ASX.

Section 219 of the Corporatlons Act sets out a number of matters which

must be included in a notice of meeting seaking an approval under section

208. For the purposes of section 219, the following information is provided in

relation to Resolution 8:

34.4.1, the related parties to whom the financial benefit is to be given is
the RMA Acquisition Trust and or their nominees;

34.4.2. the financial benefit to be given to the RMA Acqulsition Trust and
or their nominees is:
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34.4.2.1. a payment of 5% of any capltal raised prior to the
Company being re-quoted on ASX;
34.4.2.2, a 4% placement fee together with a further 4%
management fee on all capital raised by the Company
on each of:
34.4.2.2.1. the exerclse of A Class Options issued
pursuant to Resolution 5;
34.4,2.2.2. the exerclse of B Class Qptions issued
pursuant to Resolution 6;
34.4.2.2.3. any further equity capltal ralsed by the
Company for a perlod of 5 years after re-
gquotation of its securitles on ASX:
34.4.3. payment will be made in consideration of the raising of capltal for
the Company; :
34.4.4. some of the nominees of the RMA Acquisition Trust may become
Directors of the Company in the future;
34.4.5. there are no current directors of the Company to make any
recommendation in relatlon to Resolutlon 8;
34.4.6. as at the date of this Information Memorandum, none of the
nominees of the RMA Acquisition Trust has a relevant interest in
Shares of the Company.

The opportunity cost for the Company is the cost of having these services
performed by an alternate financier, broker, underwriter, investment
consultant, financial adviser, banker, private equity fund manager, angel
financler, venture capitallst, high net worth individual, or similar. If the
payment is not made, capltal will not be raised and the Company will not be
re-quoted on ASX.

It is the Company’s belief that there are no taxation consequences arising
put of this payment by the Company.

34,7, There are no, or minimal, benefits foregone by the Company. If this

34.8,

payment is not made, capital will not be raised by the Campany.

All directors of the Company wera removed by tha Administrator of the
Company. As such, there were no directors of the Company that could
make a recommendation in relation to this resolution.

RESOLUTION 9
Approval of Payment of Costs and Disbursements
Chapter 2E of the Corporations Act

35.1.

35.2.

35.3.

It Is proposed to pay the sum of $150,000 plus G5T to the RMA Acquisition
Trust for the costs and disbursements for this capital raising. RMA
Acquisition Trust Is a related party to the transaction.

The financlal benefit will ba a payment of $150,000 plus GST to RMA
Acquisition Trust.

Section 219 of the Corporations Act sets out a number of matters which

must be included in a notice of meeting seeking an approval under section
208. For the purposes of section 219, the following informatlon is provided
in relation to Resolution 2;
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35.3.1. the related parties to whom the financial benefit is to be given is
the RMA Acquisition Trust and or their nominees;

35.3.2. the financial benefit to be glven to the RMA Acqulsition Trust Is a
payment of $150,000 plus GST;

35.3.3. payment will be made in consideration of costs and
disbursements for the raising of capital for the Company;

35.3.4. some of the nominees of the KMA Acquisition Trust may become
Directors of the Company in the future;

35.3.5. there are no current directors of the Company to make any
recommendation in relation to Resolution 9;

35.3.6. as at the date of this Infermation Memorandum, none of the
nominees of the RMA Acquisition Trust has a relevant inferest in
shares of the Company.

35.4. The opportunity cost for the Company In entering Into this costs and
disbursements agreement with RMA Acquisltion Trust is the ability and cost
of having these services performed by an alternate management
consultant.

35.5. All directors of the Compény were removed by the Administrator of the
Company. As such, there were no directors of the Company that could
make a recommendation in relation to this resolution,

36. RESOLUTION 10
Saction 195 of the Corporations Act

36.1. Section 195 of the Corporations Act prevents Directors of a company from
being present at a directors’ meating or voting on resolutions in which theay
have a material personal Interest, If shares are issued to nominges of the
RMA Acquisition Trust who are also Directors of the Company It may be that
the Diractors are unable to form a quorum to carry these resolutions into
effect.

36.2. Section 195(4) permits a general meeting to pass a resolution to deal with
the matter. To avoid doubt, Resolution 10 permits the Directors to do
whatever is necessary to carry these Resolutions into effect,

37. RESOLUTION 11
Saction 3278 of the Corporatlons Act
37.1. RSM Bird Cameron Partnars have resigned as auditors of the company.
37.2. BDO Kendalls Audit & Assurance (NSW-VIC) Pty Ltd {Auditor Registration
MNo. 291558) has consented In writing to act as Auditor of the Company and

Rasolution 11 provides far the appointment of that company as auditor of
RMA.
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Nomination of Auditor

10 August 2009

Messrs Brian McMaster and Jack James

Deed Administrators

ReelTime Media Ltd (Subject to Deed of Company Arrangement)
c/-KordaMeantha

Level 11, 37 5t Georpe’s Terrace

PERTH WA 6000

Dear Sirs

Maylord Equity Management Pty Ltd ACN 094 852 892 of 9/144 High Street,
North Sydney NSW 2060, belng a member of ReelTime Medla Lid ABN 50 085
462 362, hereby nominate BDO Kendalls Audit & Assurance (NSW-VIC) Pty Ltd
(Auditor Ragistration No. 291558) of Level 19, 2 Market St, Sydney NSW 2000 for
appolntment as auditor of the company and Its controlled entitles at the General
rvrlleetlng to be convened for 18 September 2009, or as s0on as practicable
thereafter.

Please distribute copies of this nomination as required by s328B(3) of the
Corporatioris Act. - '

anA;hfully
MA /;.ORD EQUITY MANAGEMENT PTY LTD

PETER BATTERHAM
Diractar
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Annexure A - Terms and Conditions of A Class Options

Each A Class Option will entltle the holder of the Option to subscribe for one share (*Share”)
In the Company on the tarms and condltions set out below:

1.
2.
3.

10.

11.

12,

13.

No conslderation Is payable in respact of the grant of an A Class Qption,
The exercise price payable upon exerclse of each A Class Option is $0.25 per Share.

Fach A Class Optlon will be exercisable on or before 36 months from the date of
issue.

Each A Clase Optlon will entitle the holder to subscrlbe for one (1) Share which will
be lssued by the Company within 5 business days of recelving written notice of
everclse, together with the exercise price for the A Class Optlon,

The A Class Options will be exerclsable by delivering to the registered office of the
Company a notice in wrlting stating the Intention ef the option holder to exarclse a
speclfied number of A Class Optlons, accompanied by an option certificate or holding
statement, if applicable, and a cheque made payable to the Company for the
subscription monies due, subject to the funds belng duly cleared funds. The exercise
of only a portion of the A Class Optlons held does not affect the holder's right to
axarclse the balance of any A Class Options remalning.

All Shares issued upon exerclse of the A Class Options will rank pari passu in all
respects with the Company's then [ssued Shares,

If Shares are quoted on ASX, the Company will apply to ASX for officlal quotation of
all Shares lssued upon exercise of the A Class Options.

The A Class Options will be unlisted. However, the Company reserves the right to
apply for quotation at a [ater date,

There are no partlcipating rights or entitlements inherent in the A Class Optlons and
holders will not be entitled to particlpate in new issues, or issues of rights to
subscribe for additional Shares, or any other securities to be issued by the Company,
durlng the currency of the Optlons. However, the Company will ensure that, for the
purpese of determining entitlements to any issue, Option holders will be notified of
the proposed issue at least flve (5) business days before the record date of any
proposed issue, This will give Optlon holders the opportunity to exercise the A Class
Optlons prior to the date for determining entltlements to particlpate In any such
issue, :

If there is a bonus issue to holders of Shares, on the exercise of any A Class Options,
the number of Shares over which an A Class Option may be exercised will not be
Increased to the number of bonus shares that would have been issued if the A Class
Optlons had been exercised prior to the date for the bonus Issue.

In the event of any reconstructlon (Including consolidation, sub-division, reduction or
return) of the issued capital of the Company, the A Class Options and/or their
exerclse price will be reconstructed In the manner required by the Listing Rules.

A certificate will be Issued for A Class Options. If there is more than one (1) A Class
Option on a certificate and prior to the explry date those options are exercised in
pait, the Company will issue another cerfificate for the balance of the A Class
Options held and not yet exerclsed.

Subject to the Corporations Act, the Constitution and the Listing Rules, the A Class
Options will be fully transferable.
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Annexure B - Terms and Conditions of B Class Options

Each B Class Optlon will entitle the holder of the Opticn to subscribe for one share ("Share”)
in the Company on the terms and conditions set out below:

1.

2
3.
4

10.

11,

12,

13.

$1,000 Is payable In respect of the grant of all the B Class Optlons.
The exercise price payable upon exerclse of each B Class Option is $0.02 per Shara.
EBach B Class Option will be exercisable on or before 31 December 2012,

Each B Class Optlon will entitle the holder to subscribe for one (1) Share which will
be Issued by the Company within 5 business days of receiving written notlce of
exercise, together with the exercise price for the B Class Optlon.

The B Class Options wlll be exerclsable by dellvering to the registered offlce of the
Company a notice In writing stating the Intention of the option holder to exerclse a
speclfled number of B Class Optlonis, accompanied by an option certificate or holding
statement, If applicable, and a cheque made payable to the Company for the
subscription monles due, subject to the funds being duly cleared funds. The exercise
of only a portion of the B Class Options held does not affect the holder's right to
axercise the balance of any B Class Options remaining.

All Shares Issued upon exerclse of tha B Class Options will rank pari passu In all
respects with the Company's then Issuad Shares.

If Shares are quoted on ASX, the Company will apply to ASX for official quotation of
all Shares issued upon exercise of the B Class Options.

The B Class Optlons will be unlisted. However, the Company reserves the right ta
apply for quotation at a later date.

There are no particlpating rights or entitlaments inherent in the B Class Optlons and
holders wlll not be entltled to participate in new issues, or issues of rights to
subscribe for additlonal Shares, or any other securities to be issued by the Company,
during the currency of the Optlons. However, tha Company will ensure that, for the
purpose of determining entlitlements to any lssue, Option holders will be natifled of
the proposed lssue at least flve (5) business days before the record date of any
proposad Issua. This will glve Option holders the opportunity to exerclse the B Class
Optlons prior to the date for determining entitlements to particlpate In any such
IssUe.

If there Is a bonus issue to holders of Shares, on the exercise of any B Class Optlons,
the number of Shares over which a B Class Option may be exerclsed will not be
Increased to the number of bonus shares that would have been Issued If the B Class
Options had been exercised prior to the date for the bonus Issue.

In the event of any reconstructlon (Including consolidation, sub-division, reduction or
return) of the Issued capltal of the Company, the B Class Optlons and/or thelr
exerclse price wlll be reconstructed in the manner required by the Listing Rules.

A certificate will be issued for B Class Optlons. If there is more than one (1) B Class
Option on a certlficate and prior to the explry date those options are exerclsed In
part, the Company will Issue another certificate for the balance of the B Class
Options held and not yet exercised.

Subject to the Corporations Act, the Constltutlon and the Listing Rules, the B Clase
Options will be fully transferable,
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Disclaimers

ASX & ASIC

Under section 218(1) of the Corparations Act, the Company must lodge with ASIC the Notice of Meeting and
the Information Memorandum at least 14 days before the notice convening a general meeting is given. Under
section 218(2) of the Corporations Act, the Company has applled for a period of less than 14 days for the
purposes of section 218(1) of the Corporations Act.

The fact that the accompanying Notlce of Meeting, this Information Memorandum and cther relevant
documentation has been received by ASX and ASIC Is not to be taken as an indication of the merits of the
Recapitalisation Proposal or the Company. ASIC, ASX and its respactlve offlcers take no responsibliity for the
contents of the acesmpanying Notice of Meeting and this Infarmation Memorandum, nor for any decision an
Existing Shargholder may make In rellance on any of that documantation.

Forward-Looking Statemeants

This Infortmation Memorandum includes, or may Inciude, forward-looking statements Including, without
limitation, forward-looking staternents regarding RMA's financlal positlon, business strategy, and plans and
objectlves for future operations (including development plans and objactives), which have been based on RMA's
current expectations about future events. These forward-looking staterments are, however, subject to known
and unknown risks, uncertainties and assumptlons that could cavse actual results, performance or
achievements to differ raterlally from future results, performance or achievemnents exprassed or implied by
such forward-looking statements. Such forward-looking staterments are based on numerous assumptions
regarding RMA’'s present and future business strategles and the environment in which RMA will operate in the
future.

Matters not yet known to RMA and or the Deed Administrators or not currently considered material ko RMA and
or the Deed Administrators may impact on these forward-looking statements. The Information Memorandum
reflects views held only as at the date of this document. In light of these risks, uncertainties and assumptions,
the forward-looking statements discussed in this document rmight not occur. Shareholders are therefore
cautioned not to place undue rellance on these stakements,

Subject to any continuing obllgations under applicable law or the Llsting Rules, RMA and or the Deed
Administrators expressly disclaims any obligation to disserminate after the date of this Information
Mermorandum any updates or revislons to any such forward-looking statements to reflect any change In
expectatlons or events, conditions or circumstances on which any such statements are baszed.

Invesiment Daclslons

This Information Memeorandum contains general advice only and does not take into account the objectives,
flnanclal situation or needs of any partlcular RMA shareholder or any other person. The Information
Memorandum should therefore not be relied on as the sole basis for any decision In relatlon to the General
Meeting. Indepandent financlal and taxatlon advice should be sought bafore making any investment declsion in
relatfon to the General Meeting.

Privacy

RMA may collect personal Inforration in the process of calllng and holding this General Meetina. This
Information may include the names, contact details and security holdings of sharehclders and the names of
persons appolnted by shareholders to act as proxy, corporate representative or attorney at the General
Meeting. The primary purpose of collecting this information is to asslst RMA in the conduct of the meetings and
to enable the Issue of Shares to be implemented by RMA in the manner described In this Information
Memorandum. Without this Information, RMA may be hindered In Its ability to carry out these purposes to full
effect. The collection of certain personal information is authorised hy the Act.

Personal information may be dlsclosed to RMA's share registry, to print and mall service providers, o
authorised securltles brokers, and to related bodieg corporate of RMA.

Shareholders have the right to access personal informatlon that has been collected, They should contact RMA's
ghare registry in the first instanca If they wish to exercise thig right,

Shareholders who appoint @ named person to act as their proxy, corporate representative ar attorney at the
General Meeflng should ensure that they inform that person of the matters outlined abova,
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