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8 October 2010

Company Announcements Office
Australian Stock Exchange Limited
20 Bridge Street

Sydney NSW 2000

Dear Sir/Madam
RIGHTS ISSUE
Actinogen Limited (ASX:ACW) (“the Company”) is pleased to advise that it has today lodged
a Prospectus for the pro-rata non-renounceable Rights Issue with the Australian Securities
and Investment Commission (‘ASIC’). A copy of the Prospectus is attached to this
announcement, with the related Appendix 3B lodged separately today.
The key features of the Rights Issue are:

1. Issue price of 8 cents for each new share to be issued by the Company;

2. The Rights Issue is non-renounceable;

3. The shares issued will come with one free option (to be listed) for each new share

subscribed for, at a strike price of 20 cents; and

4. The Rights Issues will raise an estimated $3.18m if the issue is fully subscribed.

Further details are contained within the attached Prospectus.

The indicative dates for the Rights Issue are as follows:

Event Date
Lodgement of Appendix 3B with ASX 8 October 2010
Lodgement of Prospectus with the ASIC and ASX 8 October 2010
Notice containing Appendix 3B information sent to Shareholders 11 October 2010
Ex date 12 October 2010
Record Date for Determining Entitlements 18 October 2010
Prospectus despatched to Shareholders 22 October 2010
Closing Date* 5.00 pm (WST) 3 December 2010
Securities quoted on a deferred settlement basis 6 December 2010
Despatch of holding statements 13 December 2010
Date of quotation of Securities issued under the Rights Issue* 14 December 2010

* The Directors may extend the Closing Date by giving at least 6 Business Days notice to ASX prior to
the Closing Date. As such the date the Securities are expected to commence trading on ASX may vary.

The Directors commend this Rights Issue to Shareholders.

Yours faithfully,
Actinogen Limited

Mark Killmier
Company Secretary




ACTINOGEN LIMITED

ACN 086 778 476

PROSPECTUS

for

A pro rata non-renounceable entitlement issue of 1 New Share
plus one free attached Option for each 1 Share held
at an issue price of 8 cents per New Share ("Rights Issue")

The Rights Issue closes at 5.00 pm WST on 3 December 2010.

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

The Securities offered by this Prospectus should be considered as speculative.

8 October 2010
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2. DATES

The following key dates are indicative only:

Event Date
Lodgement of Appendix 3B with ASX 8 October 2010
Lodgement of Prospectus with the ASIC and ASX 8 October 2010
Notice containing Appendix 3B information sent to Shareholders 11 October 2010
Ex date 12 October 2010
Record Date for Determining Entitlements 18 October 2010
Prospectus despatched to Shareholders 22 October 2010
Closing Date* 5.00 pm (WST) 3 December 2010
Securities quoted on a deferred settlement basis 6 December 2010
Despatch of holding statements 13 December 2010
Date of quotation of Securities issued under the Rights Issue* 14 December 2010
i The Directors may extend the Closing Date by giving at least 6 Business Days notice to ASX
prior to the Closing Date. As such the date the Securities are expected to commence trading
on ASX may vary.

3. IMPORTANT NOTES AND STATEMENTS

This Prospectus

Shareholders should read this document in its entirety and, if in doubt, should consult their professional
advisors.

This Prospectus is dated 8 October 2010 and was lodged with ASIC on that date. ASIC takes no
responsibility for the contents of this Prospectus.

No New Shares will be allotted or issued on the basis of this Prospectus later than 13 months after the
date of issue of this Prospectus. New Shares allotted or issued pursuant to this Prospectus will be
allotted or issued on the terms and conditions set out in this Prospectus.

Applicants should read the entire Prospectus and if in any doubt should seek professional advice from
an accountant, stockbroker, lawyer or other professional adviser before deciding whether to invest.

Certain terms and abbreviations used in this Prospectus have defined meanings, which are explained
in Section 7 of this Prospectus

This Prospectus is an offer of continuously quoted securities of a corporation. This Prospectus
contains all the information investors and their professional advisers would reasonably require to make
an informed assessment of:

(a) the effect of the offer on the company and the rights; and

(b) liabilities attaching to the shares offered.

As a disclosing entity for the purposes of the Corporations Act, the Company is subject to regular
reporting and disclosure obligations. Copies of documents lodged with ASIC in relation to the
Company may be obtained from or inspected at an ASIC office.

The Company will make available to persons who request the following documents:

3
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(a) the annual financial report most recently lodged with ASIC by the Company;

(b) any half year financial report lodged with ASIC by the Company after the lodgement of the
annual financial report and before the lodgement of the copy of this Prospectus with ASIC; and

(c) any continuous disclosure notices given by the Company after the lodgement of the annual
financial report and before the lodgement of the copy of this Prospectus with ASIC.

OVERSEAS SHAREHOLDERS

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and
persons who come into possession of this Prospectus should seek advice on and observe any such
restrictions. Any failure to comply with such restrictions may constitute a violation of applicable
securities laws. No action has been taken to register or qualify the New Shares the subject of this
Prospectus or otherwise permit a public offering of the New Shares the subject of this Prospectus in
any jurisdiction outside Australia.

It is the responsibility of applicants outside Australia to obtain all necessary approvals for the allotment
and issue of the New Shares pursuant to this Prospectus. The retumn of a completed Entitlement and
Acceptance Form will be taken to constitute a representation and warranty by the Applicant that all
relevant approvals have been obtained.

RISK FACTORS

Potential investors should consider that the investment in the Company is speculative and should
consult their professional advisers before deciding whether to apply for Securities pursuant to this
Prospectus. For further information in relation to the risk factors of the Company please refer to
Section 8 of this Prospectus.

ELECTRONIC PROSPECTUS

This Prospectus will be issued as an Electronic Prospectus in relation to the Shortfall. The Prospectus
will be available on the Company’s website at www.actinogen.com.au. The offer of New Shares
comprising the Shortfall pursuant to an Electronic Prospectus is only available to persons receiving an
electronic version of this Prospectus within Australia. If you are a shareholder resident outside
Australia, you may only apply for Shortfall by way of a hard copy of this Prospectus.

The Corporations Act prohibits any person passing onto another person an Application Form unless it
is attached to a hard copy of this Prospectus or it accompanies the complete and unaltered version of

this Prospectus. Any person may obtain a hard copy of this Prospectus free of charge by contacting
the Company.

New Shares offered by this Prospectus are speculative
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4. MANAGING DIRECTOR’S INVESTMENT INVITATION

8 October 2010

Dear Shareholder

Actinogen Limited is pleased o offer its Sharehclders the opportunity to subscribe for New Shares
by participating in a 1 for 1 Rights Issue.

This Rights Issue plans to raise up to a maximum of $3,189,599.84 which will be used to progress
the Company’s development of:

1. a new method to produce Anacardic acid in pure form from an actinomycete, under defined
culture conditions;
2. an actinomycete/bacterial system for the rapid digestion of papers and organic based

plastics both aerobically and anasrobically;

3. an antifungal bicactive molecule that is active against a brown rot of stone-fruit and a curly
leaf fungus of stone fruit frees; and

4, active programs in the discovery and isolation of soil actinomycetes from Western Australian
soils producing new bacterial antibiofics, in particular against the Methicilin Resistant
Staphylococcus Aureus (MRSA) and anti cancer agents,

and also for working capital purposes.

Actinogen holds Provisional Patents and/or lodgments profection through the [nternational
Budapest Treaty for microorganisms on these programs.

The Company aiso has active programs in the discovery and isolation of soil actinomycetes from
Western Australian soils producing new bacierial antibiofics, in particular against the Methicillin
Resistant Staphylococcus Aureus (MRSA) and anti cancer agents. The Company has a series of
actinomycete products active in both areas that are ready for further detailed anatysis.

The details of the Offer of New Shares are described in this Prospectus. You should have received
a personalised Entitlement and Acceptance Application Form with this Prospectus, but if you are
any doubt, please contact the Company's Share Registry.

Please note that the Closing Date for acceptances is 5.00 pm WST on 3 December 2010. [f you
wish to participate in this Rights lssue of New Shares and New Options it is essential that your
Completed Entitliement and Acceptance Applicafion Form reaches the Company's Share Registry
by this tirhe. ’

1f you have any questions or queries regarding the details contained in this document, piease
contact your financial adviser or our Company Secretary, Mr Mark Killmier, on (08) 9225 4815.

Yours sincerely

Dr Zhukov Pervan
Executive Chairman

L
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5. EFFECT OF THE RIGHTS ISSUE

5.1 Effect on Capital Structure

If the Rights Issue under this Prospectus is fully subscribed the capital structure of the
Company will be as follows:
(a) Shares

Number Contributed Equity $

39,869,998 Ordinary Shares on issue prior to Rights Issue (i) 4,322,640.00
39,869,998 New Shares to be issued under this Prospectus (i)  3,189,509.84

Less: Estimated costs of the Rights Issue (41,485.50)
79,739,996 Total contributed equity (i) 7,470,754.34
(b) Options
Number Options on Issue

34,305,000 quoted Options exercisable at 50 cents each
expiring 1 August 2012

39,869,998 New Options exercisable at 20 cents each
expiring 30 September 2015

74,174,998 Total Options following Rights Issue

(i) It is assumed that no existing Options are exercised and that no further Shares are issued
by the Company on or before the Record Date.

52 Pro-Forma Statement of Financial Position

If no existing Options are exercised prior to the Record Date and full subscription is
reached, the Rights Issue will have an effect on the Company's financial position by
increasing Shareholders’ funds and net assets by approximately $3,189,599.84 (less
expenses).

The audited Statement of Financial Position of the Company as at 30 June 2010 and an
unaudited Pro-Forma Statement of Financial Position at that date based on the completion
of the Rights Issue are set out below.
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CURRENT ASSETS
Cash '
Receivables

Total Current Assets

NON-CURRENT ASSETS
Available for sale financial assets
Propenty, plant and equipment
Intangible assets

Total Non-Current Assets

TOTAL ASSETS

CURRENT LIABILITIES
Trade and Other Payables
Provisions

Total Current Liabilities

Total Liabilities

NET ASSETS

EQUITY
Contributed equity
Reserves
Accumulated losses
TOTAL EQUITY

Audited Pro-forma
Statement of Statement of
Financial Financial
Position as at Position as at
30 June 2010 30 June 2010
$ $

1,085,386 4,233,500.34

33,172 33,172
1,118,558 4,266,672.34
59,720 59,720
147,530 147,530
16,029 16,029
223,279 223,279
1,341,837 4,489,951.34
169,686 169,686
3,802 3,892
173,578 173,578
173,578 173,578
1,168,259 4,316,373.34
4,322,640 7,470,754.34
4,792,123 4,792,123
(7.946,504) (7,946,504)
1,168,259 4,316,373.34

The above Pro forma Statement of Financial Position has been prepared on the basis of

the following:

(1) no existing Options are exercised prior to the Record Date, and the Company does
not issue any Shares from the date of this Prospectus to the Record Date;

(2) the Rights Issue is fully subscribed;

(3) expenses of the Rights Issue are estimated at $41,485.50 (which are written off

against the Contributed Equity account); and

(4) no commissions have been included in the expenses of the Rights Issue however if
there is a Shortfall and that Shortfall is placed through brokers or holders of
Australian Financial Services Licences commissions may be paid by the Company. If

there is no Shortfall, no commission will be payable.
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6. RIGHTS ISSUE DETAILS

6.1

6.2

6.3

The Rights Issue

The Company is making a non-renounceable offer of New Shares on the basis that for every
one (1) Share held by Shareholders at the Record Date, Shareholders will have the right (but
not the obligation) to subscribe for one (1) New Share at an issue price of 8 cents per New
Share plus one free attached Option (the "Rights Issue").

The Rights Issue is non-renounceable and Shareholders may not sell or transfer all or any
part of their Entitlement to this Rights Issue on ASX or otherwise.

As at the date of this Prospectus, the Company currently has 39,869,998 Shares on issue
and 34,305,000 existing Options on issue. Holders of existing Options will not be entitled to
participate in the Rights Issue however they may exercise their existing Options prior to the
Record Date if they wish to participate in the Rights issue. Assuming none of these existing
Options are exercised prior to the Record Date, the number of New Shares offered under
this Prospectus will be 39,869,998,

Shareholders may accept their Entitlement in whole or in part, or may decide not to accept
their Entitlement at all. Shareholders who do not accept their Entitlement in full will, as a
result of the Rights Issue, have their percentage shareholding in the Company diluted.

Shareholders wishing to take up all or part of their Entitlement under the Rights Issue can
only do so by completing the personalised Entitlement and Acceptance Form which
accompanies this Prospectus.

It is important that Shareholders consider the Rights Issue carefully. I Shareholders are in
doubt as to the course of action they shouid follow, they should consult their professional
adviser.

Rights Issue Price

The issue price of the New Shares is 8 cents each, payable in full upon acceptance. The
New Shares will be issued as fully paid ordinary Shares. The free attaching Options will be
granted for nil consideration.

Purpose of the Issue

Assuming no existing Options are exercised prior to the Record Date and full subscription is
reached, the issue of New Shares under this Prospectus will raise approximately
$3,189,599.84 before expenses.

The funds raised by the Rights Issue will be used to progress the Company’s development
of:

® a new method to produce Anacardic acid in pure form from an $1,300,000
actinomycete;
* an actinomycete/bacterial system for the rapid digestion of papers $550,000

and organic based plastics both aerobically and anaerobically;

. an antifungal bioactive molecule that is active against a brown rot of $300,000
stone-fruit and a curly leaf fungus of stone fruit trees;

° active programs in the discovery and isolation of soil actinomycetes $850,000
from Western Australian soils producing new bacterial antibiotics, in
particular against the Methicillin Resistant Staphylococcus Aureus
(MRSA) and anti cancer agents,
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6.4

6.5

and also for:

* working capital purposes; and $148,114.34

. to meet the costs of the Rights Issue. $41,485.50
TOTAL $3,189,599.84

These figures are based on the Company receiving the full amount of $3,189,599.84. If a
lesser amount is received, the above figures will be adjusted.

Entitlements and Acceptance

A personalised Entittement and Acceptance Form accompanies this Prospectus.
Shareholders who wish to accept all or part of their Entitlement must complete and lodge
their Entittement and Acceptance Form together with the appropriate acceptance monies in
accordance with the instructions set out on that form.

If you decide not to accept your Entitlement, you need not do anything. However, your
percentage shareholding in the Company will be diluted. If you decide not to accept all or
part of your Entitlement, the New Shares not accepted by you will form part of the Shortfall
Offer and your Entitlement to subscribe for New Shares under the Rights Issue will be dealt
with in accordance with Section 6.5 of this Prospectus.

The number of New Shares accepted on the personalised Entitlement and Acceptance Form
must not exceed the entitlement shown on the Entitlement and Acceptance Form. If the
Entitlement and Acceptance Form is not completed correctly or if the accompanying
payment is for the wrong amount, it may be still accepted by the Company. The Company’s
decision as to whether to accept the application and how to construe, amend or complete it
shall be final, but no Applicant will be treated as having offered to purchase more New
Shares than is indicated by the amount of the cheque for the application monies and any
surplus application monies will be returned, without interest.

Completed Entitlement and Acceptance Forms together with the appropriate application
monies must reach the Company's share registry at the following address on or before the
Closing Date:

Computershare Investor Services Pty Computershare Investor Services Pty
Limited Limited

2/45 St Georges Terrace Locked Bag 2508

PERTH WA 6000 PERTH WA 6001

Any Entitement not accepted will form part of the Shortfall Offer to be dealt with in
accordance with Section 6.5 of this Prospectus.

Payment must be made to Actinogen Limited by cheque crossed "not negotiable" and
must be in Australian dollars.

Shortfall Offer

Any Entitlement not taken up pursuant to the Rights Issue will form the Shortfall Offer. The
Directors reserve the right to issue Shortfall Shares and Options at their absolute discretion.
Sharehoiders who wish to subscribe for Shortfall Shares and Options are invited to complete
the field on their Entitlement and Acceptance Form accompanying this Prospectus and
return it to the Company together with a separate cheque for the value of the Shortfall
Shares. Non-Shareholders who wish to subscribe for Shortfall Shares and Options are
invited to complete a Shortfall Application Form accompanying this Prospectus and return it
to the Company together with a cheque for the value of the Shortfall Shares.

9
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6.7

6.10

The Directors reserve the right to allot to an Applicant a lesser number of Shortfall Shares
and Options than the number for which the Applicant applies for on their Shortfall Application
Form, or to reject an application, or to not proceed with placing the Shortfall.

The Shortfall Offer is a separate offer made pursuant to this Prospectus and will remain
open for up to three (3) months following the Closing Date. The issue price for each
Shortfall Share shall be 8 cents, being the price at which New Shares have been offered
under the Rights Issue. Any Shortfall Shares and Options placed through holders of
Australian Financial Services Licences may be paid a fee for doing so.

Clearing House Electronic Sub-Register System (CHESS) and Issuer Sponsorship

The Company will not be issuing share certificates. The Company is a participant in CHESS
for those investors who have a sponsoring stockbroker. Investors who do not wish to
participate through CHESS will be issuer sponsored by the Company.

Because the sub-registers are electronic, ownership of securities can be transferred without
having to rely upon paper documentation. Electronic registers mean that the Company will
not be issuing certificates to investors. Instead, investors will be provided with a statement
(similar to a bank account statement) that sets out the number of Securities allotted to them
under this Prospectus. The notice will also advise holders of their Holder Identification
Number or Security Holder Reference Number and explain, for future reference, the sale
and purchase procedures under CHESS and issuer sponsorship.

Further monthly statements will be provided to holders if there have been any changes in
their security holding in the Company during the preceding month.

ASX Listing

Application for official quotation by ASX of the New Shares offered by this Prospectus has
been made. If the New Shares are not admitted to quotation on ASX before the expiration of
3 months after the date of this Prospectus, the Company will not issue any New Shares and
will repay all acceptance and application monies for the New Shares as soon as practicable,
without interest.

The fact that ASX may admit the New Shares offered by this Prospectus to quotation is not
to be taken in any way as an indication of the merits of the Company or the New Shares and
Options.

Opening and Closing Dates

The Rights Issue will open for acceptances of Entitlements on 22 October 2010. The
Closing Date for acceptances will be 3 December 2010. The Directors reserve the right to
vary the Opening Date and Closing Date, subject to compliance with ASX Listing Rules.
Participation

All Shareholders at the Record Date are entitled to participate in the Rights Issue on the
basis of one (1) New Share plus one free attached Option for every one (1) Share held on
the Record Date. Any holders of Shares issued and allotted as a result of existing Options
being exercised prior to the Record Date will also be able to participate in the Rights Issue.
Allotment

New Shares will be allotted within 6 Business Days after the Closing Date.

In accordance with the Corporations Act, all application monies shall, before allotment and

issue of New Shares and Options pursuant to this Prospectus, be held by the Company in
trust in a bank account established solely for that purpose. Any interest earned on the
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6.11

6.12

6.13

6.14

6.15

acceptance money will be for the benefit of the Company and will be retained by it
irrespective of whether allotment of the New Shares takes place.

Overseas Eligible Shareholders

No offer of New Shares will be made to Shareholders resident outside Australia and New
Zealand.

New Shares to which any Shareholders who are not resident in Australia or New Zealand
would otherwise be entitled will form part of the Shortfall.

This Prospectus and accompanying Entitlement and Acceptance Form do not, nor are
they intended to constitute an offer in any place in which, or to any person to whom it
would not be lawful to make such an offer.

Enquiries

Enquiries concerning the Entitlement and Acceptance Form should be directed to
Computershare Investor Services Pty Limited by telephone on (08) 1300 850 505 (within
Australia) or + 61 3 9415 4000 or facsimile on (08) 9323 2033.

Enquiries relating to this Prospectus should be directed to the Company by telephone on
(08) 9225 4815 or facsimile on (08) 9225 6474 or e-mail on info@actinogen.com.au .

Privacy Statement

If you apply for New Shares you will be asked to provide personal information to the
Company (and the Company's share registry on its behalf) which collects, holds and uses
that personal information in order to assess your application, service your needs as an
investor, provide facilities and services that you request and carry out appropriate
administration.

Under the Privacy Act 1988 (as amended), you may request access to your personal
information held by (or on behalf of) the Company. You can do this by contacting the
Company’s share registry, details of which are set out in Section 1.

Underwriting

The Rights Issue is not underwritten and there is no minimum subscription.

Costs of issue

The estimated costs of the issue are:

ASIC fees $2,068.00
ASX fees $11,917.50
Legal $17,500.00
Printing and postage $10,000.00
TOTAL $41,485.50

No commissions have been included in the expenses of the Rights [ssue however if there is
a Shortfall and that Shortfall is placed through brokers or holders of Australian Financial
Services Licences commissions may be paid by the Company. If there is no Shortfall, no
commission will be payable.

1"
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7. RIGHTS ATTACHING TO SHARES

741

Rights and Liabilities Attaching to the New Shares

The New Shares to be issued pursuant to this Prospectus will rank pari passu in all respects
with the Company’s existing Shares.

The rights, privileges and restrictions attaching to Shares are set out in the Constitution of
the Company. These rights include (but are not limited to} the following:

Voting Rights: Subject to any rights or restrictions for the time being attached to any class
or classes of shares (at present there are none) and provided no amount due and payable in
respect of a call is unpaid, at a general meeting of the Company every holder of ordinary
shares present in person or by proxy, attorney, or representative has on a show of hands
one vote and on a poll one vote per share (provided that partly paid shares confer a fraction
of a vote equal to the proportion that the amount paid bears to the total issue price of those
shares).

Dividend Rights: Subject to the Constitution and to the rights attaching to shares issued on
special conditions (at present there are none), the profits of the Company which the
Directors may from time to time determine to distribute by way of dividend are divisible
among the holders of ordinary shares in proportion to the number of shares held by them
respectively and are paid irrespective of the amount paid or credited as paid on those
shares.

Rights on Winding-up: Subject to the Constitution, the Corporations Act and the rights of
holders of shares with special rights in a winding-up (at present there are none), on a
winding-up of the Company all monies and property that are to be legally distributed among
Shareholders on a winding-up will be distributed in proportion to the shares held by them
respectively, irrespective of the amount paid up or credited as paid up on the shares.
However, where a member is in arrears in payment of any call on shares but whose shares
(of whatever class) have not been actually forfeited, that member is not entitled to share in
that distribution until the owing amount in respect of the call has been fully paid and
satisfied.

Transfer of Shares: Except as provided by law, the ASX Listing Rules, the SCH Business
Rules and the Constitution, the Company’s shares are freely transferable.

Issue of Further Shares: The allotment and issue of any new shares is under the control of
the Directors and, subject to any restrictions on the allotment of shares imposed by the
Company's Constitution, the ASX Listing Rules or the Corporations Act, the Directors may
issue those new shares on such terms and conditions, and with such rights and at such
times, as they may determine.

Variation of Rights: At present the Company has only ordinary shares on issue. If shares
of another class are issued, the rights and privileges attaching to the ordinary shares can
only be altered with the sanction of a special resolution passed at a separate general
meeting of the holders of the ordinary shares or, failing that with the written consent of the
holders of at least three-quarters in nominal value of the ordinary shares.

General Meetings: Each Shareholder is entitied to receive notice of, and to attend and
(subject to the Constitution) vote at, general meetings of the Company.

A copy of the Company’s Constitution is available for inspection by prospective investors at
the Company’s registered office.
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7.2

Terms and Conditions of Options

TERMS AND CONDITIONS OF OPTIONS EXPIRING 30 SEPTEMBER 2015

(AMOUNT PAYABLE: 20 CENTS)

Entitlement

Each Option shall entitle the holder the right to subscribe (in cash) for one (1) Share
in the capital of the Company.

Option Pericd

Each Option will expire at 5.00pm WST on 30 September 2015 (such date being
referred to as the “Option Expiry Date”). Each Option may be exercised at any time
prior to the Option Expiry Date in accordance with the notice provisions set out below
and any Option not so exercised shall automatically expire on the Option Expiry Date.

Ranking of Share Allotted on Exercise of Option

Each Share allotted as a result of the exercise of an Option will, subject to the
Constitution of the Company, rank in all respects pari passu with the existing Shares
in the capital of the Company con issue at the date of allotment.

Vating

A registered owner of an Option (herein referred to as an “Option Holder") will not be
entitled to attend or vote at any meeting of the members of the Company unless they
are, in addition to being Option Holder, members of the Company.

Transfer of an Option

Each Option is transferable at any time prior to the Option Expiry Date. This right is
subject to any restrictions on the transfer of an Option that may be imposed by the
ASX in circumstances where the Company is listed on ASX.

Method of Exercise of an Option

a. The Company will provide to each Option Holder a notice that is to be
completed when exercising the Options (herein such notice being called a
“Notice of Exercise of Options™). Options may be exercised by the Option
Holder completing the Notice of Exercise of Options and forwarding the same
to the Secretary of the Company to be received prior to the Option Expiry
Date. The Notice of Exercise of Options must state the number of Options
exercised and the consequent number of Shares in the capital of the
Company to be allotted; which number of Options must be a multiple of
10,000 if only part of the Option Holders total Options are exercised, or if the
total number of Options held by an Option Holder is less than 10,000, then the
total of all Options held by that Option Holder must be exercised.

b. The Notice of Exercise of Options by an Option Holder must be accompanied
by payment in full for the relevant number of Shares being subscribed, being
an amount of 20 cents ($0.20) per Share.

c. Subject to Clause 7 hereof, the exercise of less than all of an Option Holders
Options will not prevent the Option Holder from exercising the whole or any
part of the balance of the Option Holders entittement under the Option
Holders remaining Options.
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d. Within 14 days from the date the Option Holder properly exercises Options
held by the Option Holder, the Company shall issue and allot to the Option
Holder that number of Shares in the capital of the Company so subscribed for
by the Option Holder.

e. if the Company is listed on the ASX, the Company will within seven (7) days
from the date of issue and allotment of Shares pursuant to the exercise of an
Option, apply to the ASX for, and use its best endeavours to obtain, Official
Quotation of all such Shares, in accordance with the Corporations Act and the
Listing Rules.

f. The Company will generally comply with the requirements of the Listing Rules
in relation to the timetables imposed when quoted Options are due to expire.
Where there shall be any inconsistency between the timetables outlined
herein regarding the expiry of the Options and the timetable outlined in the
Listing Rules, the timetable outlined in the Listing Rules shall apply.

Reconstruction

In the event of a reconstruction {including consolidation, sub-division, reduction or
return) of the issued capital of the Company, all rights of the option holder will be
changed to the extent necessary to comply with the Listing Rules applying to the
reconstruction of capital, at the time of the reconstruction.

Participation in New Share Issues

There are no participating rights or entitlements inherent in the Options to participate
in any new issues of capital which may be made or offered by the Company to its
Shareholders from time to time prior to the Option Expiry Date unless and until the
Options are exercised. The Company will ensure that during the exercise period of
the Options, the Record Date for the purposes of determining Entitlements to any
new such issue, will be at least 9 Business Days after such new issues are
announced {(or such other date if required under the Listing Rules) in order to afford
the Option Holder an opportunity to exercise the Options held by the Option Holder.

Change of Options’ Exercise Price or Number of Underlying Shares.

There are no rights to change the exercise price or the number of underlying Shares
if there is a pro-rata issue or bonus issue to the holders of Shares.
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8. ADDITIONAL INFORMATION

8.1

Risk Factors
An investment in the Company is not risk free and prospective new investors should
consider the risk factors described below, together with information contained elsewhere in
this Prospectus, before deciding whether to apply for Securities.
The following is not intended to be an exhaustive list of the risk factors to which the
Company is exposed.
i Research and Development Risk
The research projects of the Company are at various stages of development and potential
investors should understand that research and development is a high-risk undertaking.
There can be no assurance that commercialisation of the projects that may be undertaken in
the future, will result in the commercialisation of a product or service. Even if research
proves up a product, service or application, there is no guarantee that it can be successfully
and economically exploited.

ii. Operating Risk

The operations of the Company may be affected by various factors, including:

. failure to commercialise the research projects;

° operational and technical difficulties encountered in research;

° industrial and environmental accidents;

° availability of research staff;

. industrial disputes; and

. unexpected shortages or increases in the costs of consumables, spare parts and

equipment,

Until the Company is able to realise value from its projects, it is likely to incur ongoing
operating losses.

iif. Share Market Conditions

The market price of the Securities and the value of the Company will be subject to
fluctuations in line with the volatility of the share market in general. The prices for the
Securities on the ASX may rise or fall due to numerous factors such as general economic
conditions, variations in the global and local markets for listed securities generally,
movements in, or outlook on, interest rates and inflation rates, currency fluctuations,
commodity prices, changes in investor sentiment towards particular market sectors and the
demand for, and supply of, capital stock, securities or commodities.

The prices for shares for many companies have in recent times been subject to wild
fluctuations which in many cases may reflect a diverse range of non-company specific
influences such as global hostilities and tensions, acts of terrorism and the general state of
the economy. Such market fluctuations may materially adversely affect the market price of
the Securities.

There can be no guarantee that an active market in the Securities will develop or that the
price of the Securities will increase. The number of buyers and sellers of the Securities on
the ASX at any time may increase the volatility of the market price of the Securities and may
also affect the prevailing market price at which Applicants are able to sell their Securities.
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iv. General Investment Risks

The Company’s future possible revenue and operations may be affected by a number of
factors which are beyond the control of the Company. Those factors include:

local and world economic conditions;

interest rates;

levels of tax, taxation law and accounting practice;

government legislation or intervention;

inflation or inflationary expectations; and

natural disasters, soclal upheaval or war in Australia or overseas.

V. Regulatory

Changes in relevant taxes, legal and administration regimes, accounting practice and
government policies may adversely affect the financial performance of the Company.

vi. Additional Funding Requirements

The Directors expect that the proceeds of the Rights Issue will provide sufficient working
capital to enable the Company to achieve its business objectives. The Directors can,
however, give no assurances that such objectives will in fact be met without future
borrowings or further capital raisings and, if such borrowings or capital raisings are required,
that they can be obtained on terms favourable to the Company.

In addition, expenditure may need to be incurred which has not been taken into account in
the preparation of this Prospectus. Although the Company is not aware of any additional
expenditure requirements, if such expenditure is subsequently incurred, this may adversely
affect the expenditure proposals of the Company.

vii. Uninsured Risks

Research and development involves risks which could result in the Company incurring
losses and liabilities to third parties. There is a risk that the Company may not be insured
against all losses or liabilities which could arise from its operations. If the Company incurs
losses or liabilities which are not covered by its insurance policies, the funds available for
research and development will be reduced and the value and/or tenure of the Company’s
assets may be materially affected.

viii. Specific Risks Associated with the Company

There are also a number of specific risks associated with the Company which may adversely
affect the Company's financial position, prospects and price of its Securities. In particular,
the Company is subject to risks relating to the detection, isolation and screening techniques
of actinomycetes which are not generally associated with other businesses.

Set out below are specific risks that may adversely affect the Company:

) the research costs of the Company described in section 6 of this Prospectus are
based on certain assumptions with respect to the method and timing of research. By
their nature, these estimates and assumptions are subject to significant uncertainties
and, accordingly, the actual costs may materially differ from these estimates and
assumptions. Accordingly, no assurance can be given that the cost estimates and
the underlying assumptions will be realised in practice and this may materially and
adversely affect the Company's viability.
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8.2

ix. Reliance on key personnei

Within the existing corporate structure, the Company’s success is dependent upon the ability
of the Directors to manage the existing assets and identify acquisition opportunities for
future growth. To manage its growth, the Company must in due course identify, hire, train
and retain skilled personnel and senior management. There can be no assurance that the
Company will be able to attract or retain sufficiently qualified personnel on a timely basis or
retain its key management personnel.

The above risk factors ought not to be taken as exhaustive of the risks faced by the
Company or by investors in the Company. The above factors, and others not specificaily
referred to above, may in the future materially affect the financial performance of the
Company and the value of the New Shares and New Options offered under this Prospectus.
Therefore, the New Shares offered pursuant to this Prospectus carry no guarantee with
respect to the payment of dividends, returns of capital or the market value of the New
Shares.

Potential investors should consider that the investment in the Company is speculative and
should consult their professional advisers before deciding whether to apply for New Shares
and New Options. There are inherent risks and uncertainties associated with the Company’s
current and future investments. Neither the Directors nor the Company warrant the future
performance of the Company or any return on an investment in the Company.

Interests of Directors

Other than as set out below or elsewhere in this Prospectus, no Director (whether
individually or in consequence of a Director's association with any company or firm or in any
material contract entered into by the Company) has or had within 2 years before the
lodgement of this Prospectus with the ASIC, any interest in:

. the promotion or formation of the Company; or

. any property acquired or proposed to be acquired by the Company in connection with
its formation or promotion or the Rights Issue; or

. the Rights Issue.

Other than as set out below or elsewhere in this Prospectus, no amounts of any kind
(whether in cash, Shares, Options or otherwise) have been paid or agreed to be paid to any
Director or to any company or firm with which a Director is associated, and no benefits have
been given or agreed to be given to any Director or to any company or firm with which a
Director is associated to induce him to become, or to qualify as, a Director or otherwise for
services rendered by him or his company or firm with which the Director is associated in
connection with the formation or promotion of the Company or the Rights Issue.

Directors’ Remuneration

The existing Board of Directors consists of an Executive Chairman, a Scientific Director, an
executive Director and two non-executive Directors. Shareholders have approved the
Company paying Directors’ fees of up to a maximum of $150,000.00 per annum to be
divided between Directors as they see fit, until such time as any different amount is
approved by Shareholders. The current policy is to pay non executive Directors $30,000.00
per annum plus GST.

In the two years to the date of this Prospectus, Professor Alan Morton was paid Directors’
fees totalling $60,000.00 plus GST.

In the two years to the date of this Prospectus, Simon Christopher England was paid
Directors’ fees totalling $60,000.00 plus GST.
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The Directors are entitled to be paid reasonable travelling, hotel and other expenses
incurred by them respectively in or in connection with the performance of their duties as
Directors. Subject to the Corporations Act and ASX Listing Rules, if a Director is called upon
to perform extra duties or make special exertions on behalf of the Company, the Directors
may remunerate that Director which may either be in addition to or in substitution for his
usual Director’s fees.

Directors’ Interests in Securities

At the date of this Prospectus the relevant interest of each of the Directors in the securities
of the Company are as follows:

Entitlement to Entitlement to

Director Ordinary Quoted New Shares New Options
Shares Options under this under this

Prospectus Prospectus
Zhukov Pervan 7,133,334 11,750,000 7,133,334 7,133,334
David Keast 3,733,333 5,000,000 3,733,333 3,733,333
Alan Morton 666,666 1,000,000 666,666 666,666
David Zohar 7,478,334 11,750,000 7,478,334 7,478,334
Simon England 500,000 Nil 500,000 500,000

The Directors' holdings of Options are as follows:

Director Number of Options Exercise Price Expiry date
Zhukov Pervan 11,750,000 $0.50 1 August 2012
David Keast 5,000,000 $0.50 1 August 2012
Alan Morton 1,000,000 $0.50 1 August 2012
David Zohar 11,750,000 $0.50 1 August 2012
Simon England Nil

Executive Services

The Company employs Mark Killmier as chief financial officer. Mark Killmier is currently
entitled to receive fees of $18,000.00 per year (plus superannuation).

The Company has an executive services agreement with Dr Zhukov Pervan. Dr Zhukov
Pervan is currently entitled to receive fees of $80,000.00 per year (plus superannuation).

The Company has an executive services agreement with David Keast. David Keast is
currently entitled to receive fees of $140,000.00 per year (plus superannuation).

The Company has an executive services agreement with David Zohar. David Zohar is
currently entitled to receive fees of $80,000.00 per year (plus superannuation).
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8.3

84

Interests of Experts

Other than as set out elsewhere in this Prospectus, no expert, promoter or any other person
named in this Prospectus as performing a function in a professional advisory or other
capacity in connection with the preparation or distribution of the Prospectus, nor any firm in
which any of those persons is or was a partner nor any company in which any of those
persons is or was associated with, has now, or has had, in the 2 year period ending on the
date of this Prospectus, any interest in:

. the formation or promotion of the Company;

) any property acquired or proposed to be acquired by the Company in connection with
its formation or promotion or the Rights Issue; or

® the Rights Issue,

and no amounts of any kind (whether in cash, Shares, Options or otherwise) have been paid
or agreed to be paid and no benefits given or agreed to be given to any expert, promoter or
any other person named in this Prospectus as performing a function in a professional
advisory or other capacity in connection with the preparation or distribution of the
Prospectus, or to any firm in which any of those persons is or was a partner or to any
company in which any of those persons is or was associated with, for services rendered by
them in connection with the promotion or formation of the Company or the Rights Issue.

BDO Audit (WA) Pty Ltd are the auditors to the Company. They have provided audit
services to the Company during the last two years totalling approximately $31,534.00
{exclusive of GST).

ASX Listing, Continuous Disclosure and Documents Available for Inspection

As a “disclosing entity”, the Company has issued this Prospectus in accordance with section
713 of the Corporations Act applicable to prospectuses for an offer of securities which are
quoted enhanced disclosure (“ED"} securities and options to acquire quoted ED securities,
and the securities are in a class of securities that were quoted ED securities at all times in
the 12 months before the issue of this Prospectus.

As a "disclosing entity" the Company is subject to regular reporting and disclosure
obligations which require it to disclose to ASX any information of which it is, or becomes
aware concerning the Company and which a reasonable person would expect to have a
material effect on the price or value of securities of the Company. Having taken such
precautions and having made such enquiries as are reasonable, the Company believes that
it has complied with the provisions of the ASX Listing Rules as in force from time to time
which apply to disclosing entities, and which require the Company to notify ASIC of
information available to the stock market conducted by ASX, throughout the 12 months
before the issue of this Prospectus.

The ASX maintains files containing publicly disclosed information about all listed companies.
The Company'’s file is available for inspection at ASX in Perth during normal working hours.
In addition, copies of documents lodged by, or in relation to, the Company with ASIC may be
obtained from, or inspected at, any regional office of ASIC.

The New Shares to be issued under this Prospectus are in respect of a class of shares that
were continuously quoted securities at all times in the 12 months before the issue of this
Prospectus.

The Company will provide a copy of each of the following documents, free of charge, to any
investor who so requests during the application period under this Prospectus:

{a) the Preliminary Financial Year Report for Actinogen Limited for the period ended 30
June 2010; and
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{b) the Quarter-Year Financial Report for Actinogen Limited for the period ended 31
March 2010;

{(c) the Quarter-Year Financial Report for Actinogen Limited for the period ended 30
June 2010;

(d) the following documents used to notify ASX of information relating to Actinogen
Limited during the period after lodgement of the financial statements contained in the
Preliminary Financial Year Report for Actinogen Limited for the period ended 30 June
2010 and before the issue of this Prospectus:

Date Contents
29/01/2010 Appendix 4C - quarterly

11/02/2010 New Biodegradable Shopping Bags and many other products

25/02/2010 Appendix 4D Half Yearly Report and Accounts

25/02/2010 Appendix 4C - quarterly

29/04/2010 Change of Director’s Interest Notice

03/06/2010 Appendix 4C - quarterly

03/08/2010 Discovery of New Method to produce Anacardic Acid

01/09/2010 Preliminary Final Report - Appendix 4E

09/09/2010 Actinogen scales up Anacardic Acid production

23/09/2010 Change of Director’s Interest Notice - Appendix 3Y

23/09/2010 Change of Director’s Interest Notice - Appendix 3Y

This Prospectus has been prepared under the special prospectus content rules for
continuously quoted securities in section 713 of the Corporations Act and as such contains
details specific to the Rights Issue. [f Shareholders, or investors, require any further
information in relation to the Company, the Directors recommend that they take advantage
of the ability to inspect and obtain copies of the documents referred to above. All requests
for copies of the above documents should be addressed to the Company Secretary,
Actinogen Limited, Level 7, 231 Adelaide Terrace, Perth, Western Australia or facsimile (08)
9225 6474.
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8.5

8.6

8.7

Share Trading History

The highest, lowest and last closing market sale prices of the Company’s Shares on ASX
during the three months immediately preceding the date of lodgement of this Prospectus
with the ASIC and the respective dates of those sales were:

Price Date
Highest 11 cents 24/9/2010
2.7 cents 22{7/2010
Lowest
9 cents 7/10/2010
Last

Expenses of the Rights Issue

The expenses of the Rights Issue are estimated to be $41,485.50. These expenses are
payable by the Company.

Litigation
The Company is not currently involved in any litigation at the date of this Prospectus.

Consents
Each of the parties referred to in this Section:

. does not make, or purport to make, any statement in this Prospectus or on which a
statement made in the Prospectus is based, other than as specified in this Section;
and

. to the maximum extent permitted by law, expressly disclaims and takes no

responsibility for any part of this Prospectus other than a reference to its name and a
statement included in this Prospectus with the consent of that party as specified in
this Section.

BDO Audit (WA) Pty Ltd consents to being named in this Prospectus as the auditors of the
Company and to the reference in this Prospectus to the audited Statement of Financial
Position of the Company as at 30 June 2010 in the form and context in which the Statement
of Financial Position is included, and has not withdrawn such consent before lodgement of
this Prospectus with the ASIC.

There are a number of persons referred to elsewhere In this Prospectus who are not experts
and who have not made statements included in this Prospectus nor are there any
statements made in this Prospectus on the basis of any statements made by those persons.
These persons did not consent to being named in the Prospectus and did not authorise or
cause the issue of this Prospectus.

Electronic Prospectus

Pursuant to Class Order 00/44 the ASIC has exempted compliance with certain provisions of
the Corporations Act to allow distribution of an Electronic Prospectus on the basis of a paper
Prospectus lodged with the ASIC and the issue of Shares and Options in response to an
electronic application form, subject to compliance with certain provisions. The Company is
relying on this exemption in relation to the offer of Shortfall.

The Prospectus will be available as an Electronic Prospectus on the Company's website at
http://www.actinogen.com.au .
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The offer pursuant to an Electronic Prospectus is only available for applications for the
Shortfall and to persons receiving an electronic version of this Prospectus within Australia.

If you have received this Prospectus as an Electronic Prospectus please ensure that you
have received the entire Prospectus accompanied by the Shortfall Application Form. If you
have not, please e-mail the Company at info@actinogen.com.au and the Company will send
to you, without charge, either a hard copy or a further electronic copy of the Prospectus or
both.

The Company reserves the right not to accept a Shortfall Application Form from a person if it
has reason to believe that when that person was given access to the electronic Shortfall
Application Form, it was not provided together with the Electronic Prospectus and any
relevant supplementary or replacement prospectus or any of those documents were
incomplete or altered. In such case, the application monies received will be dealt with in
accordance with section 722 of the Corporations Act.
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9. DIRECTORS' AUTHORISATION

This Prospectus is issued by the Company and its issue has been authorised by a resalution
of the Direcfors.

The Directors state that they have made all reasonable enquiries and on that basis have
reasonable grounds to believe that any statements made by the Directors in this Prospectus
are not misleading or deceptive and that in respect fo any other staiements made in the
Prospectus by persons other than Directors, the Directors have made reasonable enquiries
and on that basis have reasonable grounds to believe that persons making the statement or
statements were competent o make such statements, those persons have given their
consent to the statements being included in this Prospectus in the form and context in which
they are included and have not withdrawn that consent before lodgement of this Prospectus
with the ASIC, or fo the Directors knowledge, before any issue of New Shares pursuant fo
this Prospectus.

The Prospectus is prepaned on the basis that certain matters may be reasonably expected fo
be known to likely investors or their professional advisers.

In accordance with section 720 of the Corporations Act, each Director has consented to the
lodgement of this Prospectus with the ASIC and hag not withdrawn that consent.

DATED this 8" day of October 2010

Dr Zhukov Pervan
Executive Chairman
ACTINOGEN LIMITED
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10. DEFINITIONS

$

Applicant({ s)

Application

ASIC

ASTC Settlement
Rules

ASX

ASX Listing Rules
Board

Business Day

CHESS
Closing Date

Company or
Actinogen

Corporations Act
Directors

Electronic Prospectus

Entitlement
Entitlement
Acceptance Form
Listing Rules
New Shares

Offer

Official List

Qpening Date

Option
Prospectus
Record Date
Rights Issue

Section
Securifies
Share

Australian dollars. All amounts in this Prospectus are in Australian currency unless
otherwise stated.

The person(s) who submit valid Entitlement & Acceptance Forms pursuant fo this
Prospectus.

A valid application made to subscribe for a specified number of Shares pursuant to
this Prospectus.

Australian Securities and Investments Commission,
means the settlement rules of the securities clearing house which operates CHESS.

ASX Limited (ACN 006 624 691) and, where the context permits, the Australian
Securities Exchange operated by ASX Limited.

the official listing rules of ASX.
the board of Directors.

every day other than a Saturday, Sunday, New Year's Day, Good Friday, Easter
Monday, Christmas Day, Boxing Day and any other day that ASX declares is not a
business day.

the Clearing House Electronic Subregister System.

the last date for receipt of completed Entitlement and Acceptance Forms, being
5.00 pm WST 3 December 2010, or such other date as the Directors may determine.

Actinogen Limited (ACN 086 778 476)

Corporations Act 2001 {Cth).
the directors of the Company.
the electronic version of the Prospectus.

the right of a Shareholder to subscribe for New Shares (and free attaching New
Options}) in the Rights Issue.

the personalised entilement and acceptance form accompanying every paper copy of
this Prospectus sent to Shareholders.

the official Listing Rules of ASX,
a fully paid ordinary share in the Company.

The Rights Issue pursuant to this Prospectus to subscribe for New Shares.

The Official List of ASX.

the first date for receipt of completed Entitlement and Acceptance Forms, being 22
October 2010.

an option to acquire a Share.
This Prospectus dated 8 October 2010 and includes the Electronic Prospectus.
5.00 pm WST 18 October 2010.

The pro rata non-renounceable entitlement issue pursuant to this Prospectus of up to
39,869,998 New Shares on the basis of one New Share plus 1 free attached option
exercisable at 20 cents for every 1 share held on the Record Date at an issue price of
8 cents per New Share to raise up to approximately $3,189,599.84 before expenses.

a section of this Prospecius.
New Shares and free attaching New Options.
an ordinary share in the capital of the Company.
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Shareholders
Shortfall

Shortfall Application
Form

Shortfall Offer
Shortfall Options
Shortfall Shares
WST

holders of Shares in the Company on the Record Date.

shortfall in subscription of New Shares (and free attaching New Options) under the
Rights Issue pursuant to this Prospectus.

the Shorifall Application Form accompanying this Prospectus.

the offer of any Shortfall.

free attaching New Options not taken up by Shareholders under the Rights Issue.
New Shares not taken up by Shareholders under the Rights Issue.

Western Standard Time.
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ACTINOGEN LIMITED

ACN 086 778 476

SHORTFALL APPLICATION FORM
(FOR SHORTFALL OFFER ONLY)
Capitalised terms used in this application form are, uniess otherwise defined herein, as defined in the
Prospectus to which this form is attached.

Shareholders wishing to accept their Entitlement to New Shares under the Rights Issue cannot use this Shortfall
Application Form. They must use the personalised Entitiement and Acceptance Form which accompanied their
copy of the Prospectus.

This application will only be considered after the Closing Date of 3 December 2010. Applicants should read the
Prospectus dated 8 October 2010 in its entirety before deciding to apply under the New Shares Offer.

Actinogen Limited
Level 7

231 Adelaide Terrace
Perth WA 6000

I/We apply for New Shares (number of shares applied for) in
Actinogen Limited at 8 cents each, or such lesser number of New Shares as may be allocated by the Directors.

I/We lodge full application monies of § .00 {amount of your cheque)
Complete Full Name:

(Applicant)

{(Mr/Mrs/Miss/Ms or Company Name)  {given names) {surname)

{Joint Applicant)

{Mr/Mrs/Miss/Ms or Company Name)  (given names) {surname}

Address Details:
{number and street)

(suburb or city) (State) (postcods)
Telephone Details:
STD{ )Home} STD{ )Business) {contact name)
Email Address:
Cheque Details:
{Drawer) (Bank) (Branch)

Broker Sponsored Applicants Only:
SBN/IPN HIN

This Shortfall Application Form does not need to be signed. By lodging this Shortfall Application Form and a cheque for
the application monies, the applicant hereby:

1. appiies for the number of New Shares specified in the Shortfall Application Form or such lesser number as may
be allocated by the Directors as instructed by the Directors;

2. agrees to be bound by the terms and conditions set out in the Prospectus and the Constitution of the Company;

3. authorises the Directors to complete or amend this Shortfall Application Form where necessary to correct any

efTors or omissions;
4, acknowledges that an application for Shortfall does not guarantee an allotment of New Shares.



SHORTFALL APPLICATION FORM AND INSTRUCTIONS TO APPLICANTS

Please complete all relevant sections of the Shortfall Application Form using BLOCK LETTERS. If you have questions on
how to complete this Shortfall Application Form please telephone {08) 9225 4815.

The Shortfall Application Form relates to the one for one non-renounceable pro rata Rights Issue of up to 39,869,998 New
Shares at an issue price of 8 cents each to raise up to approximately $3,189,599.84 pursuant to the Prospectus dated 8
October 2010. The expiry date of the Prospectus is the date which is 13 months after the date of the Prospectus. The
Prospectus contains information about investing in the New Shares of the Company and it is important to read this
document before applying for New Shares. A person who gives another person access to this Shortfall Application Form
must at the same time and by the same means, give the other person access to the Prospectus, and any supplementary
Prospectus (if applicable). While the Prospectus is current, the Company will send paper copies of the Prospectus, and
any supplementary Prospectus (if applicable) and a Shortfall Application Form, on request to applicants without charge.

The Prospectus does not constitute an offer in any place where or to any person to whom it would not be lawful to make
such an offer.

Please post or deliver the completed Shortfall Application Form together with your cheque to the address listed below:

Actinogen Limited
Level 7

231 Adelaide Terrace
PERTH WA 6000

so as to reach the Company on or before the last date instructed by the Company.

Please write your name in full. This must be either your own name or the name of a company. You should refer to the
examples noted for the correct forms of name which can be registered. Applications using the incorrect form of name
may be rejected. [f your Shortfall Appiication Form is not completed correctly, or if the accompanying payment is for the
wrong amount, it may still be treated as valid. Any decision as to whether to treat your application as valid, and how to
construe, amend or complete it, shall be final. You will not, however, be treated as having offered to subscribe for more
New Shares than is indicated by the amount of the accompanying cheque for the application monies referred to.

Your address should be your preferred postal address for all correspondence. All communications to you from the
Company's Registry (shareholding statements, annualfinterim reports, correspondence, etc) will be mailed to the
person(s) and address as shown,

CORRECT FORMS OF REGISTRABLE TITLE

Note that ONLY legal entities can hold Shares. The application must be in the name(s) of a natural person(s), companies
or other legal entities acceptable to Actinogen Ltd. At least one full given name and the surame is required for each
natural person. Applications cannot be made by persons under 18 years of age. Examples of the correct form of
registrable title are set out below:-

Type of Investor Correct Form of Registrable Title Incorrect Form of Registrable Title
Trusts Mr John David Smith John Smith Family Trust
Deceased Estates Mr Michael Peter Smith John Smith (Deceased)
Partnerships Mr \_John David Smith & Mr lan Lee John Smith & Son

Smith
Clubs/Unincorporated Bodies Mr John David Smith Smith Investment Club
Superannuation Funds John Smith Pty Ltd John Smith Superannuation Fund
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