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1T CHAIRMAN'S LETTER

Dear Irvestor,

Medical Therapies Limited {Medical Therapies or Comipany)
a pharmaceutical company formed to develop products to treat

Various cancers and ¢

hronic inflammatory diseases such as arthritis.

These a’.’.iiSE’de:E& are likely to affect all of us at some time In our Ii\;es,

aither dire
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The Inteilectual Property (IP) acouired by tedical
Tharapies is derived from several signihcant discoveries
matle by researchers at the Universities of Sydney and
Western Sydney. Together, these discoveries have the
potential to generate a portfolio of chemotherapeistic
ard anti-inflammatory products o trest a range

of diseases, and this reprasent a majer new blsiness
opporunity in the pharmaceutical fisld with a spread
of technical and commercial risk. IF successtully
commercizlised, the anti-inflammatory prodhcts are
expacted 1o be significantly less toxic than established
treztments, and are 2 potential alternative to the
fermerly widely-prescribed but controversial CGX-2
inhibitors, such as Viexx and Celebrex. Furthermora,

i successiully commercialised, the chemotherapaistic
products are expectad to substanzially reduce

the toxicity and resuditing side effects of axisting
treatments, such as bone marrow depression, hair loss
and rausea, with greater activity against a range of
cancers, and less tendency to trigger drug resistance.
Many pharmacedtical companies have racognised

the imized commercial potential of single drug
compzounds, which are sibject to competition

from generic manufacturers once patants exire,

A solution is to develop products based on platform
technologies covering a broad class of drig candidates,
to provide ongaing discovery and patent proteciion
The Company’s '# covers three sich phatiorm
technologies, which the Universities have agreed

Lo assign in a cashless exchange for shares in the
Company, demoenstrating their commitment to

the development of the 1P and their belief inits
commercizl potential,

"ty via those we love, |
1is to make a signimc
those a—rfé"%_%{_':tecjl Ay itl eir families—to relieve |
nately help save the many millions of people w
eAc h vear from these diseases or from the side effex

Lcts

By bringing thes
it (I|‘f‘§e|<i e to T_I'ee ||\,f%-!<‘ of
ove quality of life

o currently die
of treatment .

Our tearm of researchers includes Professor Trevar
Hambley, Professor Peter Lay and Associate Professor
lanice Aldrich-Wright. All are worid-renownad experts
in their fiield, leading their peers in areas of research
refevant 1o the Company.
iam join’-sd on the Board of Directors by the Comaany's
CEO, Liewellyn Casbaolt, and non-execuive directors
Dr{‘?essor Michae! Vitale and Dr Michasl Taverner,
This highly qualified Beard and management t2am
offers an enormous depth of experience and
understanding in the impartant areas of technclogy
innovaticn and commerdialisation, pharmaceltical
markets and corporate governance, 1o guide the
Carmpany during its early growth,
We have established clear strategies for commerc-
izl:sing the Company's Technalogies using the funds
raised by this lssie, including immediately commencing
cmmercia manuiactisre of human pharmacedtical
grads formuiations and docuementation required
o enter Phase | and iz chnical twials of new anti-
inflammatory drizgs, with a focs on reguiar reporting
of discoveries, milesiones and product refeases.
Detaits of the lssue, including information on the
Campany’s products, markets, mar‘.agement, risk
factors and finances, are set cuf in this Prospectus,
which § encourage you 1o read before making a
decision o invest. Onr behalf of the Board, | am
pleased 1o present this Prospectus to you: and invite
ywoul i becorne a shareholder in the Company.
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2 INVESTMENT OVERVIEW

2.1 Important notice

This section is not intended to provide full information

for investors intending to apply for Shares offered
pursiant to this Prospectus. This Prospectus should
be read and considered i its entirety.

2.2 Summary of the Offer

ty this Prospectus, the Company invites investors
to apply for 25,000,000 Shares at an issue price of
AF0.20 per Share to raise 455,000,000,

The Company may also accept cversubscriptions of
up to 455,000,000 through the issue of a further
25,000,000 Shares (for a maximum raising of

3 10,000,000),

2.3 Indicative timetable

3 ALZIE

TE August 246

The ahove dates are indicative only and may change
without notice. The Company reserves the right to
extend the Closing Date or dlose the Gffer early
withaut natice,

2.4 Objective

The purpose of this raising is to raise suficient funds
1o enatde the Compary to seek to develop and
commercialise the intellectual property encompassed
by the Technologies. Foliowing completion of the
Offer, the Directors believe the Company will have
enaugh working capital to pursue these objectives
stccessiully,



2.5 Use of proceeds

if the minimum subscription of 435,000,000 is raised from the Offer, the funds are intended to be applied

as follows:

Description year | yeir 2 yeir 3 total
A% A% A A%

Techsology developraent

G448 248

33,000

Trrtal ot

A

HEDGOG

30000

TG00

Gerieral working capital

1

Trrtal gersral working capitat

180,236

571,907

TR

Trrtal

3,715,845

1,364,158

560G, 000G

-



if the maximum subscription of A$10,000,000 is raised from the Offer, the funds are intended to be applied

as folows:

Diescription

year |

yeir 2

yeir 3

testal

Techsology developraent

1

Total techsiology developraent

A%

A%

G448 248

A

2,850,000

A%

1.,
3.6804.862

Freclinical and clisioal trials
[

Tertal preciinical and clisical frials

Trrtal otfier costs

430G GO0

2,380,000

Gerieral working capital

AT EES 489, GFEET 1,708,
Trrtal gersral working capitat G30,23% G004, 240 1087 667 2GR N47
Tostal 3,005,845 2,016,488 4007 H6T 140, G40, 00




if the amount raised from the Gffer is intermediate
between the minimur subscription of A$5,000,000
and the maxirmurm subscription of A3$10,000,000,
the funds raised from the Offer are intended

to be applied as per the table on page 8 with
additional funds applied to broker handling fees

(5%} and thereafter in priority to development and
carmnmercialisation of Technology Two and Technology
Three in year two and three (up to o maximum of
533,550,000}, with the balance applied to protection
of the intellactual property portfolio and genera
working capital.

The Directors intend to seek additional funding from
Ausindustry Commercial Ready and other government
grarts to assist development, commerdcialisation

and clinical trialling of the Company’s technologies.
The Qirectors believe the funds raised from the Offer
wif give the Company sufficient working capital to
achieve its obiectives as stated in the above tables.
Howewer, funds raised under this Prospectus are
uslikely to be sufhdert to enable the Company

ta fully commerciglise its technofogies. As stated

in Section 4.5 of this Prospectus, the Company's
strategy is to licence its technologies in the early
clinical phases of their development to licensees

that are able to complete commercialisation of

the technologies. The Company may seek to raise
additional capital in the future if suitable licensees
cannot be identified and the Company seeks to
commercialise the technologies without licensees.

The Directors currently anticipate that the Company
will complete its Phase | clinical trials for formutations
of copper-indormethacin by mid 2006 and, depending
on the resuits of such trials, will complete Phase lia
by mid 2007,

The Directors anticipate that the Company

will complete preclinical trials of its lead metal
intercalating compaound by December 2005.
Depending on the resuits of these tials, further
commerciglisation of Technology Two may require
additional research of the base compounds and/ar
additional preclinical trials. The funds raised under
this Prospectus are uniikely to be sufficient to enable
the Company to comyete these development stages.
The Company may seek to rase additional capital

in the future if it seeks to further commercialise

this technology.

]

LS

Depending on the success or otherwise of the
Companys research, commercialisation and preclinical
trials of its sequence-selective compounds, and

the timing and nature of any licensing arrangerment
relating to its sequence-selective compounds, the
Company may seek to raise additional capital in the
future to further develop this technology in g manner
0 be determined tiy the Directaors,

On complation of the Offer, approximately
24,076,665 Cotions to acquire Shares in the
Company will be on issue, ¥ these Options are
exercised, the Company may receive up to an
additional A$4,803,333 prior to the expiry date of
the Options. Any such funds will be used for general
corporate purposes and ongoing development of the
Company's technclogies. The exercise of Options is
only likely to occur if the price of the Shares on ASX
is higher than the exercise price of the Options,
which is 850,20 for all classes of Options,



2.6 Capital structure

The capital structure of the Company following completion of the Offer is summarised below:

Shares

Humber

]

Trrtal Shares on issue ol completion of the Gfies

653,778,916

Opticns®

Bumiber

Fae

Trrtal option:

Hiotes




3 DETAILS OF THE OFFER

3.7 The Offer
By this Prospectus, the Compan

Shares at a
The (__".<:>|"T"1|;fmy may also ac

K (!~ [-_' ;“\;“\/“ / /
ASE, 000,000 throug

1

this Prospectus will rank e

3.2 Application for Shares

an apolication for Shares by an investor rmust be
made using the Anplication Form.

Payment for the Shares must be made i full at the
issue price of AS0.20 per Share. An application for
Shares must be for a minimum of 10,000 Shares and
thereafter in multinles of 2,000 Shares. Completed
application forms and accompanying cheques must
be mailed or delivered to;

Computershare Investor Services Pty Limited
GPO Box 182

Perth WA 6840

or

Computershare Investor Services Pty Limited
Level 2, 45 5t Georges Terrace
Parth WA 6000

Cheques must be drawn i Austrafian dollars, be made
payable to ‘Medical Therapies Umited--—Share Offer
Account” and crossed ‘Mot Negotiable”. Completed
Application Forms must reach the Share Registry

by e later than the Closing Date.

rrissue price of AS0.20 per
cept oversubsc
h the issue of a turther 25,000,000
(Tor a maximum raising of A$70,000,0¢
dally with the existing Shares on issue.

vy offers for subscription 25 OO0,000

Share to raise A$5,00
riptions of up 1o @ ‘f'a_J |"‘t|"§ er
Shares
00). The Shares offered under

3.3 Allotment

Subject to ASX granting approval for the Company

t0 be admitted to the Offcial List, allotment of Shares
offered by this Prospectus will take place a5 soon as
practicable after the Closing Date. Prior to allotment,
all application monies shall be held by the Comparny

i trust, The Comparny, irrespective of whether the
allotrnent of Shares takes place, will retain any interest
earned on the application monies.

The Directors reserve the right to alfot Shares in full
for any application or to allot any lesser number or

to decline any application, Where the nurber of
Shares aliotted is less than the number applied for,

of where no allotrment is rmade, the surplus application
manies will e returned by cheque to the applicant
within seven days of the allotment date,

3.4 Minimum subscription

The minimura amount o he raised pursuant to this
Prospectus is 4% 5,000,000,

It the minimum amount has not been raised within
four ronths after the date of this Prospectus, all
applications will be dealt with in accordance with
the Corporations Act.



3.5 ASX listing

The Cormpany will apoly to ASX within seven days
after the date of this Prospectus for admission to the
Ofhcial List and for Ofhcial Quotation of the Shares
otfered under this Prospectus. If ASX does not grant
permission for Gthdal Quotation of the Shares within
three months after the date of this Prospectus,

or such longer period as is permitted by the
Corporations Act, none of the Shares offered

under this Prospectus will be allotted or issued.

in these cdrcumstances, all applications will be dealt
with in accordance with the Corporations Act.

3.6 Applicants outside Australia

This Prospectus does not, and is not intended to,
canstitute an offer in any place or jurisdiction, nor
to any person to whom it would not be lawful 1o
rnake such an offer or to issue this Prospectus.

The distribution of this Prospectus in jurisdictions
outside Australiaz may be restricted by law

and persons who come into possession of this
Prospectus should seek advice on and chserve any
such restricticns. Any failure to comply with such
restrictions may constitute a violation of applicable
securities law, No action has been taken to register
or qualify these Shares or otherwise permit a public
otfering of the securities that are 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 allotrent
and issue of the Shares pursuant to this Prospectus.
The return of a completed Application Form will be
taken by the Company to constitute a representation
and warranty by the applicant that all relevant
approvals have been obtained,

3.7 Underwriter

The Gffer is not underwritten, However, the
Comgany reserves the right to pay a commissiorn

of 5% (exclusive of GST) on amounts subscribed in
respect of valid applications lodged and accepted by
the Corpany bearing the stamp of the holder of an
Austrafian Financial Services licensee, Paymernts will
be subject to the receipt of 8 proper tax invoice from
the Australian Financil Services licenses.

3.8 CHESS

The Company will apply to participate in the Clearing
House Electronic Subregister Systemn (CHESS).

CHESS is operated by ASX Settlerment and Transfer
Cornoration Pty Limited (ASTC), a wholly owened
subsidiary of ASK, in accardance with the Listing Rules
and the ASTC Settlement Rules.

Under CHESS, the Company will not issue certificates
o investors, instead, Share and Option holders will
recedve 3 staterment of their holdings in the Company.
It an investor is broker -sponsored, ASTC will send

a CHESS statement.



3.9 Risk factors

Prospective investors in the Compary should be
aware that subscriting for securities that are the
subject of this Prospectus involves a number of risks.
These risks are set out i Section 9 of this Prospectus
and investars are urged to consider those risks
carefully (and if necessary, consult their professional
adviser) before deciding whether to nvest in the
Company.

The risk factors set out in Section 9, and other
general risks annlicable to all investments in fisted
securities not specifically referred to, may in the
future affect the value of the Shares. Accordingly,

an investrnent in the Company should be considered
speculative,

3.10 Privacy Act

if you complete an Application Form, you will be
providing persanal information to the Comaarny
{directy or via the Share Registry}. The Company
collects, holds and will use that informnation to

assess your application, service your needs, facilitate
distribution payments and corporate cornmunications
to you as a Shareholder, and carry out administration,
The information may alsoe be used from time to

time and disclosed to persons inspecting the

register, bidders for your securities in the context of
takeovers, requlatory bodies, including the Australian

Taxation Office, authorised securities brokers, print
service providers, mail houses and the Share Registry.
You can gccess, correct and update the personal
information that we hold about you. Please contact
the Company or the Share Registry if you wish to

da s at the refevant contact numbers set out in this
Prospectus.

Collection, maintenance and disclosure of certain
personal infarmation is governed by egislation
nctuding the Privacy Act 1988 {as amended}, the
Corporations Act and certain rules such as the ASTC
Settiement Rules.

If you da not provide the information required on
the Application Form, the Company may nat be able
to accept or process your anppication,

3.11 Financial forecasts

The Directors have considered the matters set out

i1 ASIC Policy Staterment 170 and believe that they
do not have 3 reasonable basis to forecast future
earnings because the operations of the Company
are inherently uncertain, Accordingly, any forecast

of projection information would contain such a broad
range of potential outcomes and possibilities that

it is not possible to prepare a reliable best estimate
forecast or projection,






4 COMPANY AND TECHNOLOGY OVERVIEW
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4.1 Overview

Since the Company was incorporated on

8 October 2004, the Directors have been assassing
opportunities to acquire technologies capable of
generating wealth for shareholders.

following two seed raisings tatalling A$1,343,120
that were completed in late Novermber 2004 and
early March 2005, the Company entered into the
inteflectual Prog Jr_rty Assignmment Deed with the
University of Sydney (USYD) and the University

of Western Sydney (UWS} (Universities), under
which the Company agreed to acquire the Intellectual
Property (IP) relating to the Technologies i return
for issuing securities to the Universities,

The Company has also entered into a number of
ather material contracts, summaries of which

are set ot in Section 10 of this Prospectus.

At a general meeting of seed Shareholders held on
29 Aprit 2005, approval was obtained to proceed
with the acquisition of the 1P

e 2003 worldwide prescription market for

4.2 Background to the Company’s
Technologies

4.2.1 Cancer in the modern world

Cancer continues to present & major and largely
unmet medical challenge in the Western workd

In rrary Western nations such as Australia and the
United States, cancer is responsibie for about one in
four of al deaths. Worldwide, 22 million people are
living with cancer and 6 million die annually. More
than 10 million new cases are diagnosed each year,
A US male has, on average, & 45% chance of
developing some form of cancer over his lifetime,
while for a US female the chance is 38%.

Cancer also touches the lives of many Australians.
Each year over 88,000 new cases of cancer and
36,000 deaths are reported. The prevalence of

cancer, and its cost both i human and fmandcial terms,

drive the search for new therapeuatic drugs.

The estimated size of the market for cancer therapies
i 2004 was USF42 .4 biflion, over US$0 hillion of
which came from sales of chemaotherapy products.
Twz-thirds of the chemotherapy market is controfied
by twao companies: Sanofi-Aventis and Bristol-Myers
Oncofoqy. Twa ardi-cancer drugs-— Taxotere

(for breast cancer} and the platinum drug Eloxatin
(for colorectal cancer} - generated over US$3.3
billion in revenue in 2004 from the treatment

of cancer,

g
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The upmet demand for more effective cancer
treatments is & key driver of growth in the
pharmaceutical industry generally, with large
pharmaceutical companies keen to identify
the next generation of anti-cancer drugs.

4.2.2 Inflammatary diseases

inflammation is the body’s basic response to a
variety of diseases and conditions such as infection,
injury and hypoxia, and s characterised by the four
symyptoms of redness, heat, pain and swelling. Chronic
inflammatory diseases include rheumatoid asthritis,
osteoarthritis, inflarmmatory bowel disease, systemic
lupus erythematosus, multiple sclerosis, and

Type T diabetes. [nthe USA alane, these debifitating
diseases affect 50 million people, and many are
becoming increasingly commaorn in an aging society.
The total inancial cast of inflammatory diseases in the
developed world, as a resuit of fost productivity and
heatth care costs, & estimated at 1.4 2.5% of GDP,
Non-Steraidal Anti-[nflammatory Drugs (NSAIDs)
are a commonly -used class of drug that includes
aspirin, thuproten and naproxen, as well as the
newer COX- 2 inhibitors such as Celebrex.

They have widespread human ard veterinary
apolications for the treatment of chranic
irflarmmatory diseases, and are effective in reducing
patn and fever. The 2003 worldwide prescription
market for NSMDs was US$1 2.4 billion, with

more than 30 milion people using NSAIDS daily.

Despite their effectiveness, NSAIDs have significant
and wel -documented side effects. Long term

use of conventional {non-selective) NSAIDS can
cause life-threatening gastrointestinal iritation and
bieeding. Every year ir the USA alone, an estimated
107,000 seaple are hospitalised for NSAID -related
gastrointestinal complications and at least 16,500
MSAID-redated deaths accur among arthiitis patients,
In recent years, a new generation of more specific
NSAIDs has been developed and released; the so-
cilled COX- 2 inhilditors. Until recently, these drugs,
such as Celebrex, Viox and Bextra, have been widely
prescribed to treat various inflammatory conditions.
NSA3Ds reduce inflammation by inhibiting the cyclo-
oxygenase {COX) enzyme, Two forms of this enzyme
have been identified: COX-1 and COX- 2. Medical
research has suggested that inhibition of COX-2 s
the main pathway for reducing inflammation, while
inhibition of COX-1 results in the side effects of
conventional NSAIDs such as gastricirritation.

By targeting primarily the COX-2 form of the
enzyme, COX- 2 inhibitors were expected to offer

all the benefits of conventional NSAIDs without

the gastrointestinal side effects,

In recent years, concern about the satety of

COX-Z inhibitors has prompted further study of
their side effects. In September 2004, early resulls
from a study of Viexx found i some cases the

drug sigrificantly increased the risk of heart attack



and stroke, resulting in the drug being withdrawn
fram sale worldwide by its manufacturer Merck.

in Aprit this year, the FDA asked Phzer to withdraw
from sale its COX-2 inhibitor, Bextra, with the drug
subsequently being withdrawn from US and European
markets, [t also asked Phzer to include a boxed
warning about the increased risk of cardicvascular
everts in the label of the worlds most widely
prescrified NSAID, Celebrex.

The safety concerns assodiated with fong term use
of both conventional NSAIDs and COX-2 inhibitors
amphasise the need for potent but safer NSAIDs
with reduced side effects.

4.3 The Company’s Technologies

4.3.1 Overview of Technolagies
Researchers at the Universities of Sydney and
Wastern Sydney have recently made several
significant discaveries in the areas of anti-cancer and
anti-inflarmatory drugs. Although these discoveries
were made in three separate research areas, the
resuiting Technologies possess a number of important
Synergios:
{a} the chist inventors are all senior researchers from
the Universities of Sydney and Western Sydnay;
(b} the Technologies are covered by a series of
patents and patent applications and, with one
excention for veterinary applications, have not
vt been licensed to any commercial party;

(c) weach of the Technologies shows evidence of
reducing or eliminating some of the major side
effects or limitations associated with existing
treatments, and

() the clinical developrent path is similar for
each techrology, which shouid fead to further
synergies ard economies of scale aver time,

Naotwithstanding these synergies, the Company,

as owner of the P, may also benght materally from
the discrete character of each of the Techaologies.
The scope of the protected 1P covered by the three
Technoiogies is detailed in the Patent Attormay’s
Report presented in Section 6. The three Technologies
pravide a rich pipeline of potential products, regular
achievernent of milestones, and hence a spread of
risk, and combined, create a new bHusiness 0ppoTiUNity
in the global markets for cancer and infammation
therapeutics.

Technology Gne is currently being used in veterinary
products and is ready for the commencement of
commercil manufacture of human pharmaceutical
grade formulations and documentation reguired

o enter human clinical trials. Technology Two has
undergone some prechnical testing and is intended
ta be ready for human clinical trials within one year
subject to further standard toxicology testing.
Technology Three is stif being developed through
fundamenta research, but could have significant
commercidl potentil in several applications.

-
/
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In the prevention and treatment of cancer.

4.3.2 Technology One—Anti-inflarmmatery drugs
There have been many reports over the years that
metal complexes of NSAIDs are more effective and/or
less toxic than the NSAIDS themseives. Howewver,
trials with such matal complexes have usually shown
litthe improvement over the parent NSAID, perhaps
because of insufficient stability of the complex in

the formulation leading to release of the free NSAID
either prior to being administered or while in the gut.
Technology One relates to a range of anti-
inflarmmatory compounds and therapeutic
formulations containing them. it encomnpasses the
resuits of many years of work by researchers in

the University of Sydney’s Schood of Chemistry,

in collaboration with a leading Australian veterinary
pharmacettical company, Nature Vet. One aspect

of this technology is a set of new formulations of the
capper complex of the NSAD indomethacin {Indo),
known as copper -indomethacin (Cu-indo).

The chermical structure of Cu-inda is ilustrated

on page 19, The rew Cu-Indo formulations
encompassed by Technology One exhibit greater
stability than previcus commaescially available Cu-1ndo
formulations and appear to substantially reduce the
gastroirtestinal and renal toxicity problems assodated
with conventional NSMDs by reducing the interaction
of [ndo with COX enzymes in the stomach wall

The copper in these formulations also appears to
contribute to the anti-inflammatory effect whils
reducing gastrointestinal irritation. As #lustrated in
the fgures on page 20, the new Cu-Indo technology
exhibits fess gastrointestinal toxicity compared to
free indomethacin and less renal toxicity than either
indomethacin or celecoxib (Celebrex}.

Several factors suggest that anproval of formulations
comprising metal- NSAID complexes for treating
mflarnmation in humans & unlikely to be problematic,
Snecifically, indomethacis and other parent NSAIDs
are already in widespread use and one metal- NSAID
complex (Le. Cu-nda) has already been approved for
animal use. Products containing Cu-ndo have heen
soid by MNature Vet in the form of tablets for dogs and
paste for horses under the name Cu-Algesic® and
have been used in veterinary practice in Australia,
MNew Zealand, South Africa and other countries,

Use of this product in dogs is particularly significant,
giver that oral administration of indomethacin

and other NSAIDS in dogs can cause fatal
gastrointestinal bleeding.

Indomethacin and other NSAIDSs have previously been
studied for the treatment of cancer; however, their
utility is limited by the side effects associated with
their long-term use. Technology One also extends

t0 the potertial use of certain anti-inflammatory
compousids in the prevention and treatment

of cancer,
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4.3.3 Technology Two—tntercalating anti-
cancer drugs

While studying the effects of electric fields on

the growth of bacteria in the late 1960s, Barnett
Rosenhery discovered that an electrolysis producy,
of his platinum electrodes was inhibiting bacteril
division. Further studies revealed that several
platingr cornpounds exhibit significant anti-cancer
activity; in particuiar the compound known as
cisplatin, Cisplatin is an established anti-cancer drug.
it is successfully used in the treatment of testicular
and ovarian cancer and is effective against certain
cancers of the cervix, bladder, head and neck.

Use of cisplatinis limited by both its toxicity and

its tendency to trigger resistance in the recipient,
ririmising its effectiveness. Cisplatin works by
birding to celiuiar DNA, the information store of every
livisig cell, By doing so it distorts the DNA molecuie,
thius |nterfo| i) with transcription and preventing the
cancer cells from replicating. However, cisplatin also
birds to the DNA of healthy cells and to many other
molecules in the body, making it a highly toxic drug
with severe side effects ranging from hair foss,
nausea and numbness to kidney and liver damage.

PROSPECTUS 2
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Several analogues of cisplatin have been developed

with simiiar structures-—carboplatin and oxaliplatin

being the most prominent. These drugs have fower

toxicities than cisplatin, allowing higher doses

to be administered with Jess severe side effects.
Unfortunately they also exhibit cross-resistance with

cisplatin and are simifarly limited in their effectiveness.

Despite many years of research on platinum
compousds, an effective alternative for cisplatin

has yet to be developed.

Technology Twe arcse from a collaboration between
researchers at the Universities of Sydney and Western
Syeney. The product of this research is a potential
new class of platinum and other metal-based cancer
drugs offering significant advantages over existing
treatments, Current experimental work indicates
that, compared to dsplatin and its analogues, these
compournds have substantially greater notency, Jower
toxicity, activity against a broader range of cancer cell
types, and less tendency to trigger drug resistance.
Irrpsor tantly, these pew platinum compounds exhibit a
different mode of action to cisplatin. Cisplatin and its
analogues disrupt DNA replication by formally binding
to and thus bending the DNA malecute. The new
platinum compousds instead intercalate with DNA



i

intercalating comnouids are flat molecules that, as
iustrated on page 23, can slin between adjacent pairs
of nudeatides, thus lergthening and disrupting the
structure of the DNA molecule, This structural change
may be sufficient to block the action of enzymes
imvalved in ONA replication and transcrintion, causing
the cell to die prermaturely. Such compounds are

mst effective against cells with g high rate of
division, such as cancer cefls.

Several intercalating compounds are already well-
established treatrments for cancer, Drugs such

as daunorubicin and doxorubicin are based o
intercalating compounds and are currently used
for the treatment of avarian and breast cancers
and acute leukaetnias,

The researchers have yet to synthesise and test

all of the dozens of compounds encompassed by
Technology Two. However, testing has demaonstrated
that several of the compounds encompassed by

this technology are sigaificantly more active against
some cancer ceff lines than cisalatin, particalarty
against cancer cell lines with intrinsic or acquired
cisplatin resistance,

The compourd DFSS2/2, for example, is at feast

20 times more active than cisplatin against cell lines
for cisplatin-resistant mouse leukaernia (L1210/
CHDP and intrinsic dsplatin- resistant human avarian
carcinoma (SKOW3). Mare recent resuits show that
a0 even more promising compound DF2192 is at
least six times more active than DFSS2/2

(and at least 12 times more active than cisplating
against cel lines for mouse leukaemia (L1210,
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4.3.4 Technology Three—Sequence-selactive
compounds

tost chemotherapeutic cancer agents are cytotoxic;
that is, they indiscriminately attack both healtty

celis and cancer cells. Their effectiveness stems from
the uncontroiled rate of division exhibited by cancer
cells compared to healthy cells. Nevertheless, the
toxicity of these drugs is what causes their severe
side effects, thus limiting dosage and reducing their
effectiveness in treating cancer.

Anideal anti-cancer drug would be atde to minimise
toxic side effects by discriminating cancer cells from
heaithy cells, effectively disrupting the replication

of cancer cells while leaving healthy cells unharmed,
One approach to céevel{)oiru; such selective drugs is to
combine a chemotherapeutic agent with a compound
that sefectively binds to a particular genetic seguence.
Genes are encoded in DNA, a long double-stranded
molecule comprising various sequences of four
ruclestides-—adering (A), guanine (G), thymine (T)
and cytosine {C). One candidate at which sequence-
selective compounds may be targeted is the repeating
telomeric sequance df TM\GGG} I maost cancers,
this sequence is more prevalent in the cancer cells
than in healthy adult cells, Hence, a drug that
selectively hinds to this sequence or a portion of this
sequence is likely to be more selective and hence
mire effective in targeting certain cancers,

compounds inwhich a metallo-
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It successfully commerdialised, these seguence -
selective compounds have the potential to
revolstionise the treatment of cancer and numerous
other diseases. Many diseases are known to be
causally linked to the presence of specific genes.
Compounds that specifically target such genes

may therefore be used to change their expression

10 treat the disease or pravent it from developing

i1 the first place. Sequence selectivity also offers the
pote ntial for developing drugs customised to match
an individual’s genome.

Sequence-selective compou ndds could be used as
antimicrobial and antiviral agents to treat diseases
such as HIV/AAIDS. By creating a compous wf that Binds
to a spechc sequence, a small amount of drug can be
precisely defivered to, for example, block replication
of a virus, Sequence -selective compounds also have
potertial application as effective DNA probes and
[hA-sequencing agents.

Although this technalogy is currently at an early
stage of development, early results from WS
researchers are promising. For example, a compourd
labelled D31953 -2, which is designed to bind to DNA
containing the sequence GTC, has been successfully
synthesised. As dlustrated on page 25, induced
circular dichroism {1C0) studies have shown the
compoud birds more readity to DNA containing the
matched sequence than to otherwise identical DA
containing the mismatched sequence GAG.
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matched sequence
S -CATTGTLOAGAL-3"

msmatehed sequence
B -CATTGAGAGAC-3"

cancentration of compound 18532 (x1067%)
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4.4 Principal researchers

The principal researchers, who have played a major
roale dn the origingl discoveries and will contribute

to the development and commercialisation of the
resuiting three Technologies, are Professor Trevor
Hambley and Professor Peter Lay, from the University
of Sydney, and Associate-Professor Janice Aldrich-
Wright, from the University of Western Sydney.
Professors Hambley and Lay will e the orincipal
researchers on Technology Gne and will be available
to contribute to Technology Two and Technology
Three. Assodiate Professor Aldrich -Wright will be
the principal researcher on Technology Two and

Professor Trevor Hambley

Trevar Hambley has studied and worked at the
University of Western Australia, the Oniversity of
Adelaide, the Australian National University, the
University of Sydney, Emory University {Atlanta)
and Birkbeck College, University of London, He
has received the Bdgeworth David Medal of the
Royal Society of NSW, the ‘Supervisor of the Year
award in 1997 from the University of Sydney and
an Exceflence in Teaching Award for Postgraduate
Supervision in 1998, alse from the University of
Sycney.

Professor Hambley has made significant contributions
i & number of research areas including molecudar
madelling, crystallography and medicinal inorganic
chermistry, His most recent contributions have been

inn the area of medicinal incrganic chemistry and in
particular platinum anti-cancer drugs.

Professor Hambley has published three books, aine
reviews and more than 410 refereed journal papers,
including four recent reviews of the relationship
between the structure of platinumn anti- cancer agents
and thedr toxicity and anti-cancer activity, and on

the modelling of platinum /DN interactions. He has
also recently received four separate invitations to
produce hook chapters and is in the top 0.1% of cited
chemistry authors workdwide. He is Editor of the
Journal of Bistogical Inorganic Cherristry, is a member
of the Editorial Board of the Journal of inorganic
Biochemistry, and is a councit member of the Sodety
of Biclogical inorganic Chetnistry.

Professor Peter Lay

Fater Lay is Professor of Inorganic Chermistry and
Associate Director {Bio-Metals) of the Centre for
Heawvy Metals Research, University of Sydney. In
2002 he was one of only 23 recipients of an inaugural
frve-year Australian Professorial Fellowshin, awarded
by the Australian Research Council,



Professor Lay has previously studied and worked at
the University of Methourme, the Australian National
University, Stanford University (California), the CSRO
Division of Apolied Crganic Cheristry and Deakin
Untiversity, and tas been a visiting professor at the
University of Berne (Switzerland) and the University
of Argenting. He has been awarded the Rennie Medal,
the Burrows Medal, Feliowship of the Royal Australian
Chernical institute and the Edgeworth David Meda
of the Royal Society of NSW.

Professor Lay has made many important contributions
to [norganic and Bisinorganic Chemistry. Together
with Professor Hambley, he heads the collaborative
praject between the University of Sydney and

Nature Vet on the developrment of copper anti-
inflarmmatories. Much of his ather research has been
on the chemistry, biochemistry and cell biclogy

of metals, particularly their toxicology and role in
occupationai cancers, cardiovascuiar disease and
diabetes, He s a world expert on chromiurm-induced
cancers and the mechanism of action of chromium
dietary sunnlerments and anti- diabetic agents.
Professor Lay has extensive expertise in using a wide
variety of spectroscopic, structural, biochemical

and cell biology techrigues to better understand
molecular details. He has helped ploneer various
applications of microprobe techniques for desigring

drugs and understanding the action of carcinogens
and metais in disease processes within cells and
tissues. He has collaborated on applications to
develop new ricroprobes that will be used, in part,
for medical science applications, at the Advanced
Fheoton Source at Argonne National Laboratories
(UsA), the Stanford Synchrotron Research Laboratary
(Califorria), the Canadian Light Source, the Singapore
Synchratron and the Australian Syachrotron. He

is also involved in commissioning of new medical
microprobes at the Taiwan Synchrotron, and has
giver: lectures on behalf of the Australian Synchrotron
Research Program to medical researchers around
Austratia to highiight its applications to medicine.

In the area of infrared and Raman microprobes, he

is involved in developing faster and more refiable
methiods for breast cancer diagnosis in collabaoration
with the Institute of Magnetic Resonance Research at
Royal North Shore Hospital,

Prafessor Lay has twice been an invited member on
the Editorial Board of the American Chemical Society

journal, Chernical Research in Toxicofogy, and is on the

editorial board of the major international reference
series, Advances in Inarganic Chemisiry. He has
published close to 200 book chapters, invited reviews
and research articles.



Associate Professor Janice Aldrich-Wright to the developrment of chiral stationary phases for
chromatograpty, which have allowed simultansous
comparison of the DNA Binding affinity of several
metal complexes, and can also be used 1o separate
chiral dinudlear metal complexes. Mare recently,
she has co-discovered the system of synthesising
sequence-selective compounds that forms
Technology Three and the novel group of platinum
compourds that forms Technology Two.

Janice Aldrich-Wright fas a PhD from Macouarie

University and is an Assodate Professor in the College

of Sclence, Technology and Environment in the School
203 of Science, Food and Horticulture at the University

of Western Sydney.

Associate Professor Aldrich-Wright has been

appoisted a Visiting Scentist to the University

of Wales and the University of British Columbia

{Canadal. She received the 1994 Cornforth Medal

of the Royal Australian Chemical Institute (RACI) for

the best cherristry PAD inr Australia, a British Coundil

Pastgraduate Travelling Scholarship, and was awarded

a Best Poster Award at the RAC National Convention

in Adelaide, 1995, She has received invitations to

speak at national and international conferences and

institutions, and maintains active collaborations

with: research groups i Warwick {UK), San Diego

{California), Sydney, Canberra and Townsville.

She has served as the New South Wales

representative for the Ingrganic Division of the

RACZ From 1996 onwards.

Associate Professor Aldrich-Wright has made several

significant contributions to the understanding

of metal-DNA interactions, One of her major

achievernents has been the systernatic design

and synthesis of aumerous metallo-intercalator

complexes, with the aim of delineating the relative

cantritustions of different types of non-covalent

irteractions with DAL She has also contributed
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The Company plans to deve

a

D its first product using Technology One—

S
o

a topical crearn for the treatment of arthritis, Current formulations are
suinciently well advanced to immediately begin preparing te conduct

FOA-approved clinical tria

most promising compounds under Technology
oping a formulation suitable Tor commencing a Phase | clinical

fdeve

s. The Company will also Turther assess its

Two with the aim of

trial within one year. For Technology Three, the Company will aim 1o

synthesise at least one proot-of-conce

bt compound that can target

and bind to a specic DNA sequence, within two years.

4.5 Product development roadmap
4.5.1 Overview

The three Technologies, although capable of
independent developrnent, nevertheless possess
strong synergies bath in the areas of technica
expertise required for their further development and
in their target markets, which should help to minimise
the time angd cost of product developraent. The three
Technologies also represent a diversity of approaches
to treating cancer and inflammatory diseases, giving
rise ta a significant portfolio of potential products
that are expected to be defivered at regular intervals
over the next few years. This diversity also reduces
the overall commercial and technical risks associated
with development of the intellectual Property.

Tor assist with commercialisation of the Technologies,

the Company’'s managemernt and researchers have

entered into preliminary discussions with:

{a} the Clinical Trials Centre at St Vincent's Hospital,
Sydrey, which has extensive experience in
designing and conducting large clinical trials to
test advances in treatments for various diseases,
and has established close ties to other leading
medical research centres arpund the warld;

(b} the Heart Research institute at Royal Prince
Mfred Hospital, Sydney, an internationally -
recognised research centre dedicated to
preverting, diagnosing and curing heart
disease; and

PROGPECTLS

(c) the Sydney Cancer Certre at Royal Prince Alfred
Hospital, Sydney, which hosts a wide range
of clinical research and trials.
The researchers have established links with various
research centres, medical institutions and industry Ay
bodies, including the Advanced Photon Source at
Argonne National Laboratories {(05A), the Stanford
Synchrotron Research Laboratory (California), the
Austrafian Synchratrorn, the Tadwan Syncheotron,
the Institute of Magnetic Resonance Research at
Royal MNorth Shore Hospital, Nature Vet Pty Limited,
the [nstitute of Drug Technalogy Australia Limited,
the University of Warwick (UKD, the Department
of Chemistry and Biochemistry at the University
of California, San Diego, the School of Pharmacy
and Maolecular Sciences at fames Cook University,
and the School of Chemistry at the dustralian
Defence Force Academy {University of New
South Wales).
The table on page 30 lists potential drug formulations
that may be developed from the three Technologies,
their applications and the established drug treatments
for which the new drugs may offer an alternative
treatment with a potential reduction in the severity
of side effects compared to these existing
treatments.
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4.5.2 Technology One—Anti-inflammatory
drugs
The scope of Technology One covers the design
and development of new topical, oral, injectable
and ophthalmic formulations of non-steroidal
anti-inflammatory drugs, based on a number of
internationat (PCT) patent applications and provisional
patent appiications. Over the next 24 months, new
product formulations will be developed, studied and
triafled for the treatment of various inflammatory
diseases, such as arthritis,
The Company plans to develap its Arst product using
this technalogy & topical cream for the treatrment
of arthritis, Current formulations are sufficiently well
advanced to immediately begin preparing to conduct
FDA- appraved clinical frials. A combined Phase | and
Ha trial of a topical formaulation and & Phase | trial
of an aral formulation are expected to begin within
nine months of the date of this Prospecius.
The topical formulation offers a quicker route to
market than the oral formulation, given its more
rnodest requlatory requirernents. A product based
on the topical formulation is expectad to be available
within 18 months of the Completion Date, as defined
in the ntellectual Property Assignment Deed.
Major research programmes will also immediately
cornrence to strengthen the current patent position
through:
{a} synthesising and characterising several anti-
inflammatory compounds (within 12 months
of the Completion Date, as defined in the
Intellectual Property Assigrment Deed);

() conducting further animal studies on the efficacy
and safety of topical, aral, ophthalmic and
injectabie formulations of several new anti-
inflarnrnatory compounds far the treatment
of inflarmmation {1218 maonths);

(o) conducting cell line and animal studies to assess
the efficacy of certain anti-inHammatory
comnpotnds against various other diseases
{24 manths); and

() filing national phase apolications from the
existing PCT patent applications, fling new PCY
appiications claimisg oriority from the existing
provisional patents, and fling new provisional
patents in respect of new disease indications
{24 months),

Beyond the initial clinica trials, the Company has

two strategies for fully commercialising Technology

One, The first strategy s to develop and formaulate

one or more products in-house, with manufacturing,

marketing and distribution outsourced. Under this
strategy, revenues would be generated by sales
through established and leading distribution channels
under either an ermerging or existing brand narme.

This strategy offers higher returns than the second

strategy, but with speciic inancial risks refating to

the uncertainty of market acceptance. This is the
preferred strategy for the topical formulations.

& second strateqy is to ender into partnesing or

licensing arrangernents with ore or more leading

pharmaceutical companies to fund further dinical



trials art to develap, manufacture, market and
distribute the formulations. This is the traditional
cormraercialisation route for new pharmaceutical
drugs, but offers lower returns than the first strateqy.
This is the preferred strategy for the oral, ophthalmic
anc injectable formaulations, which will require

more extensive testing, Discussions with leading
pharmaceutical companies will begin immediately.
Several strateqgies have been identihed to mitigate
the techinical risks associated with development of
this technology. NSADs, for example, are already
well-established drugs with demonstrated efficacy
against inflammatory diseases, while orad and

topical formulations af Cu-inde have already been
developed and approved for veterinary applications.
Furthermore, efficacy can potentially be improved
by changing the made of apslication or rodifying
the formulation chemistry to, for example, increase
absorption, Potential applications in treating a
diversity of diseases are also being investigated,
rnitigating the risks of ineffectiveness against any
one disease,

The technical risks associated with toxicity are also
relatively low. For instance, current NSAIDSs have
krown taxicity and are already FOA-approved for
treating inflammatory diseases. Cu-Indo also has
demonstrated substartially ower levels of toxicity
cornpared to indomethacin. Even a modest reduction
in toxicity of NSADs offers medical and commercial
benefits for the treatment of inflarmmation.

Towicity can also potentially be reduced by increasing
the stability of the complex, encapsulating the
complex or otherwise modifying the formulation

to affect absorption, changing the mode of

admiristration, improving efficacy to thus reduce
the amourt of drug required, and co-administering
the drug with a metal chelator to avoid metal toxicity.
Finally, the technology cavers a diverse partfolio

of complaxes and formulations, mitigating the risks
of toxicity in any cre formuiation.

To mitigate the risk of the animal or clinical studies
falling to produce conclusive results, the studies will
be conducted using reputable and FOA- approved
testing facilities. Should a study fail, the reasons for
tfailure will be investigated and, if appropriate, the
study will be promotly repeated, taking inte account
the reasons for previous failure.

4.5.3 Technology Two—Intercalating anti-
cancer drugs

The intercalating platinum compourids encompassed
by Technolagy Two offer commescial patential

as chemotherapeutic anti- cancer agents. Sever|
candidate compounds have been identifed, the most
prommising of which will immediately underqo detailed
animal testing for efficacy and toxicity to assess
their suitability for undergoing human clinical trials.
Should these animal trials prove successtul, the drug
formuation will be optimised and preparations will
begin to conduct the human trials If the animal trials
are encouraging hut unsuccessful, the Company may
consider designing, syrthesising and testing additionat
Technoiogy Twoe compounds and conducting further
i vitro and in viveo testing of the most pramising

of these 1o select a new candidate to undergo human
clinical trials.




Ty complete the clinical trials, the Comparny intends
to enter into a partnership with ore or maore leading
pharmaceutical companies. Large pharmaceutical
cormnpanies, such as Sanoh-Aventis, Bristob-Myers
Squibh and GlaxoSmithkling, are actively searching
for proven chemaotherapeutic compounds to renlace
existing drugs such as cisplatin. The Compary’s
objective is to generate revenue from the technology
via licensing, royalties and contracted research.
Several strateqgies have been identihed to mitigate
the technical risks assocdiated with development of
this technology. A candidate compound has already
been synthesised and demonstrated to have greater
potency, greater solubility and less toxicity than
cisplatin, as evidenced through initial cedl-line and
animat studies. The nature of the technology also
otfers significant potential to maodify candidate
compounds to alter their efficacy, toxicity, solubility
or stabifity without fosing the other required
properties. Finally, the diverse portfolios of parent
cormpounds and synthesis techniques mitigate the
risks associated with any one compourd proving
unsuitable for therapeutic use,

4.5.4 Technology Three—Sequence-selective
compounds

The sequence -selective compaourds that form
Technology Three offer the potential foundation for
an array of new drugs to treat a diversity of cancers
and viral diseases such as HIV/AIDS, The technology
also has potential diagnostic applications,

The initial development milestones are to complete
compousd characterisation and specific binding
studies, and to synthesise at least one proof-of -
concept comnpound that can target and bind to a
specific DNA sequence, within 24 months of the
Completion Date, as definad in the Intellectual
Property Assignment Deed.

Onece proof-of -concept for the technology has been
achieved through meeting these milestones, the
preferred commerdialisation strategy is to enter into
partnership with ore or more leading pharmaceutical
companies to further develon the technology inte

a range of products. The Company plans ultimately
t0 generate revenus from develonrent of the
technology via licensing and royalties.

Several strategies have been identified to mitigate
the technical risks associated with developing this
techiology. A methad for synthesising the sequence-
selective section of the compounids has already
been established and several siternative routes for
synthesis are being explored, The technology also
covers @ diversity of compounds to mitigate this risk.

Ta mitigate the risk that a compound cannot be
synthesised to cross the cell membrane, that s
active against target cefls, and also that is not
excessively toxic, the activity and toxicity of & variety
of commounds of different sizes and structures will
be tested. Nof-chemotherapeutic applications of

the technology, such as DNA probes, will also be
vestigated and pursued,

The suitatsility of the compounds as chematherapeutic
agents also deperds on their solubifity and stability.
Various means of modifying the compounds have
been identhed that mitigate the risks that they

will be relatively unstabie or insoluble,



One do_y in perfect health IS a /ot."

Arablan Proverb




5 DIRECTORS AND COMPANY SECRETARY

lim Dominguez is a non-executive directar of several
caornpanies including £ Trade Australia Limited, Nestle
Australia and WESBEAM Holdings Limited. He is also
a director of Singapore -based Tat Hong Haldings
Limited, a construction and mfrastrecture comparny
operating throughout Southeast Asia and Australia.
lim holds advisory roles for a number of technology
caornpanies, including Cisco Systems Australla, EMC
Australia Global Helding Company, Fuji Xerox Co
Limited of Janan and TeleYech International Australia,
He has been an advisor to Liberat and Labor Federal
Covernments, and to the NSW Government,

He is currently Chalrman of BiohMed North Limited,
which is actively pratecting and commercialising the
intellectual property generated by medical research
of Royal North Shore and Westmead Hospitals,

In 1976, lim founded Stock Exchange Mernber firm,
Gominguer and Barry, which is now owned by OBS
AG Australia. Prior to retirement from the investrnent
banking world, he spent eight years as a non -
executive director of Samuel Montagu & Co

of Langaon.

Hmewas for some years Chairman of St Vincent's
Hospital, Sydney, & major public teaching institution,
and a member of the Committes of Managerment
of the Garvan Institute of Medical Research.

He has also been a Fellow of the Senate of the
University of Sydney and is an Honarary Life trustee
of the Committee for Economic Development of
Austratia (CEDA).



Hlewasllyn Casholt has a professional background

that includes over 30 years’ experience as a

senfor exectitive and consultant. He has extensive
experience in strategic management, marketing,

and product research and development across a
diverse range of industries including finance and
investment, software, pharmaceuticals, cosmetics,
tofletries and confectionery.

Lleweliyn was formerly CEQ of Australia’s only
privately -funded biotechnclogy business incubator,
Reelerator Limited, an unlisted pubdic comparny,

where he provided on-the -ground business and
operational advice to new economy’ bictechnology
and bio-informatics businesses. He was founder and
ranaging Director of QuickSmart Onbine Pty Limited,
a successful fmandal planning software development
firmn, which licensed its technology 1o large Ainancial
institutions in Australia and New Zealand, and recently
founded a private compary exploiting [P in the area of
haemophilia, inwhich he has a sigrificant interest,

Ulewailyn has been responsibile for the developmernt
and implermentation of corporate and product
marketing strategies for retail and wholesale

banks, securities and stockbroking companies,

furnd managers, insurance companies, friendly
societies, buiiding societins, finance houses, trustee
companies and credit cooperatives. His clients

have included AMP, ANZ Bank Limited, Bankers
Trust Australia Limited, Commonwealth Bank of
Austrafia, Commonwealth Securities Umited, News
Lirnited Subtrban Network, Paladin Australia Limited,
Parpetual Funds Maragement Limited, Perpetua
Trustees Australia Limited, PricewaterhouseCoopers,
Price Waterhouse Konsultan (ndonesial, Rothschild
Austrafia Asset Managemerit Limited, Royal & Sun
Aliance Life Assurance Umited and Xeelerator Limited,
Ulewallyn has held senior executive positions i
Austratia and overseas for several multi-national
corporations inchuding Chase AMP Bank (General
Miarsger Marketing), Elders Finance Group
(Marketing Director), I00F of Victoria (Marketing
Marager), Hl Heinz, Chesebaraugh Ponds, Nicholas
Internationad, Cussons and Wynn Winegrowers. He
has also worked as a senior R&D chemist, specialising
in pharmaceutical, cosmetic and toiletry product
research, development and commercialisation,
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Professor Michael Vitale

mMichaet Vitale currently researches, teaches and
consults on start-up and early stage companies
{particularly in bictechnology), innavation aned
commercialisation, and 1T governance. He currently
sits on the advisory boards for bizCanital,
Cleanskins.comn, Blastagen Pty Limited and Select.
michaet's Australian Consulting and Executive
fducation Clients [nclude ASIC, ASX, the
Attorney-General's Department, Australia Post,
Brambles Marine, the Department of Finance and
Administration, Ernst & Young, Geelong Radiclogical
Clinic, Hewdett Packard, Hospital Supplies Australia,
Kolotex Australia, Macquarie Bank, Melbourme Water,
National Australia Bank, PricewaterhouseCoopers,
SA Water {member of IT Advisory Board} and
Wictorian Imaging Group.

Michaels previous positions include Dean and
Director of the Australian Graduate Schoo

of Management, Professor at the Centre for
Maragement of Information Technology, Melbourme
Business Schoal, Foundation Prafessor of nformation
Systems and Head of the Information Systems
Departrent at the Uriversity of Metbourne, Fellow
at the Ernst & Young Center for Business Innovation
in Boston, Executive Vice -President, information
Technology and Corporate Services, for Prudential
Insurance Company of America, and Associate
Professor ag the Harvard Business School He was
alse a non-executive Director of Deloitte Touche
Tohmatsu (Austrakia),

Michael is # member of the Professional Education
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6.1 Introduction

Blake Dawson Waldron Patent Services was

engaged to prepare this report iy Medical Therapies
Limited (AN 1171 304 113} (Medical Therapies).
Specifically, we have been asked by Medical Therapies
to list the details and status of patent matters in

the patent portfolio referred to in this report for
inclusion in @ prospectus to be dated on or about

3 fune 2005 and ssued by that company.

The patent portfolio consists of seven patent famifies
divided into three broad technology cateqgories.

The Techniologies are in the life sciences area and,
mre particutarly, pertain to cancer treatments

and anti-inflammatory pharmaceutical compositions
and drugs.

6.1.1 Executive summary

The patent matters comorising the patent families
are invarious stages of progress. Some are granted
patents, whereas others are patent applications

that are currently being examinad by the apnlicatde
batent Offices, provisional patent applications or
international (PCT} patent applications. This summary
shoudd be read subject to the rest of this report.

8.1.2 Blake Dawscn Waldron Patent Services
We are g patent attorney firm associated with, but
separate from, Blake Dawsorn Waldron Lawyers. We
didd not prepare or fle the various patent matters
comprisivg the patent nortfolio, nor do we currently
have ary respansibility for the management of any
of the patent famities in the patent portfolio.

BLAKE DAWSON WALDRON
PATENT SERVICES

©.1.3 Report scope

This report outiines the Technologies of the patent
portfalio and sets out details of the various patent
matters as welt as their status.

For the purposes of this report, we have not
ungertaken any independent patentability searches
nor provided any apicion on the patertability of any
of the Technologies ta which the patent families
relate.

This report is subject to the imitations and
qualifications set out in Section 6.5 and, in particular,
the limited sources of information described in
Section 6.5.7.

6.2 Patents generally

A patent is a statutory monoooly granted in respect
of an invention that, in Austradia at least, provides

the patentee with the exclusive right to ‘exploit’ the
invention, inciuding the exclusive right to make, use
of self the patented nvention, and to mport or export
products coverad by the patent. As mentioned in
Sections 6.4.5 and 6.4.6, this does not mean that
expioitation of the invention wilf not infringe a third
party patent. Nor does it mean that a third party does
not have any rights in, or in relation to, any patent

of patent application. We have not in this report
advised on inventorshin, of on the existence of,

of any possible infringement of, others” patent rights.
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The granting of a patent does not provide any rights
outside of the urisdiction in which the patent is
grarted. in most jurisdictions, a patent has a term of
20 years from the Aling date of the patent application
on whict: the patent is granted. The patent laws of

at least some jurisdictions including those of Australia
have provisions that allow for the term of a patent
grarted in respect of @ pharmaceutical substance

to be extended, usually by up to five years.

if it is desired to pursue patent protection i a
significant nurnber of foreign jurisdictions, a single
irterrationat patent apnlication can be filed under the
Patent Cooperation Treaty (PCT) desigrating foreign
jurisdictions of interest that are party to the PCT.

T pursue patent coverage in jurisdictions that are
not party to the POY, it is necessary to fle separate
patent appiications in those jurisdictions.

There is ne such thing as a world patent, and an
irterrationat (PCT) application must ultimately be
entered into each jurisdiction originally designated

in the international (PCTY application and that remains
of interest. This is known as entry into the national
phase’ or, in the case of Europe, the regional phase’.
Entry of the international (PCT) application into

the jurisdictions of interest effectively converts the
application into a hundle of national and/or regional
patent applications,

Each such application is then pursued before the
rational/regional patent office of the relevant

Jurisdiction.

Maost nationalfregional patent offices around the
world including the Buropean Patent Gffice, IP
Austrafia and the United States Patent & Trademark
Office {USPTO), conduct substantive examination
o a complete patent application. Al issues that
may be raised by the applicable patent office during
this examination process must be overcome before
a patent in the corresponding urisdiction wil be
granted. The scope of the patent protection sought
i & complete application s defined i the claims

of the patent application. During substantive
examination, it may be necessary to amend the daims
to address issues raised by the patent examiner.
This may result ins the scope of patent protection
sought being restricted. Therefore, the scope of
pratestion for ar invention that is provided by a
granted patent may be fess than that originally
sought in the patent application on which the patent
was granted.

The scope of a patent or patent application can only
be evaiuated by reference to the specification for
the patent or patent application.



international (FCT)  Applicant/ Priovity Country/ Apnlcation o, STEtus Patent na.
application no, patentes application{s) resgiory
Iy ; oy ;

6.3 The patent portfolio

This overview of the patent portfolic is not to be
taken as a definition of the scope of the patent
farnilies, and merely serves 1o provide a general
explanation of the Technologies to which the
patent families relate.

We have been asked to provide our report on patent
farnifies 15 under the heading “fechnology One’,
patent family 6 under the heading Technology Two'
and patert family 7 under the heading Technology
Three'. The specification for the international (PCT)
application in patent family 6 has been published,

as have the specifications for the granted patents

in patent family 1. Copies of the specifications for
those matters can be obtained from the applicable
natent othces. The Austrakan, European and United
States patents in patent family 1 are described in
Section 6.3 T{a){) to provide an indication of the
technology encompassed by that patert family that
has been found 1o be patentatde by the patent offices
of those jurisdictions. As at the date of this report,
none of the specifications for any of the pravisional or
nosn - provisionsl patent applications in patent famifies
2.5 or 7 have been officially published (see Sections
£.5.5 and 6.5.6), with the possitde excaption of the
irterrationat (PCY application in patent family 7
{see Section £.3.3(a){iD).

6.3.1 Technology One

{a} Patent family 1--Divalent metal salts
of indomethacin

(5 Overview
This patent family relates to metal comolexes
of the non-steroidal anti-inflarnmatory drug
{NSAID) indomethacin, The patent family
further relates to s method for the preparation
of an indomethacin salt of a divalent metal,
comnprisinig dissalving indomethacin and a salt of
the divalent metal in a tertiary amide or cyclic
tertiary amide, and adding a C1 -4 alkanal ar
C3-6 ketone to the solution o precipitate the
indomethacin metal salt, The technology also
extends to s method for treating inflammation
and pair, comprising administering an “asnti-
inflarmmatory and analgesically effective” amount
of an indomethacin salt of a divalent metal, and
to pharmaceutical compositions comprising an
incdornethacin salt of a divalent metal produced
as described immediately ahove,
The European patent application in this patent
family designated all countries that were party
to the Furopean Patent Convention (EPC) at the
time the International (PCT) application for this
patent family was entered into the European
region phase, inclhiding the United Kingdom,
Gernarty, France, Spain, #aly and
The Nethertands.



(i)

For a Buropean patent to have effect ina

iurisdiction designated in the application on

which the patert was granted, it is necessary to
‘walidate’ the patent in the jurisdiction within a
fimited time period following the granting of the
patert. We have not andertaken any searches
to determing in which countries the European
patent in this patent Tamily was validated,
Granted patents
(A} Austrakan patent no. 629943 This
patent has been granted with claims
relating to a method for the treatment
of inflarmmation and pain in a mammal.
The method comarises administering
ars anti-inflammatary and analgesically
effective amount of "a salt of indomethacin
and a divalent metal capatle of forming
a stable complex therewith”. This patent
has also been granted with claims relating
ta a rmethod for the preparation of "an
indomethacin salt of a divalent metal
capable of forming a stable complex
with indormethacin®. The method
comprises forming a solution by dissalving
indomethacin and a salt of the divalent metal
irr & tertiary armide or cydiic tertiary amide.
The methad further comprises adding a €1+
4 alkana or C3-6 ketone to the solution.
[n addition, the patent has been granted with
a claimn refating to "a sait of indomethacin

()

(G

with a divalent metal capable of forming a
stable complex therewith” produced by the
method described immediately above.
European patent no. 0473655 This

patent has been granted with claims

relating to a methad for the preparation

of ar indomethacin salt of a divalent metal
selected from copper and zinc. The method
cornprises forming a sohution by dissolving
indomethacin and a salt of the divalent metal
i & solvent, precipitating the indomethacin
metal salt and separating the indomethacin
rretal salt precipitate from the solution.

The methad is stated in the claims to be
characterised in that the indomethacin and
the salt of the divalent metal are dissolved

i dimethyiformarmide, N-methyl-pyrrolidine
and/or dimethyl acetamide, and the
indorethacin salt is prepared by adding a
-4 alkanot or C3-6 ketone to the solution.
United States patent no. 5,310,936 - This
patent has been granted with claims

relating to a method for the preparation of
“an indormethacin salt of a divalent metal
capable of forming a stable complex with
indomethacin®. The method comprises
forming a solution of indomethacin and a salt
of the divalent metal in a tertiary amide or

in an f-substituted [actam of the formulae
specified in the cdaims(s), A C1 -4 alkanol



Priority application]s)

or C3-6 ketone is added to the solution to
precipitate the indomethacin metal salt, and
the precipitated indomethacin metal salt &
separated from the solution,

(3} United States patent no. 5,466,824
------ This patent has heen granted with claims
refating to a method for the treatment
of inflarmmation of pair. The method
comprises administering arn effective
amaunt of a complex of indomethacin and
a divalent transition metal of the formula
[Mi2[indomethacin]HXni wherein M is the
divalent transition metal and X is a tertiary
amice or N-substituted lactam of the
formulae specified in the claim{s).
The patent has also been granted
with claims refating to the complex of
imctomethacin and a divalent transition
metal, and to 8 pharmaceutical composition
contairing the complex of indomethacin and
divatent transition metal together with a
pharmaceutically acceptable carrier, diluent,
excipient or combination thereof.

{b} Patent family 2 —Anti-inflammatory

(i}

compositions
Ohr view

This patent farmily relates to pharmaceutical

compositions comprising a metat comalex of
a carboxylate (metal carboxylate complex)

having anti-inflammatory activity.

(&)

The carboxylate is described as typicaily
comprisisig a non-stercidal anti-infammatory
drag (NSAD). NSADs are referred to as beirg
used to treat inflammatory conditions such

as rheumatoid arthritls, osteoarthritis, acute
musculoskeiotal disorders (e.q. tendonitis), lower
back pair, infammation, and pain and oedema
following surgical or non-surgical procedures,
The specification for the international {PCT)
application in this patent family states that free
NSAIDs whar administered orally can cause
adverse gastrointestinal effects and describes
formmulation of the pharmaceutical compositions
to eabance the stability of the metal carboxylate
complexes. Metal carboxylate complexes that
may be used in the pharmaceutical compositions
are stated to include copper carboxylate
complexes such as copper indomethacin.

The technology further extends to methods

for treating an inflamnmatory condition in humans
and animals cormnprising administering the
pharmaceutical composition.

Applicant(s)

The international (PCT) application and the
Australian provisional applications identified in
Table 2 naming the University of Sydney as the
sede applicant. The United States provisional
application identified in Table 2 was filad

listing inventor(s) as the applicant{s) for that
application as required in the United States.




Appitcant

{iif)

{c3
{iy

(i)

{iif)

Publication

The specification for the international (PCT}
application in this patent family is not due to be
officially published (see Section 6.5.5) until on
ar ahott 30 September 2005,

Patent family 3--Copper complexes

Overview

This patent farmily relates to certain copper
complexes {Cu complexes), and the use of the
Cu complexes in the treatment of inflammatary
conditions i humans and animals 1t also relates
to the treatment of inflammation using the

Cu complaxes,

Aoplicart(s)

The international {PCTY application and the
Australian provisional application identified in
fabde 3 name the University of Sydrey as the
sole applicant. The United States provisional
application identified in Table 3 was filed isting
certain inventor(s) as the applicart{(s} for that
anplication as required in the United States.
Publication

Mo international (FCT} application claiming
arigsity from the priority apolications identified in
Table 3 has yet been filad. An international (PCT)
application claiming priority from those priority
appications is not due to be filed untd 24 March
20061t fled, the international (PCT) application
would not be officially published {(see Section
6.5.5) urttil on or about 24 Septerber 2006,

(d)

)]

(&)

{e}

)]

Patent family 4-Methods for treating
inflammatory conditions in humans and animals
Overview

This patent family relates to certain comaounds
having arti-inflammatory, analgesic and
antipyretic activity. 1t also relates to
pharmaceutical compositions containing the
cormpounds.

Publication

No international (PCT) application daiming
priority from the priority apelication identified in
Table 4 has yet been filad. An internationat (PCT)
application claiming priority from that priosity
application is not due to be fled until 24 March
2006 # filad, the international {PCT} apolication
witld not be officially published {see Saction
.58 unti on o about 24 September 2006,

Patent family 5-Method of treatment of
carcinomas

Overview

This patent family relates to the treatment

of carciromas in humans and animals Lsing

a spacific class of compounds found to have
anti- cancer activity. i also relates to systemic
or topical administration of the compounds, and
oharmaceutical compositions containing the
compounds.



Priarit
application{s)

Internaticnal (PCTY
application na.

Applicant

Country/
rergic

Application no. Shatus Patent no.

-

intermational (PCT) apolication no. Applicant

i LIS

(i) Publication
Mo international (PCTY application claiming
priosity from the priority application identified in
Table S has yet been filad. An international (PCT)
application claiming priority from that pricrity
application is not due to be fled until 24 March
2006 filed, the intermationat (PCY) application
would not be officially published (see Section
6.5.5) urttil on or about 24 Septerber 2006,

8.3.2 Technology Two

{a} Patent family 6-—Metal complexes and
therapeutic uses thereof

{iy  Overview
This patent family relates to particalar metal-
in-intercalator compounds, pharmaceutical
comaositions containing thern, and their use as
anti-microbial agents and in the treatment of
proliferative diseases such as cancer. The metal-
fn-intercalator compounds comarise a metal
sedected from the group consisting of platinum
(1), palladivm (0 and copper (0, togather with
an intercalator moiety and a bidentate ligand.
The specification for the international (PCT}
application for this patent family states that the
metalio-intercalator compounds are thought to
intercalate (or insert) into DNA, changing the
shape and/or structure of the DNA, thereby po-
tentially impacting on cell growth and/or viability.

Examples of cancers that the metallo-intercala-
tor compounds may be used to treat are stated

in the specification to include breast, ovary, ung
and bladder cancers as well as cervical cancer and

leukaeria, among others. 45

6.3.3 Technology Three

{a} Patent family 7—Sequence-selective
compounds

(5 Overview
This patent farmily refates to compounds com-

bired to polynucleotides (eq. DNA). The choice
of the pyrrole and imidazole moieties in the
polyamide(s) determines the sequence-selectiv-
ity of the compounds. The specification for the
interrationat (PCYY application in this patent
farnity states that the compounds may be used as
sequence-specifiic drugs or as diagnostic agents.
The patent family also relates to pharmaceutical
campositions comprising the compounds, meth-
ods of targeting therapeutic and/or diagnostic
agents to a specific nucleic acid sequence of a
polynuclectide, and methods of treating cancers
using the compounds,

(i) Publication
The specification for the international (PCT)
application in this patent family was due to be
otficially published {see Section £.5.5) onor
abxout 7 Aprit 2005,



6.4 Further issues

£.4.1 Method of treatment claims

Although claims to methods for the treatment or
proohylaxis of diseases or conditions in animals and
human beings are generally allowabie in Australia and
the United States, such subject matter is exciuded
from patentability in most other major jurisdictions
around the world, However, patent protection may
be able to be chtained in at least some such
jurisdictions by recasting the claims into a format
allowed in those iurisdictions, pravided of course that
the requirements for patentability have been met
{see Section £.5.2}

8.4.2 Patent opposition proceedings

Some jurisdictions provide for third party opposition
once an apolication has been examined and found

to be allowabie. Australia, for instance, provides for
pre-grant apposition to the granting of a patent.

Eurape in contrast provides for post-grant oppasition.

Opposition proceedings may result in the claims
of the application or patent being held nvalid, or
clairs of the apolication or patent being cancelled
or amended in a way that may restrict the scope
of the claims.

6.4.3 Enforceability

Once & patent has been granted, the patentee

may initiate infringement proceedings against an
alleged infringer of the patent. Patent infringement
praceedings cannol be initiated on the basis of

a pending nor-orovisional patent anplication.
However, i many jurisdictions, once a patent

is granted, damages may be awarded for any
infringernents cccurring from the date onwhich the
patent specification for the application was initially
putdished {see Sections 6.5.5 and 6.5.6) provided
cartain criteria are met, We have not checked

any public recasds nor advised on whether

ar ot any of the patent matters in the patent
portfolio are the sublect of patent litigation.

6.4 .4 Validity of a patent

The validity of the claims of a patent cannot be
guarantesd and can be challenged in court during
revocation proceedings brought by & third party,

ar during infringernent proceedings initiated against
an alleged infringer by the patentee,



6.4.5 Rights of third parties

We have not undertaken any steps to confirm
invertarship in respect of any of the patent famifies
comprising the patent portfolio. Furthermaore, we
hawe not beer asked to determine whether ary third
party may have any rights, title or interest in or to
ary of the patent families.

8.4.6 Infringement of third-party rights

& paterst may be granted even though the technology
in respect of which the patent has been granted falls
within the scope of, and may thus infringe, a patent
of a third party. We have not conducted any searches
to identify any patents that may be infringed by the
exploitation of any product or method referred to in
the patent portfolio that is the subject of this report.
Nor have we provided any patent infringernent advice
in respect of any of the Technalogies to which the
patent portfolio relates,

6.5 Limitations and qualifications

£.5.1 Information source{s)

in preparing this report we obtained a copy of the
specifications for the internationat (PCTY apalications
in patent families 1 and 6 from a commercis
database. We were provided with a copy of the
specifications for the internationat (PCT) patent
applications in patent families 2 and 7 and the

specifications for the provisional patent apolications
listed in patent Tamilies 35 by the Australian
patent attorney irms carrently responsible for

the management of those patent families.

The details set out i Tabdes 1-7 were derived from
searches conducted by us or on our hehalf using
putdicly avalable database(s), with the exception
of the application details for the international

(PCYY applications in patent famifies 2, 3 and 7.
Those detals have been confirmed to us orally by

1# Austrafia, The information contained in Tables 17
i Section 6.3 was correct as at 5 April 2005,

6.5.2 lurisdictional requirements

Ta chtain valid patent protection, an invention must
be novel and constitute an inventive steps {that is,
be non-obwvious. Aninvention must also have uklity
and be industrially applicable. More specifically, each

jurisdiction has its own patent laws and particular

requirernants that need to be met for the grant of
a patent. Accordingly, the assessment of novelty
and non-ohviousness varies Trom jurisdiction

to jurisdiction, and subject matter that may be
patentable in one jurisdiction may be excluded from
patentability in another. Moreowver, the different

jurisdictional requirements may result in variation

i1 the scope of patent protection obtained for the
same rvention in different jurisdictions.

-
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8.5.3 Timing considerations

The outcome of substantive examination of a patent
application by the patent office of one jurisdiction

is not hinding on the patent office of any other
jurisdiction. Examinations of the patent applications
of a patent family also occur at different times in
different jurisdictions. As such, there is always a risk
that a patent may be granted on a natert anplication
in one jurisdiction, and that prior art relevant to the
walidity of the patent may be subsequently cited
durirg substantive examination of ancther patent
apalication in the patent family that has been filed
elsewhers.

8.5.4 Patentability search limitations

& patertability search conducted by a patent office
durirg the patent application procedure cannot be
guaranteed to focate all prior art that may exist that
is potentially relevant to the assessment of novelty
and inventive sten of a claimed invention. Such
searches are generally computer -based searches and,
as such, depend on the databases searched and their
coverage, Databases may, for instance, not include
older documents and may only include information
sourced from particular organisations or gengraphicat
areas, All patentabifity searches are subject to the
accuracy of records as well as the indexing and
classification of the sublect matter comprising the
recards. The scope of each search also depends on
the search strateqy used and, for example, the key
words selected for the search.

6.5.5 Further limitations of patentability
searches

Non-provisional patent applications are not normally
putdished until at deast 18 months from the earliest
anplicable priority date. Accordingly, a patentabsility
search would not normally identify any third party
patent applications potentially relevant to the
assessment of patertability that have a priority date
that is fess than 18 months prior to the date of the
patentability search.

6.5.6 Publication in the United States

Pricr to 20 November 2000, publication in the United
States did not occur untit the time of grant of the
patent in that jurisdiction. Non-provisional United
States patent applications having a ilirkg date on

of after 28 Novernher 2000 are now published 18
months after the pricrity date of the application.
However, the apalicant of a non-provisional United
States patent application can request that the
application nat be published if the invention to which
the application relates has not, and will not, be

the subject of a patent application filed in another

Jurisdiction in which patert applications are published

18 months from the priority date.



8.5.7 Other forms of prior art disclosures
Besides documentary orior art, public use of an
irventicn and non-confidential oral discosures
before the priority date of a patent application may
alse he relevant to the assessment of patentabifity
of the invention to which the patent applicatiorn
relates. Since patentability searches are conducted
on published documents, they would not focate such
other forms of prior art disclosures.

£.5.8 Commercialisation/secret use
Commercialisation or secret use of an invention in

a urisdiction by, or with the authority of, a patent
applicant {or their predecessor in title) before the
priority date of a patent application that fas been
fled in the jurisdiction by the apolicant in respect of
the invention, can also be relevant to the patentabifity
of the invention and the validity of any patents that
may Wtimately be granted on the application.

Such cormmercial exploitation or secret use would
not normally be identified by documentary
natentability searches of publicly - accessitle
datatzases.

6.5.9 Entitlement to claimed priority date(s)
For subject matter contained in @ non-provisional
patent application to be entitled to the pricrity
date established by a corresponding priority patent
application, in Australia at least, there must be a real
and reasonably clear disclosure of the subject matter
inn the priosty application. Sutject matter disclosed
i1 & non-provisionat patent application that is not
containad in a carresponding priority application is
generally only entitled to the fling date of the non-
provisional application as a priority date,

6.5.10 Renewal fees

The patent offices of most, if nat all, jurisdictions
arourd the workd fevy official renewal fees on
non-provisional patent applications and/or granted
patents. Typically, an initial renewat fee is payabie

a number of years after the filing date of a non-
provisional patent application, and subsequent
renewal fees fall due on each following anniversary
of the filing date for the life of the application
and/or patent. [ a renewal fee is not timely paid, the
anplication or patent becomes abandoned with loss
of rights. We have not undertaken any steps to
confirmn that all renewal fees have been paid in
respect of any complete patent applications in the
patent portfolic,

&aé‘?_ &mﬂm Ua(a’m\w 432',?‘ Sﬂ-rw‘aeg.

Blake Dawsan Waldron Patent Services
Dt 26 May 2005







7 HISTORICAL FINANCIAL INFORMATION

The firancial information presented below should be read in conjunction with the summary of significant
accourting policies in this section, the risk factors in Section 9 and other information contained in this
Prospectus.

7.1 Overview of financial performance

Set out below is a summary of the historical resuits for Medical Therapies Group (as defined below)
for the period ended 30 June 2004 and the eight month period ended 28 February 2005,

Reviewed period from incorporation on Reviewed sight months

24 September 2003 to 30 june 2004 to 28 Fobruary 2005

Reveriue Trom ordisiary activities

Tertal reverive from ordiiary activities 1 4

£ priey

rors crefinary activities

Bt o 2 Ba

7.2 Review of historical results

mMedical Therapies was a new entity registered as a public company on 8 October 2004 to issue equity
instruments to effect a business combination with Biotech Pty Limited.

On 13 Gctober 2004, Medical Therapies acquired the share capital of Biotech Pty Limited in an equity
exchange (Medical Therapies Group).

Biotech Pty Limited was incorporated on 24 September 2003 with seed capital from founding sharehalders,

in accordance with AASE 3, Biotech Py Uimited has been identified as the acquirer and the results above
reflect the consolidated position of Medical Therapies Group accordingly.

Consulting expenses refate to company establishment costs and predireinary research and activity in connection
with an initial public offering. Other expenses incdude salary and wages, rental and other sundry expenses,
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7.3 Reconciliation of loss to net cash outflow from operating activities
The loss for the period above can be recanciled to net cash outflow from operating activities as follows:
ey Pariod to Blight months o

30 june 2004 28 February 2005

FaTaTa

(2463 (567

7.4 Pro-forma statement of financial position

The balance sheet below has been extracted from the unaudited accounts of Medical Therapies at 28 February
2005 that were reviewed by PricewaterhouseCoopers Securities Limited. The pro-forma Statement of Financial
Pasition below has been adiusted for the gross proceeds from the issue of Shares and Options under this offer
and other movemernits in share capital less estimated issue expenses, and acquisition of (ntellectual Property
{I¥) under the agreements with USYD and UWS as if these transactions had occurred at 28 February 2005



Pro-forme  Effect of #0: Bro-farme
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7.5 Summary of significant
accounting policies

7.5.1 Basis of preparation

The firancial information in this section has been
prepared in accordance with Australian equivalents

to [aternational Financial Reporting Standards
(AIFRS), other authoritative pronouncements of the
Australian Accousiting Standards Board, Urgent [ssues
Group Interpretations and the Corporations Act
2007 Some of the disclosure requirernents under
these accounting standards have not been included
where the information that would be disclosed is not
cansiderad materfal or relevant to potential investors.
The financial information has beers prepared under
the histarical cost convention.

7.5.2 Principles of consolidation

The consofidated financial staternents incorporate
the assets and labilities of all subsidiaries of Medical
Therapies as at 28 February 2005 and the results of
all the subsidiaries for the period then ended. Medical
Therapies and its subsidiaries together are referred to
in this Prospectus as Medical Therapies Group or the
Groug,

Subsidiaries are entities over which the Group has the
nower to govern the fnancial and operating policies,
generally accompanying a shareholding of more than
one-talf of the voting rights. Subsidiaries are fully
consolidated from the date on which controf

is transferred to the Group,

7.5.3 Research and development Costs
Expenditure on research activities, under taken with
the prospect of obtaining new sclentific or technical
knowledge and understanding, is recognised in the
income statemnent as an expense when itis incurredd
Expenditure on developmernt activities, being the
application of research Andings or other knowledge
to a phan or design or the production of new or
substantially improved products or services before
the start of commerdial production or use, is
capitalised if the product or service is technically

and commerdially feasible and adequate resources
are gvaitabie to complete developments, Other
development expenditure is recognised in the income
statement as an expense ag incurred. Capitalised
development expenditure is stated at cost less
accurnulated amortisation. Amortisation s calculated
using the straight -line method to allocate the cost
over the periad of the expected benefit, which varies
from three to five years.

7.5.4 income tax

The income tax expense or revenue for the pericd is
the tax payable on the taxable income for the current
pericd based on the national income tax rate adjusted
for changes in deferred tax assets and labilities
attributable to temporary differences between the
tax bases of assets and labilities and their carrying
amounts in the finandal staterments and to unused
tax losses.



Deferred tax assets are recogrised for deductible
termporary differences and unused tax losses only
if future taxable amounts will probably be available
to utilise those temporary differences and osses,

7.5.5 Intangible assets

intellectual property acquired has a finite useful fife
and s carried at cost less accumulated amortisation
and impairment losses, Amartisation is calculated
using the straight-line method to allocate the cost
of the intellectual property over its estimated usefu
life of five years,

7.5.6 Impairment of assets

Assets that are subject to amortisation are reviewed
for impairment whenever events or changes in
circumstances indicate that the carrying amount ray
not he recaverable. Arimpairment 10ss is recognised
for the amount by which the asset’s carrying amount
exceeds its recoverable amount.

7.5.7 Acquisition of assets

The purchase method of accounting is used for all
acquisitions of assets regardiess of whether equity
instruments or other assets are acquired. Cost is
messured as the fair value of the assets given,
shares issued or Eabilities undertaker at the date

of exchange plus costs directly attributatie to the
acquisition. Transaction casts arising on the issue of
agUity instruments are recognised directly in eguity.

7.5.8 Share-based payments

Share ortons granted after ¥ Novermnber 2002

and vested after 1 January 2005 are recognised as
an expense with a corresponding increase in equity
based an the fair value of the options granted.

The fair value is measured at grant dote and
recognised over the period during which the
opticn-holder becomes unconditionally entitled

to the opticns.

The fair value at grant date is independently
determined using a Black-Scholes option pricing
macied that takes into account the exercise price,

the term of the aption, the vesting and performance
criteria, the impact of dilution, the non -tradabie
nature of the option, the share price at grant date and
expected price volatility of the underlying share,

the expected dividend yield, and the risk-free interest
rate for the term of the option.

The fair value of the options granted exciudes the
impact of any non-market vesting conditions (for
example milestone targets). Non-market vesting
conditions are included in assurmptions about the
number of options that are expected to become
exercisable. Upon the exercise of ogtions, the batance
of the share-based payrments reserve relating

to those aptions is transferred to share capital,

7.5.9 Contributed equity

Ordinary shares are classified as equity. Incremental
costs directly attributable to the issue of new shares
of apticns are shown i equity as a deduction, net
of tax, from the proceeds.




7.6 Contributed equity
The note below details the components that make up the contributed equity figure under the minimum
subscription amount of A%%,000,000.

Date of Cost of Wallie of

Medical Therapies Hroug isstie fgrant Price Mo Shigres Shares Mo, Options Optians

£

Tostal oro-Torma s, equity nstruments on sseeiamnt GRG0 141,333 2405 H6S a2k

7.6.1 Ordinary Shares

Ordinary Shares entitle the holder to participate in dividends and the proceeds on the winding up of the
Cormpany in proportion to the number of Shares held. Each Sharehoider has, on a show of hands, one vote and,
on a pall, one vote for every ordinary Share held. As at 28 February 2005, 10,654,976 Shares were o issue,



7.6.2 Share Options

{a} The 5,516,665 Gptions onissue as at 28 February 2005 were granted 1o all Shareholders on
13 October 2004 as part of the equity issue to acquire the share capital of Biotech Pty Limited.

(b} Up to 10 miflion Options can be granted and issued to USYD and UWS, 31 to 40 months after the -
Completion Date, sublect to the Universities meeting certain milestones relating to development a7
of each of the three Technologies. Further details are given in Section 10.4.

{c} The Chairman and non-executive Directors will be issued 3,500,000 Gptions on PO as follows:

Falr value of Director
Directar Basition Mo, Girector Options Ciptions o (R0

Tostal 3,500,000

The Directar Options entitle the holders to Shares in the Company and will anly be issued in the event of

a successful IPO. The options are exercisatdle at any time prior ta 31 Decenber 2008 at an exercise price

of A%0.20.

The fair value of these options of A$253,000 granted and vested on IPG have been accounted for in
accordance with AIFRS and the accounting policy adopted for share-based payments as described in Section
7.5.8 above, This amount, together with A$72 000 of options granted and vested on the date of PO 1o the
CEG as detaited below, have been credited to contributed equity in the pro-forma balance sheet and treated as
a cost of the business, thus increasing accumulated iosses,
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{d}y The Executive Options granted will vest in three tranches as follows:

Tranche Bttt toine Mo, Bxecutive Gptions Fair value of Execitive Options

Textal B 0G 000 325

The Executive Options are exercisable at any time onor prior to 5.00pm: (AEDTS on 37 Decernber 2008,
The fair value of Tranche 1 of the Executive Options of A%$7 2,000 granted and vested on 1P have been
accounted for in accordance with AFRS and the accounting policy adopted for share based payments as
described in Section 7.5.8 above.

Tranche 2 of the Executive Options will only vest and may only be exercised in the event the Company
completes FA- approved Phase | clinical trials in respect of any of the Technologies or the assocdiated iR
Tranche 3 of the Executive Gptions will only vest and may only be exercised in the event the volume -weighted
average price of the Company’s Shares as traded on ASX exceads 430.50 for five consecutive Business Days
and the first Key Milestone is achieved for any of the Technologies, as defined in the Besearch Agreements.
The fair value of Tranches 2 and 3 of the Executive Options granted is A$108,000 and A%145 000
respectively and will be expensed over the periods to 31 Decernber 2008,

7.7 International Financial Reporting Standards

This bstorical inancial irformation section of the praspectus has been prepared and presented in accordance
with Australian Internationad Financial Renorting Standards (AIFRS). Medical Therapies will be required to
prepare financial staternents that comaly with Australian equivalents to nternational Financial Reporting
Standards (AFRS), as issued by the Australian Accourding Standards Board, from 1 July 2005, The financial
report for the half year ending 31 Decermber 2005 will be the first finandial report prepared in comapliance
with AIFRS,

in preparing the pro-forma balance sheet and adjustrents contained thereirn, the impacts of adoption

of AFRS have been considered and have been fully reflected. No further impacts are anticipated by

the company as a result of the transition to AIFRS,






8 INVESTIGATING ACCOUNTANT'S REPORT

PRICEAAIERHOUSE(QOPERS

3 Aine 200%

The Board OF Directors
mMedical Therapies Limited
Lovel 17, 97 York Street
SYDMNEY NSW 2000

Subject: investigating Accountant’s Report
on Historical Financial Information

Dear Sirs

We have prepared this report on the historical
financial information of Medical Therapies Limited
and cortrofied entities (the Company) for inclusion
in & Prospectus dated on or about 3 fune 2005
{the Prospectus) relating to the issue of ordinary
Shares in the Company.

Expressions defined in the Prospectus have the
same medning in this Report.

The nature of this Report is such that it should

be givien by an entity that holds a dester's licence
under the Financial Services Reform Act 2001,
PricewaterhouseCoopers Securities Limited s wholly
owned by PricewaterhouseCoopers and holds the
appropriate Australian Financial Services Licence.

PricewaterhouseCoopers
Securitios Ltd

AGCN 003 311 617

ABN 54 003 311617

Holder of Australlan Financial
Services Licence No 244572

Daring Park Tower 2

201 Sussex Street

GPO BOX 2650

SYDNEY NSW 1171

DX 77 Sydney

Australla

WWW. pwc.com/au
Telaphone +51 2 B266 0000
Facsimlle +61 2 8266 5099

8.1 Background

Miedical Therapies Limited {Comparny) is a
pharmaceutical company formed to develop products
to treat various cancers and chronic inflammatory
diseases such as arthritis.

Following two seed capital raisings completed in

late Novernber 2004 and early March 2008, the
Company entered into the ntellectual Property
Assignment Deed with the University of Sydney and
the University of Western Sydney, under which the
Company agreed to acquire the Intellectual Property
(P) refating to the Techaologies in returm for issuing
securities to the Universities. The PO is a condition
precedent for the contract to acquire the 1P and
assodiated research agreements to proceed.

The Company has established strategies for
commercialising the 1P using the funds raised

from the PO, including immediately commendcing
commercil manufacture of human pharmaceutical
grade formulations and docurentation reguired

to enter Phase [ and Ha chinical trials of new anti-
mfammatory drugs, with: & focus on regulas repor ting
of discoveries, mitestones and product releases,

Liablliity Iz limited by the Accountant's Scheme under the Prefesslonal Standards Act 1994 (NSW)



8.2 Scope

You have requested PricewaterhouseCoopers

Securitios Limited to prepare an Independent

Accountant's Report {the Report) covering the

following infarmation:

Historicat financial information

{a} the historical inancial performance of the
Company for the periods ended 30 June 2004
and 28 February 2005;

(b} the historical statement of firancial position as at
28 February 2005 and the pro-forma statement
of fimancial position as at 28 February 2005
that assumes completion of the contemplated
transactions disclosed in Section 7 of the
Prospectus (the pro-forma transactions),

{collectively, the Historical Financial Information).

This Report has been prepared for inclusion in

the Prospectus. We disclaim any assumption of

responsibility for any reflance on this Report or on the

Historical Financiad [nformation to whicty it relates for

any purposes other than for which it was prepared.

8.3 Scope of review of Historical
Financial Information

The Historical Financial information set outin Section
7 of the Prospectus for the pericd ended 28 February
2008 and the Historical Finandal Information for the
period ended 30 June 2004 has been based on the
unaudited financial statements of the Company that
hawe been reviewad by PricewaterhouseCoopers

Securities Limited. The Directors are responsible for
the preparation of the Historical Financial Information
We have canducted our review of the Historical
Financial information in accordance with Australian
Auditing Standard AUS 802 Review of Financial
Reports. We made such inquiries and performed such
procedures as we, in our professional judgernent,
considered reasonabie i the drcomstances including:
() an analytical review of the unaudited hnancial
performance of the Company for the relevant
historical periods,
(h) areview of work papers, sccounting records
and other documents;
(c) areview of the assumptions used to compile the
oro-forma staterent of financial position as at
28 February 2005 (the pro-forma transactions);
(d) a comparison af consistency in application of
the recognition ard measurement oringiples
in Accousting Standards ard other mandatory
professional reporting reguirements in Australia,
includirg under Australian nternational Financial
Reporting Standards (AIFRSY, and the accounting
policies adopted by the Company disclosed in
Section 7 of the Prospectus, and
(e} enquiry of directors, management and others,
These procedures do not provide all the evidence
that would be required in an audit; thus the
leved of assurance provided s fess than given in
an audit. We have not perfarmed an audit and,
accordingly, we do not express an audit opinion.

(3]
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8.4 Review statement on Historical 8.5 Subsequent events

Financial Information Apart from the matters dealt with in this Repaort,

and hawving regard to the scope of our Report, to

the best of our knowledge and belief no material
transactions or events outside of the ordinary
business of the Company have come to our attention
that would require comment on, or adjustrment

o, the information referred to in our Report or

that would cause such information to be misteading
of deceptive.

Based on our review, which is not an audit, nothing
has come to our attenticon which causes us to
believe that:

{a} the pro-forma statement of firancial position
has not beers properly prepared on the hasis
of the pro-forma transactions;

(b} the pro-forma transactions do not form a
reasonable basis for the pro-forma statement
of hrancial position; or .

8.6 Independence or disclosure

{c} the Historical Financial Information, as set out .
of interest

in Section 7 of the Prospectus, does not present

fairly: PricewaterhouseCoopers Securities Limited does

() the historical inancial performance of the not have any iterest in the outcome of this issue
Company for the neriod ended 30 June other than the preparation of this Report and
2004 and the periad ended 28 February participation in due diligence procedures for
200%; nor which normal professionsl fees will be recedved.

(i) the historical and pro-forma statement of

financial position as at 28 February 2005,
in accordance with the recognition and Yours faithfully
measurernent princinles prescribed in Accounting

Standards and other mandatory professional

reparting requiremnents in Australia, including

under Australian nternational Financial Reporting -7 .
Standards {(AIFRS) and accounting policies

adopted by the Company disclosed in Section 7 &4 Sneddon
of the Prospectus. .-' Bepie




9 RISK FACTORS

9.1 Introduction

Anirvestiment 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 Shares.

The following is not intended to be an exhaustive fist
of the risk factors to which the Company is exposed.

9.2 Development and commercialisation
of intellectual property

medical Therapies is relying on its ability to develon
and comenercialise the 17 A failure to successfully
develop and commercialise the (P could lead 1o a

loss of opportunities and adversely impact on the
Company's operating results and inancial position.

9.3 Intellectual property rights

Securing rights 1o inteflactual property, and in
particilar patents, is an integral part of securing
potental product value from the cutcomes

of pharmaceutical research and development,
Competition in retaining and sustaining protection
of intellectual property and the complex nature

of intellectual property can lead to expensive and
lengthy patents disoutes for which there can be no
guararttesed outcome,

The granting of a patent does not quarantes

that the rights of others are not infringed nor

that competitors will not develop competing
inteflectual property that circarnvents such patents.
The Company's success depends, in part, on its ability
to obtain patents, maintain trade secret protection
and operate without infringing the proprietary rights
of third parties. Because the patent position of
pharmaceutical corpanies can be highly uncertain
and frequently involves complex fegal and scientifc
evaluation, neither the breadth of daims allowed in
pharmaceutical patents nor their enforceabiity can be
predicted. There can be no assurance that any patents
the Company or Universitios may own or contral or
licence aow and in the future will afford the Comparny
commercially significant protection of the {P, nor that
any of the projects that may arise from the # will
have commercial apalications.

Although: the Company is not aware of any third party
interests in relation to the intellectual property rights
of the 1P, and has taken steps to protect and confirm
its interestin these rights, there is always a risk of
third parties claiming involvernent in technological
and medical discaveries, and if any disputes arise,
they could adversely affect the Company.

Although the Company will implement all reasonatle
endeavours to protect its 1P, there can be no
assurance that these measures have been, or will

be sufficient.




9.4 Research and development Aqry additional equity fnancing will diute
sharehaldings, and debt inancing, if available,

may involve restrictions on inancing and operating
activities.

The Company Cars make no representation that any
of its research into or development of the [P will be
successful, that the development milestones will
be achieved, or that the [P will be developed into
procucts that are cornmercially exploitable.

If the Compary is unable to obtain additional francing
as needed, it may be required to reduce the scope

of its operations and scale back its expansion and
development programmes.

Thers are many risks inherent in the developrent
of pharmaceutical products, particularly where the
products are in the early stages of development.

Projects can be delayed or fail to demonstrate any 9.7 Reliance on ke}’ management
benefit, o research may cease to be viable for arange  The responsibility of overseeing the day-to-day
of sclentific and commercial reasans, operations and the strategic management of

the Company depends substantially on its senior
9 5 Economic risks management and its key personnel. There can be

no assurance given that there will be no detrirnental
inpact on the Company if one or more of these
empioyees ceases their employment,

General economic conditions, movements in interest
and inflation rates and currency exchange rates may
have an adverse effect on the Company’s activities,
as well as on its ability to fund those activities,

8.8 Competition
9.6 Additional requirements for capital There is a risk that the Company will nat be able
to continue to compete profitably in the competitive
pharmaceutical industry in the long term.
The potential exists for the nature and extent of the
competition to change rapidly, which may cause ioss
10 the Company.

The Company's capital requirernents depend on
numercus factors. Denending on the Comnany's
ability to generate income from its operations, the
Company may reguire further financing in addition
to amoursts raised under the Capital Raising.



9.9 Management of growth

There is & risk that the Company's managers will not
be able to impdement the Company’s growth strategy.
The capacity of the new managers to properly
impiement and manage the strategic direction of

the Company may affect the Company's inancial
nerformance,

9.10 Loss of key clients

The Company has yet to establish important client
relationships. Although: the Company is expected to
establish these relationships through development
of the P, the loss of one or more key dients is likely
to adversely affect the operating resuits of the
Company.

9.11 Share market

Share market conditions may affect the value of

the Company’s quoted securities regardless of the

Companys operating performance. Share market

congitions are affected by many factors such as:

{a} general economic outlook;

(b} interest rates and inflation rates;

{c} currency fuctuations;

{d}y changes ininvestor sentiment toward
particular market sectors;

{2} demand for, and sunply of, capital; and

(FY terrorism or ather hostifities,

9.12 Product liability and uninsured risks
Through its intended business, the Company is
exposed to potential product fiability risks that

are inherent in the research and development,
manufacturing, marketing and use of its products

of products developed with future co-development
alliance partners. [t wil be necessary to secure
msurance o help manage such risks, The Compary
may not be able to maintain insurance for product

of service Ratility on reasonatile terms in the future
and, in addition, the Company’s insurance may not be
sufficient to cover large claims, or the insurer couid
disclair coverage on clhims.

Adthough the Company endeavours to work to
rigorous standards, there is still the potential for the
products to contain defects that may result in system
fallures. These defects or problerns could result in the
lass of or delay in generating revenue, loss of market
share, faure to achieve market acceptance, diversion
of development resources, injury to the Company’s
reputation or increased insurance costs.

If the Compary fails to meet its clients” expectations,
the Company's reputation could suffer and it could be
latde for damages.

Further, the Comparny is exposed to the risk of
catastrophic loss to necessary laboratory equipment,
computer equipment or other facilities, which wouild
have a serious impact on the Company's operations.
The Company gives na assurance that all such risks
will be adequately managed through its insurance
palicies to ensure that catastrophic loss does not
have an adverse effect on its performance,




9.1 3 Additional financing requirements
The Directars expect that the proceeds of the public
capital raising will provide sufficient capital resources
to enable the Comaany 1o achieve its initial business
objectives. However, the Directors can 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.

9.14 Regulatory risk

The introduction of new legislation or amendments to
existing legislation by governments, developrments in
existing commen law, or the respective interpretation
of the legal requirements in any of the legal
jurisdictions that govern the Company's operatians

or contractuat obligations, could impact adversely on
the assets, operations and, ulftimately, the fimancial
nerformance of the Company and its shares. in
adedition, there is @ commercial risk that legal action
may be taker: against the Company in relation to
cornmercial matters.

9.15 Unforeseen expenditure risk
Expenditure may need to be incarred that has not
been taken into account in the preparation of this
Praspectus. Although the Company is not aware
of any such additional expenditure requirements,
if such expenditure is subseguerntly incurred, this
may adversely affect the expenditure proposals
of the Company.

9.16 Licensing and marketing risks

The Directors beliove the furds raised from the Offer
will give the Corpany sufficient warking capital to
achieve its objectives as stated in Sections 2.4 and
2.5 of this Prospectus. However, funds raised under
this Prospectus are unfikely to be sufficient to enable
the Corpany to fully commercialise its technologies.
The Company may seek to raise additional capital in
the future if suitable ficensees cannot be identified
and the Company seeks to commerdialise the
therapies without licensees,

The Company intends 1o review the potential of the
Technologies in the markets of Australia and overseas.
There can be 1o assurance that these markets will be
established successtull y and the failure to do so could
have a material adverse effect on the Company’s
business, inancial condition and results of operations.
Furthermare, there is no quarantee that the targeted
markets will accept the new technologies and use the
products developed by the Company.



9.17 Investment is speculative

The above fist of risk factors ought not o be taken

as exhaustive of the risks faced by the Company or

by investors in the Company. The above factors, and
others not specifically referred to above, may in the
future materially affect the financial performance

of the Company and the value of the securities
affered under this Prospectus.

Therefore, the securities to be issued pursuant to this
Prospectuys carry no guarantee with respect to the
payment of dividends, returms of capital or the market
value of those securities,

Potential investors should consider that the
investment in the Company is speculative and should
consult their professional advisers before deciding
whether to apply for Shares.
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10 SUMMARY OF MATERIAL CONTRACTS

10.1 Intellectual Property

Assignment Deed

The Company has entered into an Intellectual

Property Assignment Deed with the Oniversities

purstant o which the Company has agreed to acouire

all of the Universities” right, title and interest in the
inteflectual Property in consideration for allotting

and issuing Shares ta the Universities as follows:

{a} Yechnalogy One: 17 142,856 Shares to USYD;

(b} Technalogy Twor 4,285,715 Shares to USYD
and 4,285 715 Shares to UWS; and

{c} Yechnalogy Three: 4,285,714 Shares to UWS.

The material terms of the Intellectual Property

Assignment Deed are set out below:

{a} (Conditions precedent): Completion of the
acquisition of the Intellectual Property i subject
to a number of conditions precedent. As at the
date of this Prospectus, the only outstanding
conditions precedent are:

(0 the Company successfully raising a minimum
of A%S million pursuant to this Prospectus
through the issue of Shares at an issue price
of A$0.20 each;

{8y the Company delivering to eact University
confirmation that it has successtully raised
a migirnum of A$S million pursuant to this
Prospectus;

(c)

(cf)

{iif) the Company recedving conditional approval
to dist on ASX; and
{iv) the Company delivering to each University
acertified copy of the conditional aporoval
of the ASX for listing of the Shares on ASK.
{ArraﬂgemEﬂts regarding Nature Vet): The right,
title and interest in Technology One assigned
under the deed is subject to the rights granted
ta Mature Vet under various agreements with
Nature Vet.
{Licence of background inteflectual property):
On the Completion Date, the Universities grant
the Company a perpetual, irrevocable, royalty -
free and non-exclusive licence under their
background intellectual property relating to the
Techaolagies to the extent necessary to allow the
Company to exploit any invention ciimed in the
intellectual Property anywhere in the world and
to use, reproduce and adapt the core materials
arywhers in the waorld,
{Ownership of background intellectual
property): The Universities shall retain ownership
of alt background intellectual property and the
Company has no right, title or interest in or
in refation to background intelectual property
ather than the licence granted to it and outlined
in the deed.



{2) (Warranties): The Universities each give

3

warranties regarding ownership and status of the

Intellectual Property that are customary in deeds

of this type.

(indemnity by the Company): The Company

must indemnify and keep indemnified the

Universities from and against:

(0 any labdlity incurred by the Universities;

{8y aryloss or damage to property of the
Universities; and

(Y any loss or expense incumed by the

Universities in dealing with any daim against

it {including legal costs and expenses on

a solicitor and own-client basis and the

cost of time spent, resources used and

distursernents paid by the Universities),

arising from any breach by the Comzany

of the warranty relating to the Shares being

free from encumbrances when issued,

excent to the extent that the Hability, loss,

damage or expense was caused by the

negligence (includirg breach of statutory

duty) of the Universities or any breach by

the Universities of their ohiigations under

the deeds.

()

()

{Cap on liability and indemnity of the

Company): 1o the extent permitted by law,

the fiahility of the Company:

{iy  for any claim by the Universities under or
in redation to the deed, whether in contract,
tort {including negligence and breach of
statutary duty) or otherwise; or

{il) o indemnify the Universities under each of
the deeds, s fimited to A$20 million to USYD
andd A$E million to WS,

{indemnity by the Universities): The Universities

must indernaify and keep indemnified the

Cormpany from and against:

{iy  any fiability incurred by the Company;

(i) any foss or damage to property of the
Comgparry; and

(i) any loss or expense incurred by the

Comparty in dealing with any claim against

it {inciuding legal costs and expenses on

a soficitor and ocwn-client basis and the

cost of time spent, resources used and

disbursements paid by the Cornpany),

arising from any breach by the Universities

of certain warranties in the deed, except

to the extent that the liability, ioss, damage or

expense was caused by the negligence (including

breach of statutory duty} of the Company

or arny breach by the Company of its obligations

under the deads.




(it (Cap on lizbility and indemnity of the 10 days after receiving the Query, notifed the

Universities): To the extent permitted by law, Universitios in writing that it intends 1o
the fiability of the Universities: (it proceed with Phase 2 {pursuant to and in
() for any claim by the Company under or in accordance with the procedures specified
refation to each of the deeds, whether in i Scheduie T of the Research Agreement
contract, tart (ncluding negligence arnd relating to Technology Twa); or
breach of statutory duty} or otherwise; or (i) beqin using its best endeavours to proceed
{8y toindernify the Company under the deed, towards conducting cliical trials in humans
isfirnited to A% 20 million in the case of USYD and based on resuits in refation to the lead
A% miflion in the case of UWS. compound tested in Phase 1,

i relation to Technology Twa, if: then the Company:

(i) must assige to the Universities as tenants
i comnman, absolutely and as beneficial
owners, the entire right, title and interest in
and in relation to the core 1P, core materials,
project 1P and research resulis relating to
Technology Two: including but not imited
to the right to apply for any patent rights
anywhere in the workd claimizg priority
from the Technology Two core 1P or project
1B, art the right to sue for and recover

{a} the Company recedves g final report from UWS
(or a third party contractor) in relation to the in
vivo arirmal studies to be undertaken on the lead
compound in Phase | {including all reasonable
amendments, changes and clarifications that the
Compary has sought) (Final Report);

(b} either of the Universities have written to the
Comparny requesting whether the Comparny
intends to either:

() proceed with Phase 2 (pursuant to and in damages and other refief in relation to any
accordance with the procedures specified infringerment of the Technolagy Two core
it Schedule 1 of the Research Agreement 1P anct
relating to Technology Two): or {iv) must promptly do all such things reasonat:ly
(i) begin using its best endeavaurs to proceed required by the Universities {including
towards conducting clinical trials in hurmans execute ary document} to give effect to
based an results in relation to the lead the assignment described in sub-clause
compound tested in Phase 1, (the, Query}; (i above,
arid

The Intellectual Property Assigament Deed
atherwise containg terms and conditions that
are customary in deeds of this type.

{c} the Company has not, or or before the later of
three months after receiving the Final Report or



10.2 Research Agreements

The Company has entered into research agreements

with the Universities in relation to each of Technology

One, Technology Two and Technology Three

{Research Agreementsy. Each of the terms and

congditions of these agreements are substantially

the same.

Undar the Research Agreements the Universities will

carry cut a programme of research and development

to further develop the core intellectual property

in relation to each of Technology One, Technology

Two and Technology Three.

The material terms of the Research Agreements

are set out below:

{a} (Appointment): The Comparny appoints each
University as its independent contractor to carry
out the research project in relation to each of
the Technalogies (Research Project}.

{b:} (Research obligations of Universities): Under

the Research Agreements, the Universities must:

(0 carry out the Research Project diligently,
ta a high scientific standard and using
professional care arsd skiff;

(i) conduct the Research Project with a view to
achieving the Key Milestones and the ather
mifestones efficiently and expeditiously;

(i}

apooint researchers and princinal researchers
with the necessary skilis, qualifications and
experience to undertake and pesrform the
Resedrch Project;

(c)

(cf)

(v apply appropriate equiprert, faciities and
University background intellectual property
to carry out wach Research Project;
{v) effectively supervise the activities of the
researchers and the principat researchers in Fa
the performance of each Research Project;
{vid report verbally to the board of directors of
the Company on the status of each Research
Praject from tirme to time on the Company’s
reasonable request;
{vil} spend or otherwise apply all research fusds
paid by the Compary towards the conduct
of the Research Projects and substantially
in sccordance with the budget; and
{viif) apply their capital itemns and thedr
laboratories and equiprent to the
performance of each Research Project.
{Funding obligations of the Company}: The
Company must fund the Research Projects by
paying the research funds to the Universities.
{Key Milestones): means:
{iy inrelation to Technology One:
(A} completed synthesis and
characterisation of new copper and zing
NSAID comyplexes as anti-inflammatary
drugs; and
(B) completed studies on the efficacy and
safety of topical, oral and ophthalmic
formulations of new copper and zing
NSAID complexes, Tor the treatment
of inflammation;



8y inrelation to Technology Two:

{A) anidentified lead compound with
fnss towicity and no less efficacy than
cisplatin, as evidenced through both in
vitro and in vive studies; and

{B) an optimised formulation of the
identified compound that is suitable for
commencing a Phase [ clinical trial; and

(i} in relation to Technology Three:

{a) successtul completion of compotind
characterisation and specific binding
studies; and

{B) atieast one proof-of-concenpt
cormpound that can target and bind o
a speciiic DNA sequence of at least
three base pairs in length.

{#) (Timing for completing Key Milestones):

The agreements orovide for the following
expected times for comaletion of the Key
Milestones:

(8 inrelation to Technology One - within 12
marths from the agreed commencement
date of the project;

{8y inrelation to Technology Two--within 15
ard 27 months of the commencement date
of Phase 2; and

(Y in relation 1o Technology Three - within
12 and 24 months from the agreed
commencement date of the project.

{Reporting by Universities): The Universities
must provide the Company with quarterly
research and expenditure reports. Each research
report must include:

{iy  inrelation to the previous quartes;

(A} the progress of and activities
undertaken in the performance of
the Research Projects;

(8 details of any milestones achieved,

(T3 asumnmary of the research resulis
so far;

() any material technical developments
in the Research Projects;

(£} the appointment of ol new employees
or permitted contractors to conduct
the Research Projects; and

(i) any recommendations to the Universities
on the future conduct of the Research

Project including:

(A} any amendment to the Research
Projects praposed by any key researcher
or researchers;

(B} any recommendations for registration or
protection of any intellectual property;
arud

(Cy any ather proposed alterations to the
content of the research projects.



{g} (Licence to the Universities of intellectual

{h)

(i}

Property}: The Company grants to the

Universities g non-exciusive royalty -free license

to use the core Intellectual Property to conduct

the Research Projects in Australia for the term
of the Research Agresments.

(Licence to the Company under the University

background inteflectual property): The

Universities grant to the Company a perpetual,

irrevocatde, royalty - free and non-exclusive

ficence to use the Universities” background
inteflectuat property solely to the extent
necessary or desivable:

(0 toexpioit any invention claimed in the
Inteliectual Property or the Technologies
armywhere in the world; asd

(i) to expioit, reproduce and adant the research
resuits anywhere in the world.

(Ownership of background IP): The Company

acknowledges that the Universities shall retain

awnershin of all background intellectual property,

(Ownership of technology IP and research
resubts) All intellectual property created under
the Research Agreements and all research results
shall be owned by Company and shall vest in the
Compary immediately upon creation.

(k) {Filing, prosecution and maintenance): The

(mn

(a1}

paet)

Cornzany is solely responsibie for afl decisions
and costs regarding registration or pratection

of any intellectual property and for filing,
prosecdtion, registration and maintenance of any
intellectual property.

{Principal researcher inventions): All intellectual
property rights in inventions made by the
principal researchers outside the scope of the
research work are awned by the Universities.
However, the Company will have a first right

of refusal in relation to any dealing with this
intellactual property by the Universities during
the term of the research agreements, subject
to sy prior thivd party rights.

{Publications): The Universities will be allowed
to publish results of their research work in certain
circumstances and with the prior consent of
the Company.

(Lirnitation of lisblity): The labifity of the
Universitios to the Company is imited to the
aggregate of the research funds paid iy the
Cornpany. The liability of the Company to the
University is imited to the aggregate of the
balance of the research funds not paid by the
Cornpany in accordance with the agreement
and 4%1,000,000.
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(o}

(B3

{r)

(s}

(Insurance): The Universities are responsible for
taking out and maintaining in force in Australia
adequate insurance in relation to the Research
Projects.

(Termy}: The Research Agreements shall
commence on the date of settiement under

the Inteflectual Property Assignment Deed and,
untess terminated earlier, shall continue until the
eatlier of the compietion of the Research Project
or the second anniversary of the commencement
date {or such longer term as the parties agree in
writing).

(Termination for breach): If any party commits

& material breach of the Research Agreements
then the other party may request in writing that
the breach be remedied. 1t the party committing
the breach does not rermedy the breach within
30 days then the cther party may terminate

the agreement immediately by notice in writing.
(Termination for insolvency events);

Ay party may immediately terminate a Research
Agreetnent by notice in writing to the other party
if the other party is involved in an insobvency
event.

(Resignation etc. of principal researchers):

I any princinal researcher resigns from the
Uriversities or for any reason ceases or suspends
for 30 consecutive days his or her participation
in the Research Project (whether by death,
incapacity or otherwise) and the Universities

do not replace the orincipsd researcher with a
nerson of equivalent skifls and experience who

is reasonably acceptatde to the Company within

(t)

(a3}

30 days of the resignation or cessation of
participation, then the Company may terminate
the Research Agreements immediately by notice
in writirg.

{Termination for failure to meet Key Milestone):

# the Universities give the Company a notice

adviting that & Key Milestone is uniikely to be

achieved within the term, then the Company may
terminate the relevant Research Agreement by
givirig 30 days’ notice in writing.

(it If the Universitios fait to meet the Key
hMilestone by the date agreed, then the time
for achievernent of the Key Milestone shall
be automatically extended by two months.

{ii) If the Universities fail to meet the Key
Milestone by the date as extended, then
the Company may terminste the relevant
Research Agreement immediately by notice
i1 writing.

{Termination for failure to meet milestones

in the second year):

(Y If at any time after the first anniversary of
the commencemert date, the Universities
fall to rmeet any milestone by the date
agreed, ther the time for achievernent
af the milestone shall be astomaticafly
extended by two months and such additional
timne as the Universities faillures to meet the
milestone was caused by the Compary’s
breach of the Company's obligations under
the agreement.



{8y If the Universities fail to meet a milestone () {Royalties): Nature Vet must pay to the Company

by the date as extended, then the Company a rayalty of 2% of all net sales of ‘Category 2
may terminate the relevant Research Products and Category 2 Methods and a royalt
i gary ety

Agresment immediately by notice in writing. of 3.5% of all net sales of ‘Category 3 Products
The Research Agreements otherwise contaln terms and Category 3 Methods” (as those terms are
and conditions that are customary in agreements of defined in the dgreerne nt). Royalty paymernis are
this type. to be made within 30 days after the end of each

Cuarter,

10.3 Nature Vet Licence Agreement (e} {Technical information and assistance):

The Company shall provide Nature Vet with
training, technical assistance and consultancy
services reasonably requested by Nature Vet to
enable it to exploit the licensed products. Nature
Vet is to pay the Company for any training,
technical assistance and consuitancy services

redical Therapies has entered into & licence
agreement with Nature Vet, whereby the Company
has granted to Nature Vet an exclusive royalty -free
set of licences to exploit certain of the Company’s
irtellectual property in the veterinary fielkd”

The material terms of the agreement are as follows: at such reasanable commercial rates 4s the
{a} (Reservation of rights} Nature Vet parties agree to inowriting,
acknowledges that all patent rights and (f] {Joint review committee): The parties have
intellactual property granted to Nature Vet under established a joint review committee in order to
the agreement remains the praperty of the distinguish any proposed new licence product
Company. Nature Vet does not have the right to from other existing or proposed products of the
use ary of the licensed intellectual property in Company, and thereby to suppart the effective
refation to the diagnosis, prevention or treatmernt commercialisation of icensed nroducts,
of hurman diseases. (g) {Maintenance of patent rights): The Company
(b} (tmprovements): Nature Vet assigns to the is selely responsible for the fling, prosecution
Campary its entire right, title and interest in and maintenance of any patent rights in the
all intellectual property in any improvements licensed intellectual property and for meeting
effective on their creation. the costs of filing, prosecution and maintenance,
{c} (Exploitation of licensed products): Nature The agreerment provides for a procedure whereby
Vet must use diligent efforts to pursue the Nature Vet can assume this obligation if the
maximum exploftation of the licensed praducts Company declines to pursue any such filing,
as well 85 opportunities i major markets for prosecution or maintenance of any patent rights.

the exploitation of the ficensed products and
to promote, market and exploit the licensed
products in the vetarisary field.
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{h) (demnity by Nature Vet): Nature Vet (i) {Term and termination}: Unless terminated

indemnifies the Company from, and must hold earlior by the parties, the rights and obligations
the Company harmiess against ail actions, clairms, urider the agreement continue untit the expiry,
proceadings or demands brought by any third withdrawal, revocation or fapsing of the last
party against the Company, in respect of any patent right forming part of the ficensed
fngs, death, infury, ilness or damage arising out intellactual property. The licenses granted expire
of: in refation to a country once all pagent rights
() the exploitation by Nature Vet of licensed forming part of the licensed intellectual property
praducts or licensed methods (including i that country expire, lapse, or are withdrawn
death ot or personal injury to persons or or revoked.
property damage); (k) {Early termination): Fither party may terminate
(4) abreach of the warranties provided by the agreemnent by giving 30 days” written
Nature Vet under the agreement; or notice to the other party if the other party isin

material breach of any materid provision of the
agreement ard (where the breach s capable of
remmedy) the party in breach has failed to rectify
the breach within 30 days of receipt of written
notice from the other party describing the breach
and calfing for it to be remedied.

(i} the failure of any officer, employes,
consultant or agent of Nature Vet to use
reasonable Care in carrying out Nature Vet’s
obligations under the agreement;

and from and against all damages, costs and

expenses incurred in defending or settiing any

such claim, proceeding or demand, except to the
extent that the loss, daim, proceeding or demand
was caused by the negligence {including breach
of statutory duty) of the Company, any urlawid
conduct of the Company or any breach by the

Compary of its abligations or warranties in the

agreament.

Further, the Company may termirate the agreement
imnrnediately by a written notice to Mature Vet if an
insoivency event occurs in refation to Nature Vet

of there is a change of control in Nature Vet which
occurs without the prior written consent of the
Comgany.

{iy  (surance): Nature Vet must take out, maintain
and keep current product Kabifity insurance in arn
amount of not fess than A55,000,000 in refation
to the exploitation of the licensed product,



10.4 Option Deed

The Company has agreed to issue to each of the
Uriversitios aptions to acquire Shares {Milestong
Options} on the occurrence of certain milestone
averts inthe developraent of the [nteflectual
Property.

The number of Milestone Options and the
circumstances in which they will be lssued s set
out below:

{a}

(b}

{c}

If on the End Date the Technology One Milestone
(USYD), the Techaolagy Twa Milestone {USYD
and UWS} and the Yechnology Three Milestone
(UWS) have all been met, then the Comparny
must aliot and issue:

(H 7,142 857 Milsstone Options to USYD; and
(§) 2,857,143 Milestone Options to UWS.

It on the End Date the Technology One Milestone
angd the Technology Two Milestone have been
met bt the Technology Three Milestane has

not been met, then the Company must allot and
igsLe:

() 8,333,333 Milestone Options to USYD; and
(§) 1,666,667 Milestone Options to UWS.

If on the End Date the Technology One Milestane
and the Technology Three Milestone have been
met but the Technalogy Two Miestone has not
beer met, then the Company rust allot and
isslE,

(7142857 Milzstone Ontions to USYD; and
(8y 2,000,000 Milestone Options 1o UWS,

PROGPECTLS

(cf)

(e}

and the Company i its reasonable discration may
{but is not obiiged to} allot and issue as a
performance reward a further 857,143
ritestone Options in total to USYD and/or WS
in such portions as the Company reasonably
determines,

i# on the End Date the Technology Two Milestone
and the Technology Three Milestone have heen
met but the Technclogy One Milestone has not
been met, then the Company must aliot and
issue

{iv 3,333,333 Milestone Options to USYD; and
(i) 6,666,667 Milestone Options to UWS.

i on the End Date the Technology One Milestone
has been met but the Technology Two Mitestone
and the Technology Three Milestane have not
been met, then the Caompary must aliot and
issue

{iy 8,333,333 Milestone Options to USYD; and
(i) il Milestane Options to UWS,

and the Company i1 its reasonable discretion
may {but is not obliged to) aliot and issue as

a performance reward a further 1,666,667
ritestone Options in total to USYD and/or WS
in such portions as the Company reasonably
determines.

i an the End Date the Technology Two Milestone
has been meat but the Technology Cne Milestone
and the Technology Three Milestane have not
been met, then the Compary must aliot and
issuer

{iy 5,000,000 Miestane Options to USYD; and
{ii) 5,000,000 Milestone Options to UWS.

rar



{g} If onthe End Date the Technology Three (a) i onthe End Date the Technology One Milestone
Milestone has been met but the Technology One {0SYD) and the Technology Three Milestone
Milestone and the Technology Twao Milestane (WS} have been met, then the Comparny must
have not been met, then the Company must allot allot and issue;

i and issue: iy 8,000,000 Milestone Ontions to USYD; and
() nil Mitestone Cptions to USYD; and (i) 2,000,000 Milestone Options to UWS.
(i) 6,666,667 Miestone Options w UWS, () ¥ on the End Gate the Technology One Milestone

angd the Company in its reasonable discretion
may (hut is not abliged to) allot and issue as

a performance reward a further 3,333,333
Milestone Gotions in total to USYD and/or DWS
in such portions as the Company reasonably

has been met but the Technology Three
mitestone has not beers met, then the Company
must allot and issue:
{it 10,000,000 Miestone Ootions

to USYD; and

determines, Bl b bt
' {ii) il Milestone Options to UWS.

i# on the End Date the Technology Three
Mitestone has been met but the Technology One
mitestone has not beers met, then the Company
must allat and issue:

{iy il Milestone Options to USYD; and

{ii) 10,000,000 Milestone Options to WS,

i on the End Date neither the Technology One
mMitestone nor the Technology Three Milestone
has been met, then the Company shall not allot
nor fsste any Milestone Cotions,

{h) If on the End Date neither the Technology Gre ()
Milestone, the Yechnology Two Milestone nor
the Technalogy Three Milestone has been met
then the Company shall nat allot nor issue any
Milestone Gotions,
However, for the purposes of the allocations
set out above, if, on or before the End Date, the
Technolagy Two core 1P has been assigned back to the (
Universitios in accordance with the provisions of the
i Assignment Deed, then the Milestone Options will
be allocated and issued as follows:

b
P

The Miestane Options will be issued an substantially
the same terms as the Options set out in Section
11.5.4, except that the expiry date will be twao years
from the date of issue of the Milestone Options.



The Regtop/Biffin Patents are the patents listed in the table below, which relate to Cu-Indo as
an anti-inflarmatory drug and which arose from the SPIRT Grants COCT107 7806 and C20804819.

Contsitry

Patent no, Application no.

10.5 Deed of Assignment of Regtop/
Biffin Patents

The Cornpany has entered into an agreement with
Nature Vet pursuant o which the Compary will

be irrevocably assigned the fegiop/Biffin Patents.
The consideration payabie by the Company for the
assigriment is A$300,000 i cash and the assignment
is conditional on the Company successtully completing
its initial pubdic offer of securities. As part of the
agreement, the Company has agreed to provide
Mature Vet with a worldwide, perpetual icense to
exploit the inteflectual property in the veterinary field,

10.6 Deed of Termination, Assignment
and Acknowledgement

Previously, USYD, Binchemical Veterinary Research
Pry Limited (BVR), Nature Vet and UCOM Seven

Pry Limited (UCOMY) had entered into certain
agreemeants with raspect to the development,
licensing and commaercialisation of the intellectual
property developed by USYD, BYR and Nature Vet by
UCOMT and Nature Vet

Under the deed, the Company has agreed to meet
some of the obligations of the parties in the earfier
agreements and the parties have agreed to terminate
a nuimber of existing agreements,

Urder the deed, the following earlier agreements are
terminated:

{a} 1998 SPIRT Agreement;

{by 2001 SPIRT Agreement;

PROGPECTLS

() March 1996 Licence Agreement;

() University - Nature Vet Licence;
(e} Nature Ver-UCOMY Licence; and
(1 August 2004 Intellectual Property Agreement.

Set out below is & summary of the ather material

terms of the deed:

{(a) {BVR assignment of intellectual property);

BVR has assigned to USYD all of BYRYS right,
title, and interest i and in refation to af Project
intellectual Property” (as that term is defined in
the 1998 SPIRT Agreernent and the 20071 SPIRT
Agresment). This assignment inciudes the right
to sue for and recover damages and other relief
in relation to any infringernent of any of the
rights assigred, induding any infringemeant that
may have occurred before the date of the deed.

(b) {Vhe Linkage Projects Agreement):

The Company, Nature Vet and USYD:
acknowledge and agree that the Corpany shall
own all right, title and interest in the ‘Project
intellectual Property” emerging from the
research work referred to in the Linkage
Projects Agreement.

() {Nature Vet assignment of intellectual
property): Nature Vet has agreed to assign to the
Company its entire right, title, and interest in and
in refation to the Project Intellectual Property’
and USYD assigns to the Company its entire
right, title, and interest in and i refation to the
Project Intellectual Property’,

e



{d} (Maintenance of patent rights) The Company
must support and pay for ail registration costs of
registrable intellectual property emerging from
the research work and reimburse USYD for all its
unfunded costs reasonably incurred in performing
the research work within 30 days of USYD
rendering an invoice.

10.7 Research Licence Agreement

The Cormpany has entered nto & research licence
agreement with the Universities pursuant to which
the Company has agreed to grant the Oniversities
a non-exclusive royalty-free licence to:

(a) use any irvention claimed in the core intellectual
Property or the intellectual property created

(e) (Licence): Tl'se Com?Jany gra.i'zts toUsvl a under the Research Agreements; and
nor-exclusive royalty -free ficence to conduct .
the research work in relation to the intellectual (b) use, reproduce and adapt the core mateﬂais
property in Australia for the term of the Linkage and the research resuits under the Research
Projects Agreerment as well as an exclusive Agreemants,
royalty-free licence to use any invention daimed i Australia for internal, academic, non-commercial
in the project inteflectual property in Australia for  research and teacting at the Universities.
internal, acadernic and non-commercial research The Universities have each executed their own
and teaching at USYD agreement but they are on substantially identical
(f} (UCOM7T assignment of intellectual property}: terms.

The material terms of the research licenoe
agreements are set out below:

UCGMT has assigned to the Company its entire
right, title and interest in the 'Project (atellectual

Property’ ar the Patents’ (as those terms are (a) (Sub-ficensing): The Universities must not

defined in the August 2004 inteflectual Property
Agreement) and further refeases USYD and the
Compary from, and must hold the Corpany and
USYD harmiess against, any daim, demand, suit,
causse of action of proceeding by UCOMT (or any
nerson claiming through UCOMY?) against USYD
or the Company that asserts or refies on any such
right, title of interest.

(b)

sub-license any of the rights granted to them

urider the agreements without the prior written

congent of the Company.

{Neotice of research programs): The Universities

st

(it notify the Company in writing of any
research or education program it roposes
o conduct pursuant to the licence granted
under the agreements, and

{il) not conduct any research or aducation

program pursyant to the licence without

the prior written consent of the Company

{wehich rmust not be unreasonably withheld),



{c}

{d}

{&)

(Fully-funded research): If at any time the
Company gives the University notice in writing
that it wishes to fund a program of research

on a fully-funded basis, then the University

must enter into a research agreement with the

Compay under which:

(9 the Cornpany will fully Tund the program
of research and development; and

(i) the Company will own all intellectual
property rights created in the course of
the program,

on substantially the same terms as the Research

Agreemertts.

(Researchers and students): The Universities

miust ensure that before they commence any

research or education under the agreements,
each researcher and student has entered into an
agreermnent with the refevant University under
which they:

() assigr to the University their entire right,
title, and interest in and in relation to afl
improvements and new inventions (including
irstelectual property rights); and

(i) undertake to the University to keep all
confidertial information, new improvements
andd inventions confidential.

(Ownership of improvements and new

inventions): All intellectual property rights in

improvemnents and new inventions created
under the licences are owned by the refevant

University; hawever, the Company will have an

exclusive first right of refusal in relation to any

proposed dealing by the University with any
intellectual property rights inor in refation to any
improvement or new invention,

(1 {Publications} Subject to the Compary’s right to
protect the Company's confidential information,
the Universitios are entitied to publish the results
of its research to obtain recogrition within the
scientific community and to advance the state
of scierdific knowledge.

{g) {Term): Unless terminated earlier in accordance
with its terms, each agreerent shall continue
urti! the expiry, lapsing, revocation or withdrawal
of the last Austratian inteflectual property
right in ar in refation to the core materials,
cors intellectual property, research results,
IMDEOVEmeTtts or new inventions to expire,
lapse, be revoked or withdrawn.

(h) {Termination for breach): If either party commits
a material breach of an agreement, then the
ather party may request in writing that the
breach be remedied. I the party committing the
breach does not temedy it within 30 days, then
the ather party may terminate the agreement
immediately by natice in writing.

—
o)

{Termination for insolvency events): Either party
may immediately terminate an sgreement by
natice iny writing to the other party if the other
party is involved in an insolvency event.

The agreemernts otherwise contain terms and
conditions that are customary in agreemeants

of this type,




Ty
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10.8 Consultancy Agreement with
Liewellyn Casbolt

TThe Company has entered into a consuitancy
agreement with Llewellyn Casbolt and his service

camnpany (Consultant) on the following material terms

and conditions:

{a} the Company has agreed to appoint the
Consultant to provide services to the Company
for & term of two years commencing on 1 fune

{ii) summarily without notice if Mr Casbolt is
convicted of any major criminal offence
that brings the Company into any lasting
disrepute; and

(i) without reason by giving the Consultant
3 months’ notice and then paying the
equivalent of three months” fee or

dispensing with the notice period and paying
the Consuitant the equivalent of six months’
fee (subject to the requirernents of the ASX

ey

{c}

{d}

{&)

2005 and the Consultant has agreed to accept
such appointment and covenants that Mr
Casbolt will provide the services on its behalf for
the duration of the engagement;

in return for the services pravided by the

Consultant, the Company will pay the Consultant

a fee equal to A$27 500 per month (exclusive

of GSTY;

the Company agrees to appoirt Mr Casholt as

Managing Director and Chief Executive Officer

for the duration of the engagement;

in addition to the base fee, the Consultant will

be entitied to be reimbursed for reasonable

expenses incurred in the performance of the
services, and

the engagement of the Consuitant may be

terminated by the Company in a nuraber of

circumnstances, including:

() by giving one month's written notice in
the event the Consultant or Mr Casbolt is
found quilty of any serious breach of the
agreement of unreasonably neglects to
perform their duties under the agreement;

Listirsg Rules and the Corporations Act).

10.9 Employee incentive option plan
The Scheme is designed o provide empioyess and
consuitants (Eligible Participants} with an ownership
interest in the Company and to provide additional
ncentives for Fligible Participants to increase
profitabifity and returms to Shareholders,

The summary of the Scheme s set out below for the
information of potertial investors in the Company.
The detailed terms and conditions of the Scheme
may be obtained free of charge by contacting

the Company.

10.8.1 General

The Directors may, ins their absolute discretion,
offer to issue options to Eligitde Participants under
the Scherme.

The aptions will be issued for no consideration and
witl carry the right in favour of the option holder
to subscribe for one fully paid ordinary share in
the capital of the Company.

Sutject to the ASX Listing Rules, the Directors
may determine the exercise price of aptions issued
pursuant to the Scheme,



10.9.2 Eligible Participants

Full-time or part-time employees and consultants
of the Campany and its subsidiaries are eligibie to
participate in the Scheme.

Directors, employees and consultants wha join
the Company ar one of its subsidiaries after the
date of commencernent of the Scheme are also
Eligible Participants,

10.9.3 Lapse of Options

Unless the Directors in their absolute discretion

determine otherwise, options shall fapse upon the

egriier of:

{a} the holder ceasing to be an employee, consultant
ar Director of the Company or one of its
subsidiaries for any reason whatsoever and
the conditions of exercise have not been met;

(b} the conditions of exercise of any of the options
are unable to be met;

{c} the lapsing date of the options has past; or

{d}y where the halder of the options ceases to be
an employes, consutant or Director of the
Compary or ane of its subsidiaries prior to the
fapsing date and the canditions of exercise have
heen met, the holder will be entitled to exercise
the options for a period of up to 60 days after
ceasing to be an employee, consuitant
or director.

10.9.4 Participation in future issues

There are no participating rights or entitements
inherent i the options and holders will not be entitied
to participate in new issues of capital offered to
Shareholders during the currency of the options.

However, the Corpany will ensure that for the
purncses of determining entithernents to any such
issue, the record date will be at least seven business
days after the issue is announced. This will give option
holders the apportunity to exercise their options
priar to the date for determining entitlements

0 participate in any such issue.

Subject to the Listing Rules, if during the exercise
periced in respect of an option, there i a pro-rata
issue {except & bonus issue) to the holders of Shares,
the exercise price of the options may be reduced
according to the formula specified in the ASX Listing
Rules.

In the event of a bonus issue of Shares being made
pro rata to Shareholders {other than an issue i fie
of dividends), the number of Shares issued on
exercise of each option will include the number

of bomiss Shares that would have been issued if the
option had been exercised prior to the record date
for the bonus fssue. No adiustrment will be made

o the exercise price per Share of the option,

10.8.5 Quotation

Qptions will not be quated o ASK. However,
anplication will be made to ASK for official quotation
of the Shares aliotted pursuant to the exercise of
options if the Compary’s Shares are listed on ASX

at that time.

10.5.6 Reorganisation

The terrns upon which options will be granted will not
prevent them being reorganised as required by the
Listirig Rules on the reorganisation of the capital of
the Company.




10.9.7 Performance-related factors

At the absolute discretion of the Directors, the terms
upon which options will be granted may incorporate
performance refated factors, Such factors may
reflect, inter alia, profitability levels, increases in
production or decreases i production costs, and may
be amended from time to time in a manner favourable
to the option holder,

10.9.8 Trigger tvents

Upon the occurrence of & Trigger Event, the Directors

may determine:

{a} that the options may be exercised at any time
from the date of such determination, and in
any number untii the date determined by the
Birectors acting bona fide so as to permit the
holder to participate in any change of control
arising from a Trigger Event, provided that the
Girectors will forthwith advise in writing each
holder of such determination. Thereafter, the
antions shall lapse to the extent they have
not been exercised: or

(b} touse their reasonable endesvours to procure
that an offer is made to holders of options on
fike terms (having regard to the nature and value
of the options) to the terms proposed under the
Trigger Event, in which case the Directors shal
determine an appropriate period during which
the holder may elect to accept the offer and, if
the holder has not so elected at the end of that
period, the aptions shall immediately become
exercisable and iF not exercised within 10 days,
shall fapse.

10.8.9 Restrictions

ASIC Class Order 03/184 provides that the Company

is not required to ssue a prospectus for the offer of

options to emaloyees under the Scheme provided

a number of conditions are satisfied, including

without fimitation:

(a) the aptions may not be exercised until the Shares
have been quoted on ASX throughout the 12
month period immediately before the exercise
of the option without suspension for more than a
total of two trading days during that period; and

(h) the total number of Shares that would be
issued under the Scheme, were each option
issued pursuant to the Scheme exercised, and
the aumber of Shares issued by the Company
pursuant o any employee share or option
scheme implermented by the Cormpany during
the previous five years (which there are none)
may not excesd 5% of the total number of
Shares on issue as at the date any antions
are offered pursuant to the Scheme,

10.10 Directors’ Deeds of Indemnity
The Company has entered into a Deed of nderanity,
Insurance and Access with each of the Directors and
the Company Secretary (Deeds).

Pursuant to the Deeds, the Company agrees 10
mdernnify each officer (to the maximum extent
perrnitted by the Corporations Act) against ary
liabsdlity arising as a resuit of the officer acting as

an officer of the Company. The Compasy is required
under the Deeds to maintain insurance podicies for
the beneft of the relevant officer for the term of the
anpointroent (and for at least seven years after the
officer ceases to be an officer of the Company} and
must also allow the officers toinspect board papers
i certain crcumstances.
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11 ADDITIONAL INFORMATION

11.1 Disclosure of interests

Directors are not required under the Company’s
Constitution to hold any Shares. As at the date of
this Prospectus, the Directors have refevant interests
in Shares and Options as follows:

Diirectar M, of Shares

The rernuneration paid to the Directors in the [ast two
years and the fees that are currently proposed to be
paid to the Directors in relation to holding the position
of a director are set out below:

Future fegs

Diresctor Past foasy (pay manth)

M, of Cptions

The Options referred to above will oniy he issued

in the event the Company successtully fists on ASK.
The Gptions to be issued to each of James Dominguez,
Professor Michael Vitale and Dr Michael Taverner are
Director Gptions”. The material terms and conditions
of the Director Options are set out in Secticn 11.5.2
of this Prospectus.

The Opticns to be issued to Uewellyn Casbalt are
‘Executive Options’. The materfal terms and conditions
of the Executive Options are et out in Section 11.5.3
of this Prospectus.

11.2 Remuneration

The Company’s Constitution provides that the
rernuneration of nor-executive Directors will be
not more than the aggregate fiked sum determined
by shareholders in general meetings. The aggregate
remnuneration has been set at an amount of

A$ 300,000 per annum.

11.3 Fees and benefits

Other than as set out below or elsewhere in this

Prospectus, no:

(a) director or proposed director of the Company;

(b) person named in this Prospectus as perfarming
a function in a professional advisory or other
capacity in connection with the preparation or
distribution of this Prospectus;

(o) promoter of the Company; or

() underwriter,

has, ar had within two years before Jodgement of this

Prospectus with ASIC, any interest in:

(a) the formation or promotion of the Company;

() any property acquired or proposed to be acquired
by the Company in cornection with its formation
OF Fromotion or i connection with the offer
of Shares under this Prospectus; nor

(o) the offer of Shares under this Prospectus, and



no amaurts have been paid or agreed 1o be paid and
o benefits have been given or agreed ta be given to
any of those persons as an inducerment to become,
or to qualify as, a director of the Company or for
services rendered in connection with the formation
or promotion of the Company or the offer of Shares
under this Prospectus.

Steinepreis Paganin has acted as the soficitors to

the Cormnpany in relation to the Offer and have been
involved in due difigence enquiries on legal matters
irvalving the Company. The Company estimates it will
pay Steinepreis Paganin approdimately A$40,000 for
these services. Subsequently, fees will be chargedin
accordance with normal charge -out rates. During the
24 months preceding ledgement of this Prospectus
with ASIC, Steinepreis Paganin has received fees of
aporoximately A$30,000 for other legal services
provided to the Company.

Biake Dawson Waldron Patent Services has acted

as the patent attorneys to the Company in relation
to the Offer, have been involved in due diigence
enquiries in refation to the P and have prepared the
intellectual Propesty Report set out in Section & of
this Prospectus. The Company estimates it will pay
Blake Dawson Waldron Patent Services approximately
A8357,000 for these services. Subsequently, fees will
be charged in accordance with normal charge -out
rates. During the 24 months preceding lodgement
of this Prospectus with ASIC, Blake Dawson Waldron
Patent Services has received no fees for other legal
services priwided to the Company.

FricewaternouseCoopers Securities Limited has
acted as the investigating accountant in relation

to the Offer, has been involved in due diigence
enguiries in relation to the financial matters invalving
the Company and has prepared the Investigating
Accountant’s Report set out in Section 8 of this
Frospectus. The Company estimates it will pay
PricewaterhouseCoopers Securities Limited
approxirmately 45100,000 for these services.
Submequently, fees will be charged in accordance
with normat charge-out rates, During the 24 months
preceding ndgement of this Prospectus with ASIC,
PricewaterhouseCoopers Securities Limited has
recetved no fees for other legal services provided to
the Company.

11.4 Consents

Each of the parties referred to in this section:

(a) does not make, or purport to make, any
staternent ins this Prospectus other than those
raferred to in this section; and

(b)) to the maximum extent permitted by law,
expressiy disclaims and takes no responsibifity
for any part of this Prospectus other than a
reference toits name and 8 staterment included
i this Prospectus with the consent of that party
as speciiied in this section.

Steineorais Paganin has given its writfen consent 1o

being named as the solicitors to the Company in this

Prospectus and has not withdrawn its consent prios

ey
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to the [odgement of this Prospectus with ASIC.
Blake Dawson Waldron Patent Services has given
its weritten conserd to being ramed as the patent
attorneys to the Company in this Prospectus and
to the inclusion of the Patent Attorneys Repart set
out in Section & of this Prospectus, Blake Dawsorn
Waldron Patent Services has not withdrawn its
cansent prior to the lodgement of this Prospectus
with ASHC,

PricewaterhouseCoopers Securities Limited hag
given its written consent to being named as the
investigating accountant in this Prospectus and

ta the inclusion of the Investigating Accountant’s
Report set out in Section 8 of this Prospectus,
PricewaterhouseCoopers Securities Limited has

ot withdrawr its consent prior to the lodgement
of this Prospectus with ASIC

Cormputershare [nvestor Services Pty Limited has
given its written consent to being named as the share
registry for the Company in this Prospectus and has
not withdrawr its consent prior to the lodgement
of this Prospectus with ASIC

WHK Greenwonds has given its written consent to
being named as the auditor for the Company in this
Prospectus and has not withdrawrn its consent prior
to the [odgement of this Prospectus with ASIC,

11.5 Rights and liabilities attaching
to securities

11.5.1 Ordinary Shares

The rights, liabilities, privileges and restrictions
attaching to Shares can be summarised as follows:

General meetings

Shareholders are entitled to be present in person,

ar by proxy, attorney or representative to attend
and vote gt general meetings of the Company.
Shareholders may requisition meetings in accordance
with Section 2490 of the Corporations Act and the
Constitution of the Comparny.

Voting rights
Subject to any rights or restrictions for the time being
attached to any dass or classes of Shares, at generat
meetings of Starehalders o classes of Shareholders:
() each Shareholder entitled to vote may vote in
Rerson or by oroxy, attorney or representative;
(h) on a show of hands, every persan present
who is a Sharehalder or a proxy, attormey or
representative of a Shareholder has one vate; and
(c) onapoll, every person present who is
a Shareholder or a proxy, attormey or
representative of a Shareholder shall, in respect
of each fully paid Share held by thermn, or in
respect of which they are appointed 3 proxy,
attormey or representative, have one vote for the
Share, but in respect of partly paid Shares shall



have such number of votes as bears the same
proportion to the total of such Shares registerad
in the shareholders name as the amount paid
(not credited) bears to the total amounts paid
and payatde {excluding amounts credited),

Dividend rights

Subject to the rights of persons GF any} entitled

to Shares with special rights as to dividend the
Directars may declare a final dividend out of profits

in accordance with the Corporations Act and may
authorise the payment of crediting by the Company
to the sharehoiders of such a dividend.

The Directors may authorise the payment or crediting
by the Compary to the shareholders of such interim
dividends as appear to the Directors to be justified by
the profits of the Company. Subject to the rights of
persons (if any} entitied to shares with special rights
as to dividend all dividends are to be declared and paid
according to the amounts paid or credited as paid on
the shares in respect of which the dividend is paid.
Interest may not be paid by the Company in respect
of any dividend, whether final or interim.

Winding-up

if the Company is wound up, the liquidator may, with
the authority of a special resclution of the Company,
divide among the shareholders in kind the whale or
any part of the property of the Company, and may for
that purpose set such value as he considers fair upon
any property to be so divided, and may determine
howe the division is to be carried out as between the

shareholders ar different classes of shareholders,

The liguidator may, with the asthority of a special
resaiution of the Company, vest the whale or any
part of any such property in trustees upon such trusts
for the beneht of the contributories as the liquidator
thinks fit, but so that no shareholder is compelled

to accept any shares or other securities in respect

of which there is any liability.

Transfer of Shares

Ganerally, shares in the Company are freely
transferable, sublect to formal requirements,

the registration of the transfer not resuiting in a
contravention of or failure to observe the provisions
of alaw of Australia and the transfer not being in
breach of the Corporations Act or the Listing Rules.

Variation of rights

Pursuant to Section 2468 of the Corporations Act,
the Company may, with the sanction of a spedial
resoiution passed at a meeting of shareholders vary
of abrogate the rights attaching to shares.

If at any time the share capital is divided into
different classes of shares, the rights attached to
any class (unless otherwise provided by the terms
of issue of the shares of that class), whether or not
the Company is being wound up may be varied or
abrogated with the consent in writing of the holders
of three-quarters of the issued shares of that class,
of if authorised by a special resclution passed at a
separate meeting of the holders of the shares of
that class.

oy
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11.5.2 Director Options

it is proposed that Director Options will be issued

to each of James Dominguez, Professor Michael Vitale

and DOr Michael Taverner, The material terms of the

Director Options are as follows:

{a} each Director Option entitles the halder to one
Share int the Company;

{k:} the Director Options are exercisable at any
time or: or prior to 5.000m (AEDT} on 31
Gecember 2008 {Expiry Date) by completing
a Director Option exercise form and delivering
it together with the payment for the number of
Shares in respect of which the Director Options
are exercised to the reqgistered office of the
Company,

{c} the Director Options will only be issued in the
event the Company successfully completas the
Capital Raising;

{d} the Director Option exercise price is 4%0.20
(for each Share};

{e) a Director Option does not confer the right to
a change in exercise price nor & change in the
aumber of underiying securities over which
the Director Option can be exercised;

(f} the Director Options are not transferable;

{g} all Shares ssued upon exercise of the Director
Options will rank pari passy in all respects with
the Company’s then issued Shares;

{h) there are no participating rights or entitlernents
inherent in the Director Options and holders

will not be entitled to participate in new issues
of capital offered to Shareholders during the
currency of the Director Options. Howewver, the
Cornpany will ensure that, for the purposes

of determining entitlernents to any such issue,
the record date will be at least seven Business
Days after the issue is announced. This will give
Director Option holders the opportunity to
exercise their Director Options prior to the date
for determining entitlernents to participate i any
such issue; and

if at any time the issued capital of the Company
i reconstructed, all rights of a Director Option
holder are to be changed In 8 manner consistent
with the Corporations Act and the Listing Rules,

11.5.3 Executive Options

It is proposed that Executive Options will be issued
to Liswellyr Casbolt, The material terms of the
Executive Gptions are as follows:

(&)

(b)

each Executive Option entities the holder to one
Share in the Campany,

the Executive Ontions are exercisable at any time
on of prior 1o 5 00pm (AEDT) on 31 December
2008 {Expiry Date] iy completing an Executive
Ontion exercise form and delivering it together
with: the payrment for the number of Shares

in respect of which the Executive Options

are exercised to the registered affice of

the Company;



{c}

{d}

{&)

3

{g}

the Executive Options will only be issued in the

event the Company successfully completes the

Capital Raising;

the Executive Options will vest in three tranches,

two of which are subject to achievernent of

certain performance milestones, as followes:

() 1.000,000 of the Executive Options (First
Tranche) wilt vest and may be exercised by
the holder immediately after the date of
issue;

(8) 1,500,000 of the Executive Options

{5econd Franche) will orly vest and may

only be exercised inthe event the Corpany

completes FO-approved Phase | dinical
trials i respect of any of the Technologies
of the associated IP; and

2,500,000 of the Executive Options (Third

Franche) will anly vest and may only be

exercised N the event the volume-weighted

average orice of the Compary’s Shares as
traded on ASK exceeds AS0.50 for five
consecutive Business Days and the first

Koy Milestone is achieved for any of the

Technologies, as defined in the Research

Agresments;

(iiy

the Executive Option exerdse price is A$0.20
(for each Share};

an Executive Option does not canfer the right
to a change in exercise price nor a change in the
aumber of underlying securities over which the
Executive Option can be exercised;

the Executive Options are nat transferable;

()

)]

all Shares issued upon exercise of the Executive
Options will rank pari passy in ol respects with
the Cornpany’s then issued Shares;

there are no participating rights nor entitlernents
inherent in the Executive Cotions, and halders
will not be entitled to participate in new issues
of capital offered to Shareholders during the
currency of the Executive Cntions. However,

the Company will ensure that for the purposes

of determining entitlernents to any such issue,
the record date will be at least seven Business
Days aftar the issue is announced. This will give
Executive Option holders the opportusity to
exercise their Executive Options prior to the date
for determining entitlernents to participate i any
such issue; arud

if az any time the issued canital of the Company
is recanstructed, gl rights of an Executive Option
hoider dre to be changed in 8 manner consistent
with the Corporations Act and the Listing Rules,

11.5.4 Dptions
The material terms and conditions of the Options are
as follows:

(&)

(b)

each Option entitles the holder to one Share

in the Company;

the Options are exercisable at any time on or
prior o 5.00pm (Western Standard Time) on

31 December 2007 by completing an Cption
exercise form and delivering it together with the
payment for the number of Shares in respect of
which the Ontions are exercised to the registered
otfice of the Company;




{c} the Option exercise price is A$0.20 per option;

{d} an Ontion does not confer the right to a change
in exercise price or a change i the number of
underlying securities over which the option can
ho exercised:

{£) subiect to the Corporations Act and the
Compary’s Constitution, the Options are freely
transferable;

(f} all Shares issued upon exercise of the Options will
rank pari passy in all respects with the Company’s
then issued Shares;

{g} there are no participating rights or entitlements
inherent in the Oations and holders will nat be
entitled to participate in new issues of capital
offered to Shareholders during the currency
of the Options. However, the Company will
ensure that for the purposes of determining
entitlernents to any such issue, the record date
will be at least seven Business Days after the
issue s announced. This will give Option holders
the apportunity to exercise their Optons pricr
to the date for determining entitlernents to
participate in any such issue; and

{h) if at any time the issued capital of the Company
isreconstructed, all rights of an Option holder are
to be changed in a manner consistent with the
Corporations Act and the Listing Rules,

11.6 Corporate governance

The Directars monitor the business affairs of the
Company on behalf of Shareholders and intend
to formally adopt a corporate governance policy
designed to encourage Directors to focus their
attention on accountability, risk managemeant
and ethical conduct.

11.7 Expenses of the Offer

The total expenses of the Offer (assuming
A%5,000,000 is raised) are estimated to be
approximately A$400,000 and are expected to be
applied towards the items set out in the table below:

lten of sxpenditure Aot

&5

ey 2

Total 400,000

A5 set outin Section 3.7 of this Prospectus, the
Company may pay broker handiing fees of 5%
(exclusive of G5T) on ary valid applications received
beariig the stamp of an Australian Financial Services
licensee, The table above does nat provide for the
payment of broker handling fees.

11.8 Litigation

As at the date of this Prospectus, the Company
is not involved in any legal proceedings and the
Directors are not aware of any leqal proceedings
perding or theeatened against the Comparny.
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| Regisity lse Only
MEDICAL THERAPIES LIMITED

ACN 111 304 119

Application Form

. . o . o Broker Code Adviser Code
This Application Forer i important. i you are in doubt as to how o deal with #, please O — cnconesmoge oo e

contact your stockhroker of professionsl adviser without delay. You showd read the
entive prospectus carefully before completing this fors. To meetf the requirsments of
the Corporations Act, this Application Formt must not be distiibuted unless
included in, or accompanied by, the prospectus.

T fodge full Application Money

Mumber of Shares in Medical Therapies Limited at A50.20 ger Share or such lesser
ssmier of Shares which may be dlocated o mels

Individuaildoint applications - refer to naming standards overleaf for correct Torms of reyisirable title(s)

il o Company Nare iz Maress Sagname
Jovipd Byiionng 2 et Desinalion
g
Emey your postal adiress - nclude State and Fostcods
Lt Shiel My St Mapre Or o0 Boy )
Sie Prostovda
Emiar your contact defails
Carsac Name Telephare Morhoy - Business Mol
subwegisior

Chegue details - Make your cheque or bank draft pavable to Medical Therapies Limited

Chegus Number DER Mumber Account Number Amount of cheque
A%

Diraveer Chegus Number DER Mumber Account Number Amount of cheque
A%

By subsssiing this Aopbcaton Form, Ywe declare that ihis gpplication s complated and ledged according fo the Pragpeciug and the dedarations/statements on S reverse of this
Aapiication foms and Pee deciare that sl datsils and statements made by madus Encluding the declarafion on the reverse of this Application: Form) are complele and accurate.
1A agree o be bound by the Sorstission of the Company. See back of form for completion guidelines

PO =n




How to complete this form

Shares Applied for

Enter the numtier of Shares you wish fo apoly fr. The sonlication must
i for & minirmum of 13000 Shares. Applications for greater than
10,000 Shares must be in multipes of 2 400 Shares.

Application Monles

Enter the amaourt of Application Monies. To calculate the amount, sudtiply
the aumber of Sharas by e price ey Share,

Applicant Name(s)

Erder the fu name vou wish fo appegy on the stalement of share holkding.
Thils must be either yvour own name or e name of & company. Up e 3

CHESS

tedical Therapies Limited {fhe Company) will apply to the ASX to participate

in GHESS, operated by ASK Settlemant and Transfer Corporation Pty Lid, a
wholly gwiied subsidiary of Austratian Stock Zachange Limited. In CHESS,
the company will oparate an leciionic CHESS Subregister of sacurity
tokdings and an slectronic issuer Sponsorad Subreqister of securify
holdings. Together the fwo Subragisters will make up the Company's
srincipal register of securitiss, The Company will not be issuing certificatas
ic anplicants in respect of Shares alofted. ¥ you are a CHESS

narfizipant (or are sponsorad by a CHESS particinant) and you wish to hold
Shares allotted fo you under this Apaplication on the CHESS

Subsagister, enter your SHESS MM, Othenwize, lzavs this saction biank
and on aliotment, you will be sponscred by the Company and aliocated a

joint Applicants smay register. You should refer to the feble below for the Securityholder Raference MNumber (SRN).

corsect forms of registrable file. Applications using e weong form of
names may be rejected. Clearing House Electionic Subragister System
{CHESS) particihants should complets teir aams idenfically to that
aresendly registared in the CHESS system.

Payrant

Iiake your cheque or bank draft payabie to Medical Therapies Limited in
Australian curency and cross £ Not Negofable. Your chegus of bank draft
st be drawn on an Austraiian Bank.

Posial Address

Erder your postal address for all correspondance. Al comsnunicgtions to
vous from the Fagistry will be sagited to the personis} ard address &5
shown. For jaint Applicants, anly one address can be entered.

Completa tha chague dafais in fie boxes provided. The fofa amaunt must
anree with the amoun? shiown in bo B

Chegues will be processed on the day of receipt and as such,
sufficient cleared funds must be held in your account as chegues
refurned unpaid may not be re-presented and may resull o yowr
Apphication baing rejected. Fin {do not staple} your cheque{s) fo the
Application Form wherp indicated. Cash will not be sccepted.
Receipt for payment will not be forwarded.

Contact Detalls

Erder your contact defaiiz. These are not compulsory bud will gssist us if
we nead o contact you.

Before compieting the Application Form the applicantis) should reat this prospecius to which this application relaies. By lodging the Application Form, the applicant
ayrees that thiz application for Shares in Medical Theraples Limited is upon and subject to the terms of the prospectus and the Constifution of Medical Theraples Limited,

agrees to take any number of Shares that may be aflotted to the Applicantis) pursuant fo the prospectus and declares that all details and statements made are complele and

sccwrate. 1 is not necessary {o sign the Application Form.

Lodgement of Application
Apptication Forms must be received af the Parth office of Computershare Investar Services Py Limited by no fater faan Sem WET on 25 July 2005.
Return he Aaplication Fosm with cheque(s) alfached o

Computzrshare avestor Services Ply Limided 0F  Computarshare Invesios Services Pty Limited

GPC Box D182 Lewel 2
PERTH WA 6840 45 St Georges Temrace
PERTH WA 8600

Privacy Stafement

Personal information iz coliacted on Bis form by Computershass investor Senvices Py Limited {"015"), a3 segistrar for secusities issuers ("the issuer™, for e purpose of
maintaining fegisters of sscurityhoidars, fciitating disiribution payments and other corposate actions and communications. Your persanal information may be disclosed o owr
related bodies corporate, 1o axtarsal service comipanies such as ofind or mad sarvice providers, of as otherwise required o permitied by 1aw. If you would fke details of your
parsong information hekd by G5, or you would like to conpat information that is inacourate, incomect or out of date, please contact CI5. In accordance with the Corporations Act
2001, you may e sent mateniat fncluding marketing material} approved by e issuer in addifion i gensral corparate communications. You may lect not {o receiva markating
material by confacting OIS, You can coniact CIS using the details provided on the front of this form of E-mall privacy@computershare com.au

I yous have any enguiries concerning your apgtilcation, please contact the Computershare Investor Services Ply Limited on 1300 557 010,

Correct forms of registrable titlels)

Mota faaf ONLY fegal enfifies are allowed fo hold Shares. Applications must be mads in the namefe) of natural persons, companies or other legal entities in accordance with

the Corporations Aot A least one full given name and the sumams is raquirad for each natural person. The name of the beneficial owngr or any othey registrabie aama may be
weluded by way of a0 account designation § comalefed exacily &s described in the examples of comact forms of registratile Htiedz) balow.

Topper o tveesion Cosrstt Form of Regiatslion enrast Form of Regislistion

Estate of Late John Smih

Peter Snith

John Senith
















