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BALYASNY ASSET MANAGEMENT Lp

www,bamfunds.com

23 May 2008

Company Announcements Office
Australian Stock Exchange Limited
Level 4

20 Bridge Street

Sydney NSW 2000

Re: Atlas Master Fund, Ltd. (“Atlas”) Notice of Change of Interests of Substantial Holder
for Prana Biotechnology Ltd. (ASX: PBT)

Balyasny Asset Management LP (“BAM”) serves as investment manager to Atlas. On
behalf of Atlas, we enclose a copy of the Notice of Change of Interests of Substantial
Holder in connection with Atlas’ ownership of Prana Biotechnology Ltd.

Sincerely,

¢w J. Siclari, Esq.
ounsel/Compliance Officer

BALYASNY ASSET MANAGEMENT L.P.

135 E. 57" Street ¢ 27" Floor + New York, NY 10022 ¢ T:212 8082300 ¢ F: 212 808 2301



Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

Name

ACN/ARSN (if applicable)

1. Details of substantial holder (1)

This nolice is given by Allas Masler Fund Ltd an bahalf of itsell and
and each of the bodies corporale contro
Balyasny Funds managed by

lled by or controlling Balyas
the Balyasny Enlities named in the lis

is inveslment manager Balyasny Assel Management, Lp
ny Assel Management, LP (Balyasny Entities) and the
tof 2 pages annexed lo Ihis nolice and marked A

NIA

The previous nolice was dated

2. Previous and present voting power

The lolal number of voles atlached 1o all the voling shares in the company or voling interesls in the scheme that the substanlial holder or an associate
relevanl interest (3) in when

The previous nolice was given 1o the company on

There was a change in the inleresls of the substanlial holder on  19/5/2008

13/3/2008

9/3/2008

3. Changes in relevant interests

Particulars of each change In,or change in the nalure of, a relevant inleresl of
since lhe subslanlizl holder was lasl required lo give a subslantial holding not;

the subslanlial holder or an associate in volin
ice to lhe company or scheme are as lollows:

{2)had a
fast required, and when now required, lo give a subslantial holing nalice lo the company or scheme, are as follows
Class of securities (4) Previous Notice Present nofice
Person's voles Voling power (5) Person's voles Voling power (5)
Ordinary shares 9,263,507 5.06% 12,836,68 7.0%

g securities of the sompany or scheme,

3/13/2008 BAM Enlities gfg‘c‘ﬁsgg;g;‘g‘zﬁ?gf" 248670 AUD gh?r;;rdi”aw 5,211 increase |
/1312008 BAM Enlilies gfj:f&‘:;g;‘gﬁ“&gﬁf“ 928.40 AUD ﬁ*rg?n%ry shares [2:000 increase
31412008 BAM Entilies gfj;j%‘;m;;g’;“gg;‘;n 2,691.10 AUD G2000MNSY o200 incresse
3/17/2008 BAM Enlilies gfjé’fg;:;‘g’;ﬁgg" 12,126.10 AUD g;‘aorgg ordinaty o2 000 increase
1812008 A Entites gfi‘fgi%‘;gggﬁ“(ﬂgﬁ)an 33,880.60 AUD gg'a‘jrgg ordnary: 1o oooidsrasss
3/18/2008 BAM Entities gf;}:lf&ﬂ:;gﬁﬁ?g 53,613 30 AUD :r?-frgg TR 175,000 increase
I;” s;;zm;)-;na S Enties gfgcl;jsé‘;‘;’;;’;‘g’:“(i@f” :23‘530 AUD iﬁasrzg ordinaY a3 a0 ingrease
— BAM Entilies gfg;:sgi‘;’;::g’g”&gg” 1,347.30 AUD 2120 o2y s 120 inorease
| 312012008 BAM Enlilies gffculisgl?;?»:ggﬁﬁg?n 1,347.30 AUD gﬁgfgs‘"dinaw 3,000 increase




3/2612008 BAM Entities g&ﬂ%ﬁggggﬁ%ﬂg}g;m o24340AUD [0 ardinary | eressa

3/25/2008 BAM Enlilies éég‘;‘ﬁﬁ‘;gggﬁ“{;é%ﬂﬂ 7;;,\;0 ;gg;ﬁ?ordi“aw 159.5;3,“0,835&

312812008 BAM Enlilies gf;c‘ﬂsé;"c‘;gggﬁ”&?g” 038550AUD  [DIS00rdInay g 2o ncrease

3/31/2008 BAM Entilies g;ﬁ;}fg;%’;::g':“&‘ﬁ?” 2223530AU0  [SPO000AAY eh 005 rease

3/31/2008 BAM Entilies gfggjgsgiggggg‘;‘;ig;;"‘" 134730 AUD o0 OINAY g 005 increase

4!2:';(_)8 BAM Entities gfgcugsg;‘;f;;’,?gﬁ"(i;‘(‘?“ 3,085.40 AUD Sﬁi;gsordinaryﬁ. 6.875 in;raase L
4!737,'20;8- ; ;AM Entilies gf&{g%?.gﬂ@”&g&; 2,238 10 AUD Sh%tig;or_dinary 5,000 increase |
4/7/2008 BAM Enlities gfffﬁsgizzgggﬁuﬁgg?n 5 646.10 AUD S}.’Tisrgsordinary 6,236 mcrease _?
l4r10/2008 BAM Enlities Sl Dol as0AD. P00 | renss

41472008 BAM Entities gﬁjqcufgl"c';;’;‘gﬁ“(ﬂg%a" 12,227.00 AUD g;:é: BORRAY e 7
411412008 BAM Entilies ’S"ffc“gs;;‘;g:g':“(ﬁsmg?” -asaseeoAUD  |T2000rinay g o decreas;_ o
4/15/2008 BesMiESiie @fgcﬂsgiiﬁl:::gﬁu&rsag)an 3.494.80 AUD :.hc;?gsordina;m 8.000 increase N
411512008 BAM Entities gfgc‘f('sg;‘;%;’;‘g‘:”a?;f“ rioosaoAun  |nares Y {33,606 increase

411712008 BAM Enlities gfgf;sg;‘l?‘;?;;ﬁg?” 12,227.00 AUD Lol 08 L 467 inrease :
14/18/2008 BAM Entities gfjc‘ﬂsg("c’g;;g’l"(ﬂgﬂ?” 6,571 AUD [PEIOONEY i e

412112008 BAM Enlilies gfg;:g‘;;;’:gﬁ”ggﬁfn 1062120 AUD | on 20 0dNay by e increase

4:22@009._ | R gfgcugsgiz?wsgggu(irsa;g?n 5918 AUD e “’iﬁ_“f’y 16,500 norease |
2008 e otk Benonge (456 7747750 AUD  [156.800 MY 166,900 crease

412912008 PRSI gffisé;%g;’:g’:ﬁ?g)a” 389190 AUD  [O000rdnay g ) crease

shares




32,887 increase

1,000 increase __‘

1,000 increase

2,000 increase

1,000 increase

4/30/2008 BAbYEnliics gf;]cuiiséic%%gggzu(i?;)an 13,416.30 AUDﬁ—fiZ,SBT ordinaryq—ﬂr_
= —_— shares =
5/1/2008 BAM Enlities gfgctﬁsgl%';;’:g’:ﬁ@fn 413.30 AUD ;EUaOrgsordinary
5/2/2008 BAM Entilies gfgﬁsé"%i;:‘gﬁjﬁg;?n 410.10 AUD 1000 orinery -
5/5/2008 BAM Enlities glcc?c“fg;%?];:g’;ﬁ;'gn 532,10 AUD gﬁ;t:gsordinary -
5/52008  [BAM Enlities o el e ’;U;;g':?ﬂ 416.00 AUD 1,000 arginery
5/6/2008 BAM Enlities ‘g{?:iﬁ;%?;:g‘l“&gj?n -249'7881?,,AUD Eggrggo Ofdi“a"y—mm
5/8/2008 BAM Enlities Shobk Exemange " 414.20 AUD L elnng m
511512008 BAM Entities g?g‘;:sél‘;’;;’:gg”{igé?“ 415.70 AUD ;gﬁgffd‘"awﬁ‘
iSMQ.'EDOB BAM Entities AcrA;Efsiiion on Auslralian 1,000,000 AUD ifa?g'sooo ordinary
! .,
i5“9;’2008 2AM Enlities Acquisition on Australian (2,155,40 AUD 5,300 ordinary

600,000 decrease

1.000 increase

1,000 increase

2,500,000 increase

5,300 increase




4. Present relevant interests

Parliculars of each relevanlinterest of the subslantial holder in voling securilies afler

Holder of relevanl  Regislered holder of Person enlilled to Nalure of relevant
inlerest securilies be registered as interest (6)
holder (8)
BAM Enlities BAM Enlilies BAM Enlities Holder of the
securities

5. Changes in association

lhe change are as follows:

Class and number of
securities

12,836,682 ordinary
shares

S,

Person's votes

12,836,682

The persons who have become associates {
as follows:

Name and CAN/ARSN (if

Nalure of Association
| applicable)
I

NIL NIL

6. Addresses )
The addresses of persons named in this form are as follows:

Name and CAN/ARSN (if
applicable)

Address

BAM Enlities 135 E 57" 5L, 27" Floor, New Yark, NY 10022,

USA

Signature

printname  Scott H, Schroader

2) of, ceased to be associales of, or have changed their association (3} with, the subslanltial holder in relation

to voling interesls

sign here

T E=a

. Authorised
) fRpaciy Represenlave
/ ; / ( dsle 19" May 2008
/.

DIRECTIONS

If there are a number of substantial holders with similar or related relevanlinlerests (eg,
lrustee of an equity trusl), the names could be included in an
they may be relerred lo througbhout the form as a specifically named group if the membership of ea
is clearly sel out in paragraph 7 of the form.

2
& See |he definition of "associale” in secfion 9 of the Corporations Act 2001.
(3) - . - . _
See Ihe definition of "relevant inleresl" in sections 608 and 671B(7) of the Corporations Act 2001.
4) . S
The voling shares of a company constilule one class unless divided into separale classes.
5
o The person’s voles divided by the total voles in the body corporate or scheme multiplied by 100
{8) Include details of:

(a) any relevanl agreemenl or olher circumstances by which the relevant interest was acquired. If subseclion 6718(4)
selling oul the lerms of any relevanl agreement, and a stalement by the person giving full and acourale delails of any
must accompany lhis form, logelher with a writlen stalement cerlifying this conlracl, scheme or arrangemenl, and

(b) Any qualification of the power of a person 1o exercise, conlrol

lhe exercise of, or influence the exercise
securilies 1o which the relevant interes! relates (indicaling clearly

a cerporalion and ils related corporations, or the manager and
annexure Lo the form. If the relevant inlerests of 2 group of persons are essentially similar,

ch group, with the names and addresses of members

of, the voting powers or disposal of the
the particular securities to which the qualfication applies)

applies, a copy of any document
conlracl, scheme or arrangement,




(7

(8

(8}

See the definition of "relevant agreement” in seclions 608 and 671B(7) of the Corporations Act 2001,

Details of the consideration must include any and all benefils, meney and cther, thal any persen from whom a relevant interest was acquired has, or may,
become enlilled ta receive in relation to that acquisition. Delails must be included even if the benetfil is conditional on the happening or not of a
contingency. Delails must be included on any benefit paid cn behall of the substanlial holder or ils associate in relation lo the acquisitions, even if they
are not paid directly lo Ihe person from whom the relevanl interest was acquired.

If the subslanlial helder is unable lo determine the identity of the person (eg. If the relevant inlarest arises because of an oplion) wrile “unknown"

Give delails, if appropriate, of the present associalion and any change in that associalion since the last substantial hoiding notice.




Annexure "A"
This is the Annexure of 2 pages marked "A" referred

to in the form 604 Notice of initial substantial holder

Signedbyyﬂ

y
Scott H. Schroeder- Authorisgd Representative
BAM Entities

BALYASNY FUNDS

Name

Address

Atlas Master Fund Ltd

Walker House, 87 Mary
Street, George Town,
Cayman Islands, KY1-0002

Atlas Global LLC

181 W. Madison Street STE
3600 Chicago, IL, USA 60602

Atlas Global Investments LLd

Walker House, 87 Mary
Streel, George Town,
Cayman lslands, KY1-9002

Aflas Institutional Ltd

Walker House, 87 Mary
Street, George Town,
Cayman Islands, KY1-8002

BALYASNY ENTITIES

Balyasny Capital Management LLC

181 W. Madison Sireet STE
3600 Chicago, IL, USA 60602

Dimitri Balyasny

181 W. Madison Streel STE
3600 Chicago, IL, USA 60602

Dames GP LLC

181 W. Madison Street STE
3600 Chicago, IL, USA 60602

Balyasny Assel Management, LP

181 W. Madison Street STE
3600 Chicago, IL, USA 60602




Annexure "B"
This is the Annexure of 4 pages marked "B" teferred

to in the form 604 Notice of initial substantial holder

BAM Entities



BRANMA 8 0 ECy NOLOGY .

tevel 2, 340 Reyal ¥arrge
Pathadlir Vic 3052 Ay ain
Tephane; «61 3 9340 . YOR
fatsimile: =€1 3 0347 5ap

16 May 2008

Confidential

Mr Matthew Siclari

Allas Master Fund Ltd
Walker House

87 Mary Street

George Town

Cayman Island
msiclari@bamfunds.com

Dear Matthew

RE: PLACEMENT OF NEW ORDINARY SHARES IN PRANA BIOTECHNOLOGY LIMITED
TO RAISE UP TO AUD$10 MILLION

We refer to the above and confirm our previous discussions in raspecl of & placement of new ordinary
shares in Prana Biotechnclogy Limited [ACN 080 899 085] ("Prana” or "the Company"), As part of the
placement, you have been allocated, on a firm basis, the following shares:

Number of fully paid Total
ordinary shares at an issue (application monies
price of 40 Auslralian cents for shares)
(AUD$0.40) each: -
. ©20¢ /G000
2 ; ﬁd’ AUD
7

The funds are being raised to

fund the ongoing aperations of the Company's programs ang working capitai
requiremeants,

ASX (lhe Auslralian
(as ADRs or otherwise)
shares inlo ADRs, they

heir ability tc trade the
ADRs.

Non-Australian entities wishing to parlicipate in the placemenl must confirm their eligibility to participate in an
offer under the laws applicable in their place of domicile and/or receipt and acceptance of the offer (as
applicable). No offer is made by this letter to, or capable of acceptance by, any parson who is an Australian
entity, or is wilhin Australia at a relevant time, or is a resident of or in a place where to make an offer would
breach the laws of the applicable place. No steps are being or will be taken to qualify the offer or the shares
lhe subject of this letter in any place outside Australia or under the US Securities Act. Investors will need to
satisly themselves that they are eligible to participate under the applicable local laws.

Pending complelion of the issue please acknowledge your eligibility and acceptance of the above allocation
by compleling and signing the enclosed application form and faxing it to Prana Biotechnology Limited (fax:
+B1 3 9824 8161 lo the altention of the Company Secretary, Mr Richard Revelins) so as to be received by
19 May 2008. Return of the signad application form constifutes a binding commitment o subscribe for the
specified number of shares and to pay the application monies on the due date,

Setllemenl is required by close of business on 19 May 2008 (Melbourne, Vicloria, Australia, Eastern
Standard Time), unless Prana advises a later time or date in writing ("the due date"). Payments can be
made by cheque (payabie to "Prana Biotechnology Limited") or by direct credit to the following account:



AUSTRALIAN BANK ACCOUNT

Account Name: Prana Biotechnology Ltd
BSB Number: 013-141

Account Number: 25615-70622

Bank: ANZ

Swift Code: ANZBAUS3M

Payments must be made in Australian dollars for the full amount,
less than the full ameount in Australian dollars is received, the
applied for unless sufficient furlher funds are paid promptiy.

Payment cannot be made in US dollars. If
Company may allocate fewer shares than

C ! ). Purported
another person or entity shall nol be elfective, provided (hat Prana may at its discretpi)on ext:ﬁ?;ﬁgﬁ:ﬁg

such person or enlity in lieu of an offer to Person or entity to whom this leller is addressed.

The Company may withdraw this offer before acceptance or cancsl! the
all funds received shali be refunded with out intere
further obligation to the applicant.

! placement al any time, in which case
stio lhe applicant, but otherwise the Company will have no

The placement is subject to shareholder and regulatory approvals being obtained by the Company.

Timetable
The timetable relating to this Placement is as follows:;

) o Date:
Confirmation (signed application form) to be lodged wilh the Company: 19 May 2008
by fax to +61 3 9824 8167 to the attention of My Richard Revefins

Payment to be received by Prana: 18 May 2008

Dispalch of Shareholder Statemenls (expected): 28 May 2008

Note. The above fimetable ma y change without consultation with

We thank you for your interest and participation in this issue.

Yours sincerely,
FRANA BIOTECHNOLOGY LIMITED

GEOFFREY KEMPLER
Executive Chairman

Attlachments:  Application Farm

you and your commitment will remain binding notwithstanding such changes.



APPLICATION FOR ORDINARY SHARES

PRANA BIOTECHNOLOGY LIMITED

ACN 080 699 065
(“the Company™)

Placement of up to 25,000,000 ordinary shares at an issue price of 40 Australian cents

(AUD$0.40), per ordinary share

to raise a total of up to AUD$10 million before costs of the placement

TO: The Secretary, Mr Richard Revelins BY FAX: +61 3 9824 8161
Prana Biotechnology Limited

C/- Suite 2,

1233 High St

Armadale, Vicloria, 3143

TO BE CO

MPLETED BY THE APPLICANT - PLEASE COMPLETE ALL QUESTIONS

NOTE: CHEQUES TO BE EXPRESSED IN AUSTRALIAN DOLLARS AND TO BE MADE PAYABLE

TOPRANA

BIOTECHNOLOGY LIMITED AND MARKED "NOT NEGOTIABLE”

FUND TRANSFERS MUST BE MADE IN AUSTRALIAN DOLLARS FOR THE FULL AMOUNT.
PAYMENT CANNOT BE MADE IN US DOLLARS.

Name

If an individual

Matthew Siclari

If a corporation

Name: Atlas Master Fund Ltd
Registration number or similar, if | 10030020189
applicable:

Adivoss: Walker House

87 Mary Slreet
George Town
Cayman Island

The above named applicant ("the applicant”):

(a) Applies for:

Number of fully paid
ordinary shares at a
price of 40 Australia
(AUD$0.40) each:

Total
nissue | (application monies
n cents for shares)

Q;(;'O0,000

AUD$ /O(Q [0[6(B)

(b} Agrees lo forward a cheque for the above application monies or make payment in clear funds to the account
nominated by the Company in the Company's lelter dated 16 May 2008, so that payment is to be received by the
Company by lhe close of business on 19 May 2008 (Melbourne, Vicloria, Auslralia, , Eastern Standard Time);

(c) Requests thal upon issue of the shares lhe applicant’s address be shown on the Company’s share holder register
as the address stated above;

(d) Agrees that the

allotment of shares to it/them constilutes acceptance of this application by the Company;

(e) Agrees to be bound by the Constitulion of Prana Biotechnology Limited;

(i Gonfirms that:

a.

The applicant is not an Australian or Australian resident entity, is and all applicable times was and
will remain eligible to receive ihe ofler and lo participate in the placement as described in the
Company's letter addressed to the Applicant dated 16 May 2008 which accompanied this
Application form;

It received a letter from the Company addressed lo the Applicant dated 16 May 2008;



(g) Warranls and undertakes thal the shares for whic
d

(h) Agrees lhal any blanks or corrections required to give effecl to lhig
representatives of the Company and that Lhis applicalion will remain bi
amendment, provided that (he applicant will nol be abliged 1o acquire m

e

This appficatian will not be withdrawn prior o the issue of shares by the Company;

The applican! unde;stands_lhe proposed placement is subject lo shareholder and regulalory
appravals (as applicable) being oblained by the Company; and

8. The applicant understands the shares wili not be {radeable on an exchange olher lhan ASX (the
Australian Securilies Exchanga);
h lhe applicant is applying are required for investment purposes;

applicalion may be filled in or made by
nding nelwithstanding any such lilling in or
ore shares lhan indicated in this form.

Acknowledgment

The applicant accepts the firm allocation offer
Company's letter addressed to the applicant date

on the lerms set out in this application form and in the
d 16 May 2008 which accompanied this Application form.

[n accepling the firm aliocation offer the applicant declares as follows:

a)

d)

Neither Prana Biolechnology Limited nor its related bodies Gorporate, or any of its directors, officers,
employees or advisers has made any warranty or representation as to the accuracy or
complateness of any informalion including, withaut fimitation, information relating to the placement,
the application form and all other documents annexed (o them (*Information") given to the applicant,
and the Company excludes and disclaims all liability for any expenses, losses, damages or costs

thal may be incurred by the applicant, as a result of tnformation being inaccurate or incomplete in
any way for any reason;

The applicant shall act and have acted entirely on the basis of the applicant

8 own investigation and
not in reliance upon any act or representation made by the Company or any

other person;

The applicant agrees to indemnify the Company and hold the Com
liability cosl, loss, damage or expense suffered or incurred by the Co
any breach by the applicant of the terms set out in this application {
and the letter which accompanied this application form; and

pany harmless agains! any
mpany as a consequence of
including this acknowledgement)

Tne placement does not constitute a securitiss recommendation.

S/1/0%

/Signed by or for ard— Daty/ /

on behalf of the applicant

=

Sro’H- grlﬁmthU O;recjr)u_ Z’)fjr}us ﬁ[}af/‘m‘ g{g.ggl'ﬂ Q

Name and position (printed)

Nams of applicant



