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I mportant notices

This information memorandum is an important document and should be read carefully. It comprises part of, and should be
read in conjunction with, the notice of the general meeting of the Company to be held on 5 January 2009. If you have any
questions regarding the matters set out in this information memorandum (or elsewhere in the notice of meeting) please
contact the Company or your stockbroker or other professional adviser.

The information in this information memorandum has been prepared by the Company from information provided by World
Wide Entertainment Production and Sales Pty Ltd and its officers, employees and shareholders, or otherwise known to the
Company.

The Company has assumed for the purpose of preparing this information memorandum that the information contained in
sections 4 and 6 to 8 and the information about World Wide Entertainment, its shareholders, officers and employees and the
industry in which it operates and associated risks contained in the Chairman’s letter and sections 1 and 9 to 16 and other
information provided to the Company by World Wide Entertainment and its officers, employees and shareholders (World
Wide Entertainment Statements) is correct. However, in making this assumption, none of the Company, its officers and
employees and persons engaged by the Company in the preparation of the information memorandum takes any responsibility
for anything in the World Wide Entertainment Statements or anything prepared or distributed by World Wide Entertainment
or any of its officers, employees and shareholders, except to the extent required by law.

The forward looking statements contained in this information memorandum have been based on expectations at the date of
preparation of this statement about future events. They are, therefore, subject to risks, uncertainties and assumptions that
could cause actua results to differ materially from the expectations. These factors include, among other things, the risks
identified in section 15 (Risk factors) and other investment considerations, as well as other matters not yet known to the
Company or World Wide Entertainment or not currently considered material by the Company or World Wide Entertainment.
None of the Company, World Wide Entertainment, the officers and employees of the Company or World Wide
Entertainment and the persons engaged by the Company or World Wide Entertainment in the preparation of the information
memorandum, gives any assurance that the implied values, anticipated results, performance or achievements expressed or
implied in forward looking statements contained in this information memorandum will be achieved or otherwise makes any
representation or warranty (express or implied) as to the accuracy or likelihood of fulfilment of any forward looking
statement, except to the extent required by law.

Defined terms

A number of terms used in this information memorandum are defined in section 17 (Glossary).

Important dates

Event

Target date

Latest time for receipt of proxy forms

11.00 am (Melbourne time) on
3 January 2009

Date for determining voting entitlements at the general meeting

7.00 pm (Melbourne time) on
3 January 2009

Trading halt request

5 January 2009

Hold general mesting

11.00 am (Melbourne time) on
5 January 2009

Tell ASX if shareholder approvals obtained

5 January 2009

Trading in shares on a deferred settlement basis would normally start. However, in this
case, trading in shares will be suspended once shareholder approvals obtained

6 January 2009

Record date for determining shareholdings to effect consolidation of shares

7.00 pm (Melbourne time) on

12 January 2009
Completion of acquisition and issue of shares to World Wide Entertainment 13 January 2009
shareholders (as well as the provision of the remaining initial consideration)
Issue of options to Jonathan Hutchings 13 January 2009
Change of name of Coneco to World Wide Entertainment Group Limited by ASIC 13 January 2009
Issue shares to meet ASX spread requirement and satisfy all remaining ASX admission | 13 January 2009
and quotation conditions
Send holding statements to shareholders showing the change in their shareholdings due | 15 January 2009
to the consolidation and covering letters notifying change of name
Change of code and name on ASX 19 January 2009
Resumption of trading in shares 19 January 2009

! Some of these dates are subject to change. The Company reserves the right to amend this indicative timetable.
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Chairman’sletter

CONECO LIMITED

ABN 49 007 686 955

Dear Shareholder

As you are aware your Board of Directors has been actively assessing a number of opportunities for the
Company over the past few months. We have now found a business which is both an appropriate size and, more
importantly, provides long term prospects for growth in profits. The business is World Wide Entertainment
Production and Sales Pty Ltd and it operates in the production and distribution of video content for television
and new media markets.

Accordingly, the Board is requesting shareholders vote on the resolutions set out in the notice of meeting
accompanying this information memorandum to bring about a reorganisation of Coneco and incorporation of the
World Wide Entertainment group. The stepsin the process are:

. The consolidation of shareson a1 for 4 basis
. The acquisition of World Wide Entertainment Production and Sales Pty Ltd
. The issue of new shares to satisfy ASX spread reguirements

. The change of name of the company to World Wide Entertainment Group Limited
. Theissue of options to the new managing director
. The change of auditors

In the event that shareholders pass all of the resolutions, and the acquisition of World Wide Entertainment is
completed, the sellers of World Wide Entertainment will own in excess of 50% of Coneco. Refer to sections3
and 4 for detalls.

World Wide Entertainment is an established company in the field of television and media program production,
specialising in light entertainment and documentary programming over a wide variety of genera interest,
educational and sporting genres. The company does not shoot footage but rather has access to library footage
from a number of key suppliers. World Wide Entertainment compiles and edits the footage into television
programming to suit customer requirements and demands. The company has been producing content for
television since 1998. Customers are mainly international, with content sold in over 140 countries to date. The
company is profitable.

The key pro-forma financia details of Coneco combined with World Wide Entertainment are forecast to be:

Total tangible assets $13.03m
Total liabilities' $5.62 m
Net tangible assets' $7.41m
Net tangible assets per share? 30 cents
2009 EBIT? $2.28m
2009 NPAT? $1.67m
2009 earnings per share® 6.85 cents
Price earnings multiple® 5.84

! See pro-forma adjusted historical balance sheet in section 9.

2 Net tangible assets divided by 24,386,033 Coneco Shares. This assumes the 1 for 4 consolidation has
occurred, the issue of 12,198,189 Coneco Shares as initial consideration at completion of the acquisition and
the issue of 2 million additional Coneco Shares under the Offer.

See financial forecast in section 11.

4 2009 NPAT divided by 24,386,033 Coneco Shares.
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You should read this information memorandum carefully and in its entirety to develop your understanding of
this proposal in order for your vote (at the general meeting to be held on 5 January 2009) to be an informed
decision.

In particular, the Board draws your attention to the report obtained by the Company from an independent expert
about whether the proposed acquisition of World Wide Entertainment is fair and reasonable. The report is set
out in section 14 and should be read in its entirety. The independent expert has concluded that the acquisition is
fair and reasonable.

With World Wide Entertainment, the Board believes you are becoming part of a company with genuine
experience and growth prospects as well as the opportunity to be a part of a growing industry.

Your directors are all in favour of this proposal to bring about a reorganisation of Coneco and to acquire World
Wide Entertainment Production and Sales Pty Ltd.

Yours sincerely

Bill Conn
Chairman

> Based on the issue price under the Offer of 40 cents divided by the 2009 earnings per share.
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1 Acquidgtion at a glance

Coneco has agreed with the shareholders of World Wide Entertainment to acquire al of the sharesin that
company for up to $10.65 million on the following key financial terms:

(& Initial consideration of $7.6 million comprising $4.85 million of shares which will give the sellers
of World Wide Entertainment more than 50% of the enlarged capital base of the Company plus
$2.75 million paid in a combination of cash ($1.0 million) and debenture notes ($1.75 million).

(b)  The balance of the consideration (up to $3.05 million) will be determined by reference to an earn
out based on the future earnings of the Company (combined with World Wide Entertainment) and
may be satisfied at the discretion of the Company either by way of a cash payment or the issue of
ordinary shares.

(c)  All Coneco Sharesissued to the sellers will be voluntarily escrowed until 2 July 2012.

The acquisition will be subject to shareholder approval in order to comply with the ASX Listing Rules
and to ensure that the sellers of World Wide Entertainment are exempted by virtue of item 7 of the table
in section 611 of the Corporations Act from the requirement to make a takeover bid for the Company as a
result of their acquisition of relevant interests in excess of 20% of the issued shares in the Company.

The pro-forma forecast performance of the Company (combined with World Wide Entertainment) to
30 June 2009 is detailed in section 11 and is summarised as follows:

FY 2009 forecast

Revenue $10.44m
Adjusted EBITDA $2.67m
EBIT $2.28 m
NPAT $1.67m

This information memorandum includes:

@ Details of the Transaction (see sections 3 to 4)

(b)  Overview of the World Wide Entertainment business (see section 5)
(© Pro-forma statements of the combined business (see section 9)

(d)  Investigating accountant’s report (see section 10)

(e Financial forecast for 2009 financial year (see section 11)

()] Financial forecast report (see section 12)

(g) Independent expert's report as to the fairness and reasonableness of the Transaction (see
section 14)

Rule 1.1, condition 7 of the ASX Listing Rules requires a company to have a minimum of 400
shareholders each holding a parcel of shares worth at least $2,000. On completion of the acquisition the
Company will have approximately 120 shareholders meeting this requirement. In order to satisfy the
rule, Coneco is proposing to attract new investors through an offer of up to 2,000,000 shares at $0.40
each (after consolidation) ideally in parcels of $2,000 (Offer). It isintended that the Offer will be made
by the Company under a prospectus to be lodged with the Australian Securities & Investments
Commission (ASIC) before completion of the acquisition. Copies of the prospectus are expected to be
made available by the Company in early December 2008 by contacting the company secretary on
0409 021 320. A person should consider the prospectus in deciding whether to acquire Coneco Shares
under the Offer and any person who wants to acquire Coneco Shares will need to complete the
application form that will be in or will accompany the prospectus.

The Offer will be conditional on the 1 for 4 share consolidation, completion of the acquisition of World
Wide Entertainment and obtaining the necessary shareholder and regulatory approvals as described in
this information memorandum.
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® The Company will issue the options to Jonathan Hutchings within 14 days after completion of the
acquisition of World Wide Entertainment and his engagement as managing director of the
Company.

Resolution 5 — Change of name

The Board proposes that the name of the Company should be changed to reflect the change in the nature
of its business. Accordingly, assuming the acquisition of World Wide Entertainment is completed, the
Board proposes that the Company change its name to World Wide Entertainment Group Limited.

Section 157(1) of the Corporations Act states that, to change its name, a company must pass a special
resolution adopting a new name and then make application to ASIC. The company’s name will be
changed when ASIC processes the application and alters the details of the company’ s registration.

The purpose of resolution 5 (which is to be passed as a specia resolution) is to adopt World Wide
Entertainment Group Limited as the new name of the Company. Thisresolution is stated to be subject to
the acquisition of World Wide Entertainment by the Company. Accordingly, the proposed change of
name will only occur if the necessary approvals relating to the acquisition of World Wide Entertainment
(as set out in resolutions 2 and 3 of the notice of meeting accompanying this information memorandum)
are obtained and the acquisition is successfully completed.

Resolution 6 — Removal of auditor

The Company’s auditor is currently Deloitte Touche Tohmatsu. The auditor of World Wide
Entertainment is WHK Horwath. Assuming the acquisition of World Wide Entertainment is compl eted,
the business of World Wide Entertainment will become the main business of the Company and,
accordingly, it is the view of the Board that it would be more efficient for WHK Horwath to be the
auditor of the Company following its acquisition of World Wide Entertainment.

Section 329(1) of the Corporations Act states that an auditor of a company may be removed from office
by resolution of the company passed at a general meeting, provided that notice of the intention to remove
the current auditor has been given to the company before the company calls the general meeting.

The Company has received a notice of intention to remove Deloitte Touche Tohmatsu asits auditor. The
Company has provided a copy of that notice of intention to Deloitte Touche Tohmatsu and ASIC, as
required by the Corporations Act.

The purpose of resolution 6 is to remove Deloitte Touche Tohmatsu as the Company’s auditor. This
resolution is stated to be subject to the acquisition of World Wide Entertainment by the Company.
Accordingly, the proposed removal of Deloitte Touche Tohmatsu will only occur if the necessary
approvals relating to the acquisition of World Wide Entertainment (as set out in resolutions 2 and 3 of the
notice of meeting accompanying this information memorandum) are obtained and the acquisition is
successfully completed.

Resolution 7 — Appointment of auditor

Section 327D(2) of the Corporations Act states that a company which has removed its auditor at a
general meeting may pass a special resolution to appoint a replacement auditor at that same meeting,
provided that a copy of the notice of nomination of the auditor has previously been sent to the proposed
replacement auditor (as well as to the current auditor and each person entitled to receive a notice of
meeting). Further, section 328A states that a company must not appoint an auditor unless the auditor has
first consented to act as auditor and has not withdrawn that consent before the appointment is made.

A natice of nomination of WHK Horwath as the new auditor of the Company has been received by the
Company and a copy has been sent to WHK Horwath and Deloitte Touche Tohmatsu. A copy of the
notice of nomination also accompanies this information memorandum. WHK Horwath has given its
written consent to act as auditor and, as at the date of the notice of meeting to which this information
memorandum relates, has not withdrawn that consent.

The purpose of resolution 7 (which isto be passed as a special resolution) isto appoint WHK Horwath as
auditor of the Company. This resolution is stated to be subject to the acquisition of World Wide
Entertainment by the Company and the removal of Deloitte Touche Tohmatsu as auditor. Accordingly,
the proposed appointment of WHK Horwath will only occur if the necessary approvals relating to the
acquisition of World Wide Entertainment (as set out in resolutions 2 and 3 of the notice of meeting
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accompanying this information memorandum) are obtained, the acquisition is successfully completed
and the resolution to remove Deloitte Touche Tohmatsu (resolution 6) is passed.

If appointed, WHK Horwath will hold office as auditor until the next annual general meeting of the
Company.

Resolution 8 — I ssue of sharesto satisfy ASX spread requirement

Rule 1.1 of the ASX Listing Rules sets out the requirements for a company to be admitted to the official
list of ASX. Condition 7(b) of rule 1.1 relevantly requires a company to have at least 400 holders of
ordinary shares each having a parcel of fully paid ordinary sharesin the Company with avalue of at least
$2,000.

On completion of the acquisition, the Company will have approximately 120 shareholders meeting this
requirement. In order to comply with condition 7(b) of rule 1.1, the Company proposes to attract new
investors through the Offer.

As noted in section 2.4 above, rule 7.1 of the ASX Listing Rules requires the Company to obtain
shareholder approval if it wishes to issue, or agrees to issue, shares or options in a 12 month period in
excess of 15% of the sharesin the Company on issue at the commencement of the 12 month period.

Although the shares which are proposed to be issued under the Offer will not represent more than 15%,
shareholder approval is being sought under rule 7.1 to allow the Company the flexibility to issue
additional securitiesin the next 12 months up to the 15% limit, if required.

Set out below is the specified information required to be provided by rule 7.3 of the ASX Listing Rules
where seeking shareholder approval under rule 7.1:

(@  Themaximum number of Coneco Shares the Company will issue under the Offer is 2,000,000.

(b)  The Coneco Shares will be issued no later than three months after the date of the general meeting
at which shareholder approval is sought.

(c)  Theprice per Coneco Share under the Offer is $0.40.

(d)  Coneco Shares will be allotted on the basis of valid applications received under the Offer which
are accepted by Coneco, in its discretion.

(6  The securities to be issued under the Offer will on issue rank equally with the fully paid ordinary
shares then on issue in the Company.

® The funds raised from the Offer will be used to pay the costs of the Offer, to develop the World
Wide Entertainment business and to provide working capital to the Company.

The purpose of resolution 8 is to obtain the approval of shareholders to the issue of Coneco Shares under
the Offer. This resolution is subject to the issued shares of the Company being consolidated in
accordance with resolution 1. Accordingly, this resolution 8 only becomes effective if the issued shares
of the Company are first consolidated.

Directors recommendations

The current directors of the Company are:

Bill Conn Chairman
Chris Newman Non executive director
Edgar Hung Non executive director

All directors have approved this information memorandum, and are in favour of putting the resolutions
and acquisition of World Wide Entertainment to shareholders for approval. The directors unanimously
recommend that shareholders vote in favour of all resolutions (except to the extent a shareholder is
precluded from voting).

The directors intend to cast the votes attached to the shares they own or control in favour of all
resolutions, except that Bill Conn and his associates will not be voting on resolutions 2 and 3, due to his
interest in those resolutions (see section 16). The reasons of each director for recommending
shareholders vote in favour of all resolutions are set out in thisinformation memorandum.
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3.5

Acquisition of World Wide Entertainment Production and Sales Pty
Ltd

Basic terms of acquisition

Under the Share Sale Agreement, the Company has agreed to acquire all of the issued shares in World
Wide Entertainment for the total consideration of up to $10.65 million comprising an initial amount of
$7.6 million and earn out consideration of up to $3.05 million.

Completion conditions
Completion of the acquisition is subject to the fulfilment of a number of conditions including:

(@  consolidation of the issued shares in the Company on a 1 for 4 basis as provided for in
resolution 1;

(b) the Company’s shareholders approving the acquisition of World Wide Entertainment, and
approving the acquisition of more than 20% of the shares in the Company by the shareholders of
World Wide Entertainment, as provided for in resolutions 2 and 3; and

(c) the Company believing that it will be able to satisfy the requirements in chapters 1 and 2 of the
ASX Listing Rules following completion.

The conditions mentioned in paragraphs (a) and (b) above can be waived by the Company and the
shareholders of World Wide Entertainment, and the condition mentioned in paragraph (c) can be waived
by the Company on its own.

Completion date

Completion of the acquisition and issue of shares is to occur shortly after all of the conditions for
completion have been satisfied. |If shareholders approve the consolidation of shares, the acquisition of
World Wide Entertainment and the issue of Coneco Shares to the World Wide Entertainment
shareholders at the general meeting, completion is anticipated to be on 13 January 20009.

Initial consideration
Theinitial consideration will be provided by the Company at completion through:

(8 theissue of 12,198,189 fully paid ordinary shares in the Company (Coneco Shar es), representing
$4.85 million at the agreed post consolidation value of $0.3976 for each Coneco Share, which on
issue will equate to approximately 54.49% of the issued sharesin the Company;

(b)  acash payment of $1 million; and

(c) the issue of debenture notes by the Company (Coneco Notes) with an aggregate face value of
$1.75 million.

Interest will be payable by the Company on the face value of the Coneco Notes at the 90 day bank bill
rate from time to time plus 3% per annum, up to a maximum interest rate of 9.5% per annum. $600,000
of the Coneco Notes will mature and be repayable on 30 June 2010, $600,000 on 31 December 2011, and
the remaining $550,000 on 30 June 2013. The Company will be able to repay the face value of any
Coneco Notes at any earlier time without penalty.

The Coneco Notes are intended to be secured. Following completion of the acquisition, the Company
will grant afixed and floating charge over all of its assetsin favour of the holders of the Coneco Notes as
soon as reasonably practicable after the bankers and other financiers of the Company and World Wide
Entertainment consent in writing to the creation of that charge.

Earn out consideration

The earn out consideration will be determined by the Adjusted EBITDA of the Company to the extent
relating or attributable to World Wide Entertainment’s business and operations for the 2010 and 2011
financial years. If the average Adjusted EBITDA for these two financial years exceeds $3.25 million, the
shareholders of World Wide Entertainment will be entitled to 2.5 times the excess, capped at
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$3.05 million. This entitlement will be reduced if the average Adjusted EBITDA attributable to the
World Wide Entertainment business and operations for the 2008 and 2009 financial years is less than
$2.3 million. In that case, the amount to which the World Wide Entertainment shareholders would
otherwise be entitled will be reduced by the shortfall multiplied by 3.3.

The World Wide Entertainment shareholders' entitlement to any earn out consideration may be satisfied,
at the Company’ s discretion, by either a cash payment or the issue of Coneco Shares equal in value to the
earn out consideration amount. The market value of Coneco Shares at the time of issue (based on their
volume weighted average price over a three month period) or $0.3976, whichever is higher, will be used
for this purpose.

If the maximum earn out consideration becomes payable, and Coneco elects to satisfy this entitlement by
issuing Coneco Shares to the World Wide Entertainment shareholders and at the time of issue, the value
of Coneco Shares is $0.3976 each or less, World Wide Entertainment shareholders will acquire an
additional 7,671,026 Coneco Shares. This is the maximum number of Coneco Shares they may acquire
as earn out consideration, and would represent approximately 25.52% of the total number of Coneco
Shares on issue (assuming no other issues during the earn out period).

Aggregated with the Coneco Sharesissued asinitial consideration, the total maximum number of Coneco
Shares that may be acquired by the World Wide Entertainment shareholders under the Share Sale
Agreement is 19,869,215 (representing 66.11% of the Company’ s issued share capital).

Voluntary escrow

The shareholders of World Wide Entertainment have agreed not to sell or transfer any Coneco Shares
issued to them under the Share Sale Agreement until 2 July 2012.

Usual warranties

The terms of the Share Sale Agreement also include usual warranties by the shareholders of World Wide
Entertainment about the structure, business, operations and historical financial performance and position
of World Wide Entertainment, and warranties by the Company about its share structure and compliance
with its continuous disclosure obligations under the ASX Listing Rules.

ASX suspension and possible ddlisting

ASX has indicated that if shareholders approve the acquisition, it will suspend trading in the Company’s
shares until the requirements of chapters 1 and 2 of the ASX Listing Rules have been satisfied.

Following completion of the acquisition, it is expected that the only requirement of chapters 1 and 2 that
will remain outstanding, will be the spread requirement set out in condition 7(b) of rule 1.1. This
requires there to be:

(@  atleast 400 shareholders each having a parcel of fully paid ordinary sharesin the Company with a
value of at least $2,000; and

(b)  persons who are not related parties of the Company holding at least 25% of the total number of
fully paid ordinary sharesin the Company.

Based on a pre-consolidation share value of $0.10 (or $0.40 post-consolidation), at present, the Company
only has approximately 120 shareholders with parcels of ordinary shares worth at least $2,000.

In the circumstances, the Company is proposing to attract new shareholdings to satisfy the spread
requirement through an offer of up to 2 million ordinary shares in the Company at an issue price of $0.40
each. This Offer will be subject to consolidation of the Company’'s shares on a 1 for 4 basis and
completion of the acquisition of World Wide Entertainment. It is intended that the Offer will be made
under a prospectus to be lodged with ASIC before completion of the acquisition.

Although the directors of the Company are reasonably confident of being able to attract new investorsin
order to meet the spread requirement, there is no certainty about this outcome. Completion of the
acquisition of World Wide Entertainment is not conditional on the Company actually satisfying the
spread requirement or any of the other admission or quotation conditions set out in chapters 1 and
2 of the ASX Listing Rules and, therefore, if shareholders approve the acquisition, it is possible
that following completion of the acquisition the spread requirement is not able to be satisfied and
trading in the Company’s shares remains suspended and ASX removes the Company from the
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official list. In that circumstance, shareholders will not be able to sell their shares on the ASX
stock market, and the ability for them to sell their shares generally is likely to be materially
diminished.
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World Wide Entertainment shareholder s and associates

| dentity

All of the shareholders of World Wide Entertainment are parties to, and are selling all of their World

Wide Entertainment shares, under the Share Sale Agreement.

The only issued shares, options to

subscribe for shares or other securities of World Wide Entertainment are fully paid ordinary shares, and
the holders of those shares and their associates are as follows:

World Wide
Entertainment
shareholder

World Wide
Entertainment shares

Associates

John Bertrand and Rasa Bertrand family

Bywater Street Investments
Pty Ltd <astrustee for the
Bywater Trust>

54,999 fully paid ordinary
shares

John Bertrand and his wife Rasa Bertrand, who are
the directors of Bywater Street Investments Pty Ltd,
and their son, Lucas Bertrand, who, together with
John and Rasa, hold al of the shares in the company

Bywater Trust: The appointors and primary
beneficiaries of the Bywater Trust are John and Rasa
Bertrand

Bill Farrow and Elizabeth Farrow family

Robert William MclIntyre
Farrow (Bill Farrow) for
himself and <as trustee for
the Manning Street Trust>

41,532 fully paid ordinary
shares

Elizabeth Farrow, wife of Bill Farrow

Nick Farrow, son of Bill and Elizabeth, his wife
Carolyn Farrow, and their company Abundant Pty
Ltd

Sally Hutchings, daughter of Bill and Elizabeth, her
husband Jonathan Hutchings, and their company
Barbizon Investments Pty Ltd

Sophie Farrow, daughter of Bill and Elizabeth
Elizabeth Farrow, mother of Bill Farrow

Manning Street Trust: The appointors and primary
beneficiaries of the Manning Street Trust are Bill
Farrow, Bill’ s wife Elizabeth Farrow, Bill’s mother
Elizabeth Farrow and Bill’ s daughter Sophie Farrow

Nick Farrow and Carolyn Farrow family

Nicholas William Farrow
(Nick Farrow) for himself
and <as trustee for the
Panarea Trust>

13,953 fully paid ordinary
shares

Bill Farrow and his associates

Panarea Trust: The appointors and primary
beneficiaries of the Panarea Trust are Nick Farrow
and Carolyn Farrow and their company Abundant
Pty Ltd isabeneficiary

Jonathan Hutchings and Sally Hutchings family

Barbizon Investments Pty
Ltd <astrustee for the Grez
Trust>

9,800 fully paid ordinary
shares

Bill Farrow and his associates

Jonathan Hutchings is the sole director of Barbizon
Investments Pty Ltd, and he and Sally Hutchings
jointly own al of the sharesin that company

Grez Trust: The appointors and primary beneficiaries
of the Grez Trust are Jonathan and Sally Hutchings

Total

120,284 fully paid ordinary
shares
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As mentioned in section 2.3, each World Wide Entertainment shareholder may also be an associate of
each other shareholder (and its associates) due to them all being sellers under the Share Sale Agreement
and agreeing to sell their World Wide Entertainment shares together to the Company. Accordingly, for
the purposes of this information memorandum and the acquisition of Coneco shares under the Share Sale
Agreement only, the associates of a World Wide Entertainment shareholder are, or are taken to be:

(8  the associates of the shareholder identified above;
(b)  each other World Wide Entertainment shareholder identified above; and
(c)  theassociates of each other World Wide Entertainment shareholder identified above.

How the consideration is allocated among World Wide Entertainment
shareholders
The initial consideration of $7.6 million has been agreed to be allocated amongst the World Wide

Entertainment shareholders under the Share Sale Agreement as follows. The number of Coneco Shares
to beissued asinitial consideration has been determined on a post-consolidation basis.

Bywater Bill Farrow Nick Farrow Barbizon Total

Street Investments

Investments Pty Ltd

Pty Ltd
Cash $500,000 $500,000 $0 $0 $1,000,000
Coneco Notes $859,880 $890,120 $0 $0 $1,750,000
Coneco Shares by $2,115,180 $1,234,019 $881,605 $619,195 $4,850,000
vaue
Coneco Shares by 5,319,870 3,103,670 2,217,317 1,557,332 12,198,189
number
Total $3,475,061 $2,624,139 $881,605 $619,195 $7,600,000

The World Wide Entertainment shareholders are eligible to receive an earn out of up to $3.05 million
which may be satisfied through the issue of Coneco Shares at a minimum value of $0.3976 (the post-
share consolidation value) which would result in an issue of up to 7,671,026 shares. If this maximum
issue is received, the alocation and shareholding of World Wide Entertainment shareholders will be as
follows:

Bywater Bill Farrow Nick Farrow Barbizon Total
Street Investments
I nvestments Pty Ltd
Pty Ltd
Maximum earnout | $1,330,165 $776,033 $554,411 $389,391 $3,050,000
consideration
Maximum Coneco | 3,345,485 1,951,793 1,394,395 979,353 7,671,026
Shares as earn out
consideration
Total maximum 8,665,355 5,055,463 3,611,712 2,536,685 19,869,215
Coneco Shares as
initial consideration
and earn out
consideration
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4.3

Voting power in Coneco

There are currently 40,751,375 Coneco Shares on issue, which will reduce to approximately 10,187,844
due to the 1 for 4 consolidation provided for in resolution 1. The number of Coneco Shares to be issued
to the World Wide Entertainment shareholders under the Share Sale Agreement has been determined on a
post consolidation basis.

Set out below for each World Wide Entertainment shareholder are the number of Coneco Shares that
may be acquired by that shareholder under the Share Sale Agreement as initial consideration and the
maximum number where the earn out consideration is provided as shares, the percentage of the issued
Coneco Shares that would be acquired by that shareholder as a result of each of those acquisitions, and
the voting power of that shareholder, and maximum extent of the increase in that shareholder’s voting
power, in the Company that would result from those acquisitions:

Bywater Street Bill Farrow Nick Farrow Barbizon
Investments Pty Ltd Investments Pty Ltd

Number of Coneco Shares that may be acquired asinitial consideration
| 5319870 | 3,103,670 | 2217317 | 1557332 |

Percentage of issued Coneco Shares that would be acquired as a result of that acquisition, assuming only
additional Coneco Shares are those issued as initial consideration

| 23.76% | 13.86% ‘ 9.90% ‘ 6.96% ‘

Percentage of issued Coneco Shares that would be acquired as a result of that acquisition, assuming only
additional Coneco Shares are those issued as initial consideration and the 2 million Coneco Shares to be
offered to meet the ASX spread requirement

| 21.82% | 12.73% ‘ 9.09% ‘ 6.39% ‘

Maximum number of Coneco Shares that may be acquired as initia consideration and earn out
consideration

| 8,665,355 | 5,055,463 ‘ 3,611,712 ‘ 2,536,685 ‘

Percentage of issued Coneco Shares that would be acquired as a result of those acquisitions, assuming
only additional Coneco Shares are those issued asinitial consideration and the earn out consideration

| 28.83% | 16.82% ‘ 12.02% ‘ 8.44% ‘

Percentage of issued Coneco Shares that would be acquired as a result of those acquisitions, assuming
only additional Coneco Shares are those issued as initial consideration, the 2 million Coneco Sharesto be
offered to meet the ASX spread requirement and the earn out consideration

| 27.03% | 15.77% ‘ 11.27% ‘ 7.91% ‘

Voting power and maximum extent of the increase in voting power as a result of those acquisitions,
assuming only additional Coneco Shares are those issued as initial consideration and earn out
consideration

| 66.11% | 66.11% ‘ 66.11% ‘ 66.11% ‘

Voting power and maximum extent of the increase in voting power as a result of those acquisitions,
assuming only additional Coneco Shares are those issued as initial consideration, the 2 million Coneco
Shares to be offered to meet the ASX spread requirements and earn out consideration

| 61.98% | 61.98% ‘ 61.98% ‘ 61.98% ‘
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Set out below for each associate of a World Wide Entertainment shareholder identified in section 4.1
(who is not a World Wide Entertainment shareholder) is the voting power of the associate, and maximum
extent of the increase in the voting power of the associate, in the Company that would result from the
acquisition of the maximum number of Coneco Shares by the World Wide Entertainment shareholders
under the Share Sale Agreement:

Voting power and maximum extent of the increase in voting power as a result of those acquisitions,
assuming only additional Coneco Shares are those issued as initial consideration and earn our
consideration

66.11%

Voting power and maximum extent of the increase in voting power as a result of those acquisitions,
assuming only additional Coneco Shares are those issued as initial consideration, the 2 million Coneco
shares to be offered to meet the ASX spread requirements and earn out consideration

61.98%
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5 Overview of the Company

Coneco is a public company whose shares are quoted on the official list of the ASX (ASX code: CEC).
The Company has finalised the closure of its mortgage broking business following the decision to exit
the industry given the deteriorating nature of that sector. The effects of the sub-prime crisis, which
contributed to higher rates, the ‘freezing’ of credit, the exit of non-bank lenders from the market, and the
compression of margins and the weakening state of the property market made it not viable to continue
existing operations.

The Company currently has no business activities other than managing its cash reserves.




Information memorandum Page 19

6.1

6.2

Overview of World Wide Entertainment

History, operations and strategy

World Wide Entertainment was founded in 1997 and commissioned its first production in 1998. World
Wide Entertainment now produces and distributes television programming to all forms of television and
new media broadcasters worldwide. World Wide Entertainment produces 200 to 300 hours of new
programming per year and the library contains nearly 2,000 hours. World Wide Entertainment produces
content that targets international markets. The company specialises in light entertainment and
documentary programming including history, environment, science, technology, sports, kids factual and
showbiz genres. The programming is for general family viewing so is acceptable in all cultures.
Moreover, the programming is easy to adapt into local language or add alocal host.

World Wide Entertainment does not shoot its own footage but instead produces programming from
footage supplied by several of the leading news agencies and their archivists from around the world. The
company produces in large volumes resulting in economies of scale across production and footage
access.

The combination of low cost production and internationally acceptable programming format has resulted
in World Wide Entertainment licensing content for broadcast in more than 140 countries.

Furthermore, the company has a distribution network of dedicated sales executives selling to clients
around the world. Due to World Wide Entertainment’s programming library and strong international
distribution network, the company is well positioned to take advantage of the expanding global market
for content driven by digitisation of traditional broadcast platforms as well as opportunities provided by
internet and mobile technologies.

In 2007, World Wide Entertainment launched two new divisions: Genr8 Digital M edia and Clear Cut
Tailored Programming. Genr8 produces short form content for new media markets — in particular the
in-store digital signage market which is experiencing rapid global growth. Genr8 is positioned to supply
this market asit leverages World Wide Entertainment’ sinfrastructure and low cost production model.

Clear Cut is acommissioned production business that tailors programming to clients’ needs. Once again,
this business leverages World Wide Entertainment’ s production strengths.

World Wide Entertainment is based in Geelong. The company currently employs 38 people directly and
afurther 31 people indirectly (sub-contracted).

The company is divided into 3 divisions: library sales, Clear Cut Tailored Programming and Genr8
Digital Media.

Library

World Wide Entertainment’ s core business is licensing its copyright in the programming in its library to
all forms of media broadcasters. In the financial year ended 30 June 2008, licensing of library
programming accounted for 89% of sales.

World Wide Entertainment’s library contains over 150 titles and nearly 2,000 hours. While the majority
of licensing fees are generated from programming produced in the most recent two years, it is expected
that programming will continue to sell for at least 5 years from date of production.

Licensing of programming is conducted by an in-house Sales Team all of whom are based in Geelong.
Marketing is conducted by a combination of phone sales, attendance at international tradeshows and sales
trips.

World Wide Entertainment has a fragmented customer base. In the financial year ended 30 June 2008,
World Wide Entertainment’s largest client accounted for less than 5% of revenue. The top 5 clients
contributed 17% of revenue. As can be seen in the following chart, sales are geographically spread:
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6.3

6.4

6.5

Breakdownofsales by geographic region (2007).
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World Wide Entertainment licenses content to: terrestrial, cable and satellite broadcasters; television
programming distributors and agents; DVD distributors; IPTV and internet TV platforms;, and mobile
phone aggregators and broadcasters. Amongst World Wide Entertainment’s many clients are Discovery
Channel, History Channel, ESPN, CCTV (China), Fox Sports, Virgin, MSN, National Geographic and
Telecom Italia

Clear Cut Tailored Programming (CCTP)

CCTP is a production sales business that exploits World Wide Entertainment’s production infrastructure
through customising programming for clients. Through customising product for clients, CCTP brings a
number of strategic and financial benefits to World Wide Entertainment including: revenue and profit
generation; developing content for the programming library; and improving the quality of World Wide
Entertainment’ s content.

Genr8 Digital Media (Genr8)

Genr8 was launched in March 2007 to capitalise on new media markets for short-form content.
Leveraging World Wide Entertainment production and footage assets, Genr8 has developed into a
leading supplier of video content to digital signage networks. In July 2008, Genr8 launched 10 channels
to supply low cost, highly engaging content to its client base. Moreover, Genr8 is working with a
number of 3G mobile phone companies and websites to tailor ‘ made-for-digital’ content.

Outlook for World Wide Entertainment

As aresult of the launch of Genr8 and CCTP, World Wide Entertainment is experiencing growth in sales
contracts and receipts.

The chart below shows growth in the business comparing sales contracts and receipts for the first 9
months of 2008 versus the same period in 2007. The comparison has taken the gross level of contracts
written irrespective of payment terms on those contracts. For the purpose of comparison between
periods, both the levels of sales contracts and receipts have been converted to US dollars at exchange
rates in October 2008. As payment terms on contracts can be extended over periods from 1 month to 12
months, receipt levels lag contract levels.
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Sales contracts signed and receipts collected
for January to September periods in 2007 and 2008.
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World Wide Entertainment’ s growth opportunities will come from extending the reach of its international
distribution network; exploiting opportunities presented by developments in new media; building its
tailored programming business; and launching a finished product DV D business.
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6.6 Directorsand senior management of World Wide Entertainment

Board of directors of World Wide Entertainment

John Bertrand AM
Chairman

John joined World Wide Entertainment in 2002 as a shareholder and chairman.
Before joining the business, John was co-founder of an internet sports broadcast
company based in the United States.

Between 1969 and 1995, John worked in and competed in 5 America’'s Cup
campaigns, winning the America’s Cup as skipper of Australiall in 1983.

John has a Bachelor of Engineering from Monash University and a Master of
Science from MIT in Boston.

Andrew Balaam
Director

Andrew has extensive experience in both executive and director roles across a wide
range of industry sectors. He has been an advisor to Costa Group — Australia’s
largest logistics provider, wholesaler and grower of fruit and vegetables - for the
past 10 years. He is a former executive and company director in the banking and
finance industry and was general manager of remote luxury resorts in Australia and
the UK.

Andrew has been a member and fellow of the National Institute of Accountants for
27 years. Heisalso adirector of St Laurence Community Services.

Jonathan Hutchings
Managing dir ector

Jonathan joined World Wide Entertainment as chief executive officer in 2003.
Previously he was strategy manager at Lion Nathan Australia. Before Lion Nathan,
he worked with international strategic consulting firm L.E.K. advising companies on
strategic direction.

Jonathan has successfully led the company into new market opportunities including
the launch of digital media division GenR8 and Clear Cut Tailored Programming as
well as overseeing the expansion of World Wide Entertainment’s library sales
business.

Jonathan has bachelor degrees in Civil Engineering (Hons) and Commerce from the
University of Melbourne and an MBA from INSEAD in France.
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Senior management

Jason Thompson
Chief operating officer

Jason joined World Wide Entertainment in 2005 after 10 years in project
management, consultancy and business development roles.

After exploring the global new media landscape, he identified an opportunity for
World Wide Entertainment to take advantage of an emerging market in 2007 and was
instrumental in establishing Genr8 Digital Media

Jason has an undergraduate degree in science, an honours degree in psychology and a
masters degree in clinical psychology.

Bill Farrow
Consultant and founder

Bill founded World Wide Entertainment in 1997. Bill has a long history of growing
companies in both the media and finance industries.

Bill developed the World Wide Entertainment business model. He currently heads
up the new Clear Cut Tailored Programming division.

Carolyn Farrow
I nter national business manager

Carolyn joined World Wide Entertainment at its inception and has been highly
instrumental in the business's growth. Carolyn has consistently delivered strong sales
results. Carolyn manages the Asian sales team as well as representing Italy and
Australia.

Carolyn is involved in performance coaching of individuals and businesses.
Previously she worked in the tourism industry both in Australia and overseas.

Carolyn holds a bachelor of behavioural sciences degree with honours in
neuropsychology from La Trobe University.

Marilyn Higgins
Creativedirector

Marilyn joined World Wide Entertainment in 2004. Sheis atelevision producer with
20 year's industry experience and has developed content for television, advertising
and marketing for both international and domestic clients. As Creative Director she
determines and establishes the best ways for World Wide Entertainment to visually
represent and translate concepts to audiences. Marilyn is responsible for recruiting
and managing third party producers, suppliers and internal production resources.

Peter Anderson
Finance manager

Peter joined World Wide Entertainment in 2002 as finance manager. His experience
has been in commercial finance and accounting. Peter has held a variety of positions,
including in private practice and finance manager roles with a number of large
national and international corporations in diverse industries such as finance and
banking, manufacturing, retail and education.

Peter has a bachelor of commerce from Deakin University.
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6.7 Capital structure and other funding sources

Asat 31 October 2008, World Wide Entertainment was funded by a number of sourcesincluding:

Share capital of $4,736,439

Bank overdraft facility from National Australia Bank Ltd of up to $600,000

A market rate facility from National Australia Bank Ltd amounting to $208,000

A programming loan facility from CONDOD Film Finance Pty Ltd of up to $2,330,000
Finance leases in the order of $280,000

Short-term loans made by shareholders to provide working capital to the company in the order of
$201,000

Credit cards used to pay business expenses in the order of $300,000 to $460,000 (these credit
cards are in the names of certain shareholders and executives of World Wide Entertainment and
are a source of funding which is convenient and which accumulates frequent flyer points which
can be used for company travel).

6.8 Financial performance

Below is a table highlighting the key components of profitability for the financial years ended 30 June
2007 and 30 June 2008. In this period, although World Wide Entertainment’s revenue grew significantly
inUSdollars, it did not grow significantly in Australian dollars due to the strengthening of the Australian
dollar against the US dollar and other major currencies. World Wide Entertainment cut costs in the
financial year ended 30 June 2008 to maintain profitability in the face of adverse exchange rate

movements.
Revenue $6.37m $6.76 m
Adjusted EBITDA $0.92m $1.86m
EBIT $0.43m $1.46 m
NPAT $0.09 m $0.84 m

! Special purpose audited report for World Wide Entertainment for the financial year ended 30 June 2007,
prepared for management and not prepared to meet AIFRS.
2 General purpose audited report for World Wide Entertainment for the financial year ended 30 June 2008.
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71

1.2

7.3

7.4

Overview of theindustry

I ntroduction

World Wide Entertainment operates in the following media segmentsin all regions of the world:
. Traditional television (terrestrial, cable, satellite)

. Internet protocol television (IPTV)

. Online

. Handheld and mobile phone

. Digital signage

. DVD

Developments in technology in video transmission have increased the demand for content. As alow cost
producer, distributor and rights holder, World Wide Entertainment is able to commercialise video content
inal mediain all countries.

Overview

The company is currently licensing content to broadcasters utilising all existing methods of content
transmission, including both traditional and emerging broadcast technologies.

The directors of World Wide Entertainment believe the traditional television sectors (terrestrial, cable
and satellite) will continue to grow with subscription television eroding free-to-air share of the market.
Continuing conversion of broadcast networks from analogue to digital format will result in expansion of
subscription television and multicasting of television channels driving the demand for content.

The traditional home-video industry is coming under threat from internet video-on-demand services but
remains alarge and attractive market for content.

IPTV will increase the demand for content as platforms are developed globally to compete with
traditional television broadcasters. IPTV relies on very-high-speed broadband networks. Many countries
have (or are implementing) very-high-speed broadband networks.

The demand for online video content is growing with the roll-out of broadband infrastructure and
services. Many websites are enhancing their attractiveness to both audiences and advertisers through
offering short-format video content via both download and streaming models.

Handheld TV and video to mobile telephone (via 3G networks) systems are being trialled and
implemented in many countries. Demand for content is also being driven by new uses of technology
such as the in-store signage market moving to sophisticated video offerings.

Traditional television

The directors of World Wide Entertainment believe that while the traditional television industry has
reached a level of maturity and saturation in highly developed countries, it is still growing quickly in
many territories that are experiencing increasing affluence due to recent periods of fast economic growth.

The changeover to digital broadcast signals is affecting the traditional television industry. Digitisation of
transmissions improves the viewing experience by allowing the broadcast of alarger number of channels
(multi-casting), the introduction of high definition and surround sound signals, and if done correctly, a
much clearer and more enjoyable picture. Over the last 10 years most all cable and satellite broadcasters
have digitised their networks alowing a significant increase in the number of channels offered to
consumers. Many countries are now digitising terrestrial networks and introducing multi-casting and
high definition broadcasts.

Internet protocol television (IPTV)

IPTV isthe delivery to television sets via a broadband connection (as opposed to via terrestrial, cable or
satellite), and is usually provided by telecommunications companies that can offer consumers the so-
called ‘triple play’ of voice (phone), data (broadband) and television. In addition to the services provided
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7.5

7.6

1.7

7.8

by traditional broadcast television, IPTV offers subscribers services such as on-demand video. The
advent of very-high-speed broadband has seen IPTV systems achieve significant uptake in countries
where the internet infrastructure has been installed. The continued global roll-out of broadband capable
of achieving the required speeds will bring with it the capacity for this alternative form of broadcast.

The world’s leading markets for IPTV are France (with a total of over 4 million subscriptions), South
Korea (1.8 million subscriptions), Hong Kong, Japan, Italy, Spain, Belgium, China, Switzerland and
Portugal.

Online

Online advertising has been and is projected to continue to be the fastest growing of media revenues.
Many websites, including news portals, are supplementing their content with video via a number of
methods, including downloading, streaming and subscription services.

Handheld and mobile

Two distinct yet similar emerging industries are those of Mobile TV (video content streamed over a
broadband cellular network to 3G mobile telephones) and Handheld TV (a true digital television
broadcast to a handheld television using either DVB-H or DMB technology).

Both Mobile and Handheld TV alow a completely new viewing experience where the consumer can
watch content whilst on the move right in the palm of their hand.

Digital signage

Digital Signage is a form of electronic display that is installed in public spaces. The rapid growth in
digital signage networks is due to a convergence of a number of technologies: economic production of
flat screen televisions; high-speed broadband; and complex content scheduling software.

There is fast growing demand for content for this new advertising medium while very few suppliers are
yet established.

DVD

The Homevideo (DVD) market appears to be stable after many years of double-digit growth. This
deceleration in growth is due to competition from internet video download. The market for DVD
remains strong.
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8.2

8.3

8.4

8.5

I ntentions regar ding the future of the Company

Overview

As aresult of the acquisition, World Wide Entertainment will become a wholly-owned subsidiary of the
Company, and the World Wide Entertainment shareholders will acquire a controlling stake in the
Company of more than 50% of the issued Coneco Shares. This section sets out the intentions of the
shareholders of World Wide Entertainment regarding the future of the Company (combined with World
Wide Entertainment) if the issue of Coneco Shares to the World Wide Entertainment shareholders is
approved.

The statements in this section are statements of current intention only which may change as new
information becomes available or circumstances change.

Reasonsfor the acquisition
World Wide Entertainment’ s shareholders have entered into the Transaction for the following reasons:

(8  To utilise the cash reserves of Coneco for the purposes of working capital, and investment capital
to develop the business.

(b) To provide World Wide Entertainment with the option to restructure its sources of funding,
including by repaying loans.

(c) To provide a publicly listed platform for access to additional funding to allow the company to
capitalise on further growth opportunities in the mediaindustry.

(d)  To alow the shareholders of World Wide Entertainment to recoup approximately 25% of their
invested capital.

Continuation of business

The Company currently does not have a continuing business.

Following the acquisition, the Company will acquire all of the issued shares in World Wide
Entertainment and the present intention of the shareholders of World Wide Entertainment is that:

(@  thebusinesses of World Wide Entertainment will continue as usual;
(b)  therewill not be any major change made to them; and

(c)  fundsheld by Coneco will be used in the business of World Wide Entertainment.

Head office

The shareholders of World Wide Entertainment would, through its nominees on the Board of the
Company, propose to close the Company’s head office in Collins Street, Melbourne and re-locate it to
World Wide Entertainment’s office in Geelong.

Capital raisings

The Company is not planning any capital raisings at this point apart from the issue of Coneco Shares to
the World Wide Entertainment shareholders under the Transaction and the proposed $800,000 raising
under the Offer.
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The table below shows the effect of these issues on the capital structure of the Company:

issued as earn out consideration

Details Coneco Shares Total Coneco Shares | Total Coneco Shares
issued to World on issue
Wide Entertainment
shareholders

Coneco Shares before consolidation 40,751,375

Post consolidation at 1 for 4 10,187,844 10,187,844

Total Coneco Sharesto be issued as 12,198,189 12,198,189 22,386,033

initial consideration to the World

Wide Entertainment shareholders

Maximum Coneco Sharesto beissued | 2,000,000 24,386,033

under the Offer

Maximum Coneco Shares that may be | 7,671,026 19,869,215 32,057,059

8.6 Directors

The current directors of the Company are:

Bill Conn Chairman
Chris Newman Non executive director
Edgar Hung Non executive director

Edgar Hung has indicated that following completion of the acquisition he will resign as a director of the

Company.

The current intention of the shareholders of World Wide Entertainment is that at completion of the

acquisition:

(@  Jonathan Hutchings, the current managing director of World Wide Entertainment, will be

appointed the managing director of the Company;

(b) John Bertrand and Andrew Balaam also representing the shareholders of World Wide
Entertainment, will be appointed directors of the Company; and

(c)  Bill Conn will continue as chairman, and John Bertrand will be appointed deputy chairman, of the

Board of Directors.

Thiswill result in the following Board of Directors:

Bill Conn Chairman

John Bertrand Deputy chairman
Chris Newman Non executive director
Andrew Balaam Non executive director

Jonathan Hutchings Managing director
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8.10

Below is an outline of experience for Bill Conn and Chris Newman, whilst the new directors profiles
can be found in section 6.6 of this information memorandum.

William J Conn OAM
Chairman

B Comm (Hons) (Melb), MBA (Columbia), CPA, ASIA
Non executive director since 26 March 2001
Chairman, Board Remuneration Committee

Director of Becton Property Group Limited, International Wine Fund and the Australian National
Academy of Music

Consultant with Merrill Lynch International (Australia) Limited
Extensive experience in investment banking

Age 62. Resident of Victoria.

Christopher J Newman
Director

B Economics and Commerce (Méelbourne University)

Non executive director since 30 November 2004

Director of Gunns Limited since September 2001

Director of Austereo Group Limited since November 2004

Director of Webjet Limited

Extensive experience in investment and corporate finance within Australia and overseas

Age 64. Resident of Victoria.

Employees
The Company currently has no employees.

There is no current intention to make any changes to the present employees of World Wide
Entertainment.

Transfer of property and redeployment of fixed assets

There is no proposa to transfer any property between the Company (combined with World Wide
Entertainment) and any of the World Wide Entertainment shareholders or any person associated with
them, and there is no current intention of the World Wide Entertainment shareholders to otherwise
redeploy the fixed assets of the Company or World Wide Entertainment.

However, Coneco’s major asset, cash to the extent not applied to pay part of the consideration for World
Wide Entertainment and the expenses of the Transaction and Offer, is intended to be deployed in the
World Wide Entertainment business.

Accounting policies

It is proposed that the Company will adopt the significant accounting policies summarised in section 9.3.

Dividend policy

It is not intended over the coming 2 years to pay any dividend as the Company works through the initial
years of growth and consolidation.
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9.1

Financial infor mation

I ntroduction

This section consists of the pro-forma adjusted consolidated balance sheet of Coneco combined with
World Wide Entertainment as if the Transaction and Offer had occurred as at 30 June 2008 prepared in
accordance with Australian Generally Accepted Accounting Principles (AGAAP) including Australian
Equivalents to International Financial Reporting Standards (AIFRS).

Following completion of the Transaction, Coneco will be the legal acquirer of World Wide
Entertainment. However, the shareholders of World Wide Entertainment will control greater than 50%
of the share capital of Coneco. Thisisreferred to asa‘reverse acquisition’.

Australian Accounting Standard AASB 3 Business Combinations requires that following a reverse
acquisition, consolidated financial statements are prepared under the name of the legal parent (Coneco)
but presented as a continuation of the accounting acquirer (World Wide Entertainment). The pro-forma
consolidated balance sheet has been prepared on this basis and is further discussed in section 9.4.

The financial information has been extracted from the financial records of the Company and World Wide
Entertainment as at 30 June 2008. For comparative purposes, the Coneco balance sheet as at 30 June
2008 has been provided.

The financial information should be read in conjunction with the significant accounting polices detailed
below, the risk factors set out in section 15 and the investigating accountant’s report prepared by WHK
Horwath set out in section 10 and other information contained in this information memorandum.

The pro-forma balance sheet has been prepared to provide investors with a guide to Coneco’s future
financial position following completion of the Transaction and Offer. As the pro-forma balance sheet is
largely based on the historical financial position at 30 June 2008, it should be read as indicative of
Coneco’s future financial position only. As the proposed acquisition is scheduled to occur in mid-
January 2009, the actual financial position will be different to this indicative financia position.
Notwithstanding this, the World Wide Entertainment shareholders and directors are not aware of any
meaterial changes affecting World Wide Entertainment and the directors of Coneco are not aware of any
material changes affecting Coneco which have occurred since 30 June 2008 or will occur due to the
Transaction or Offer which have not been reflected or adjusted in the pro-forma balance sheet.
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9.2 Pro-forma adjusted historical balance sheet
Coneco Pro-forma
2008 2008
$ $
CURRENT ASSETS
Cash and cash equivalents 3,260,816 2,444,116
Trade and other receivables 29,101 2,479,611
Inventories - 318,768
Other current assets 32,715 221,582
TOTAL CURRENT ASSETS 3,322,632 5,464,077
NON-CURRENT ASSETS
Financial assets - 165,665
Property, plant and equipment 2,500 7,125,052
Intangible assets - 339,020
Tax assets - 274,874
TOTAL NON-CURRENT ASSETS 2,500 7,904,611
TOTAL ASSETS 3,325,132 13,368,688
CURRENT LIABILITIES
Trade and other payables 138,433 1,132,238
Financid liabilities - 950,935
Provisions 20,757 164,033
TOTAL CURRENT LIABILITIES 159,190 2,247,206
NON-CURRENT LIABILITIES
Financid liabilities - 3,327,491
Provisions - 47,759
Tax liabilities - -
TOTAL NON-CURRENT LIABILITIES - 3,375,250
TOTAL LIABILITIES 159,190 5,622,456
NET ASSETS 3,165,942 7,746,232
EQUITY
Issued capital 62,366,884 5,835,415
Retained earnings (59,246,542) 1,703,405
Asset revaluation reserve - 124,249
Share options reserve 45,600 83,163
TOTAL EQUITY 3,165,942 7,746,232
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9.3 Summary of significant accounting policies

The following is a summary of the material accounting policies adopted in the preparation of the pro-
forma balance sheet set out in section 9.2. Unless otherwise stated, the accounting policies have been
consistently applied.

Reporting basis

The financial information has been presented in the pro-forma balance sheet on a basis which is
considered to be the most relevant to potential investors. It is presented in a summarised form insofar as
it does not include al the disclosure required by AIFRS applicable to annua reports prepared in
accordance with Corporations Act.

Significant accounting policies

Accounting policies are selected and applied in a manner which ensures that the financial information
satisfies the concepts of relevance and reliability, thereby ensuring the substance of the underlying
transactions or events is reported. The accounting policies adopted include al of the measurement
requirements of AIFRS, however not all of the disclosure requirements have been complied with for the
financial information. Only those accounting policies believed to be most significant to investors have
been disclosed. The accounting policies not disclosed are in accordance with applicable accounting
standards.

The financia information has been prepared on an accrual basis and is based on historical costs modified
by the revaluation of financial assets, financia liabilities and selected non-current assets for which the
fair value basis of accounting has been applied.

Property, plant and equipment

Each class of property, plant and equipment is carried at fair value or cost less any accumulated
depreciation and impairment losses, where applicable.

(&  Plant and Equipment

Plant and equipment are measured on the cost basis. The carrying amount of plant and equipment
is reviewed annually by the directors to ensure it is not in excess of the recoverable amount from
those assets.

(b)  Depreciation

Property, plant and equipment, other than freehold land, are depreciated at rates calculated to
alocate the cost less the estimated residual value over the estimated useful life of each asset.

The depreciation rates used for each class of depreciable assets are:

Class of fixed asset Depreciation rate
Equipment 10-50%
Footage 14-67%
Programme library 10-35%
Leasehold improvements 11-60%

The assets carrying values are reviewed for impairment when events or changes in circumstances
indicate the carrying value may not be recoverable. An asset’s carrying account is written down
immediately to its recoverable amount if the asset’s carrying amount is greater than its estimated
recoverable amount.

Profit and loss on disposal are determined by comparing proceeds with the carrying amount.
These amounts are included in the income statement.

I mpairment of assets

Assets that have an indefinite useful life are not subject to amortisation and are tested annually for
impairment. Assets that are subject to amortisation are reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount may not be recoverable. Animpairment loss
is recognised for the amount by which the asset’s carrying amount exceeds its recoverable amount. The
recoverable amount is the higher of an asset’s fair value less costs to sell and value in use. For the
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purposes of assessing impairment, assets are grouped at the lowest levels for which there are separately
identifiable cash flows (cash generating units).

Intangibles

Goodwill represents the excess of the cost of acquisition over the fair value of the identifiable assets and
liabilities acquired. It is not amortised, but tested annually or where there is an indication that the
goodwill may be impaired. Any impairment is recognised immediately in the income statement and may
not be subsequently reversed.

Acquisition of assets

The purchase method of accounting is used to account for all acquisitions of assets (including business
combinations) regardless of whether equity instruments or other assets are acquired. Cost is measured as
the fair value of the assets given, shares issued or liabilities incurred or assumed at the date of exchange
plus costs directly attributable to the acquisition. Where equity instruments are issued in an acquisition,
the value of the instruments is their fair value as at the acquisition date based on the best available
evidence of the price at which the instruments could be exchanged between knowledgeable, willing
parties in an arm’s length transaction or by reference to the proportional interest in the fair value of the
acquiree obtained, whichever is more clearly evident.

Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination
are measured initialy at their fair values at the acquisition date. The excess of the cost of acquisition
over the fair value of the entity’ s share of the identifiable net assets acquired is recorded as goodwill. If
the cost of acquisition is less than the fair value of the net assets of the business acquired, the difference
is recognised directly in the income statement, but only after a reassessment of the identification and
measurement of the net assets acquired.

I ncome tax
(@  Current income tax

Current income tax is calculated by reference to the amount of income taxes payable or
recoverable in respect of the taxable profit or tax loss for the period. It is calculated using tax
rates and tax laws that have been enacted or substantively enacted by reporting date. Current tax
for current and prior periods is recognised as a liability (or asset) to the extent that it is unpaid (or
refundable).

(b)  Deferred tax

Deferred tax is accounted for using the balance sheet liability method. Temporary differences are
differences between the tax base of an asset or liability and its carrying amount in the balance
sheet. The tax base of an asset or liability is the amount attributed to that asset or liability for tax
purposes.

In principle, deferred tax liabilities are recognised for all taxable temporary differences. Deferred
tax assets are recognised to the extent that it is probable that sufficient taxable amounts will be
available against which deductible temporary differences or unused tax losses and tax offsets can
be utilised.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the
periods when the assets and liabilities giving rise to them are realised or settled, based on the tax
rates (and tax laws) that have been enacted or substantively enacted by reporting date. The
measurement of deferred tax liabilities and tax assets reflects the tax consequences that would
follow from the manner in which the Group expects, at the reporting date, to recover or settle the
carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset when they relate to income taxes levied by the same
taxation authority and the Group intends to settle its current tax assets and liabilities on a net basis.

(c)  Tax consolidation

Coneco and all its wholly owned Australian resident subsidiaries are part of a tax consolidated
group under Australian taxation law. Coneco isthe head entity in the tax consolidated group. Tax
expense/income, deferred tax assets arising from temporary differences of the members of the tax-
consolidated group are recognised in the separate financial statements of the members of the tax-
consolidated group using the ‘separate taxpayer within group’ approach by reference to the
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9.4

carrying amounts in the separate financial statements of each entity and the tax values applying
under tax consolidation. Current tax liabilities and assets are recognised by Coneco (as head
entity in the tax consolidated group).

(d)  Implications of the World Wide Entertainment acquisition

At 30 June 2008, Coneco reported the following deferred tax assets had not been brought to
account:

. Tax losses (revenue) - $12,457,581
. Tax losses (capital) - $2,182,754

These deferred tax assets have not been brought to account previoudly as recovery of these tax
losses was considered not to be probable. The proposed acquisition of World Wide Entertainment
will make the recovery of these deferred tax assets highly unlikely. As aresult, they will not be
reported in future periods.

At 30 June 2008, World Wide Entertainment has the following deferred tax assets and deferred
tax liabilities.

Deferred tax assets:

. Tax losses - $2,043,958

. Temporary differences - $177,310

Deferred tax liabilities

. Temporary differences - $2,229,402

Other than tax offsets and withholding tax, these deferred tax assets and liabilities have not been
brought to account in the pro-forma financial statements as:

. there is not sufficient certainty that it is probable sufficient taxable amounts will be
available against which deductible temporary differences or unused tax losses can be
utilised;

. tax consolidation islikely to impact on the timing of the availability of the tax losses; and

. deferred tax liabilities are expected to reverse and offset in the same period against deferred
tax assets.

Foreign currency transactions and balances

The functional currency of each of the combined group’s entities is measured using the currency of the
primary economic environment in which that entity operates. The pro-forma balance sheet is presented
in Australian dollars which is the parent entity’ s functional and presentation currency.

Foreign currency transactions are translated into functional currency using the exchange rates prevailing
at the date of the transaction. Foreign currency monetary items are translated at the year-end exchange
rate. Non-monetary items measured at historical cost continue to be carried at the exchange rate at the
date of the transaction. Non-monetary items measured at fair value are reported at the exchange rate at
the date when fair values were determined.

Exchange differences arising on the trandlation of monetary items are recognised in the income
statement, except where deferred in equity as a qualifying cash flow or net investment hedge.

Exchange differences arising on the trandation of monetary items are recognised directly in equity to the
extent that the gain or loss is directly recognised in equity, otherwise the exchange difference is
recognised in the income statement.

Acquisition of entities

As stated above, following completion of the Transaction, Coneco will be the legal acquirer of World
Wide Entertainment. However, the shareholders of World Wide Entertainment will control greater than
50% of the share capital of Coneco. Thisisreferred to asa'‘reverse acquisition’.

Australian Accounting Standard AASB 3 Business Combinations requires that following a reverse
acquisition, consolidated financial statements are prepared under the name of the legal parent (Coneco)






