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Form 603 ~
Corporations Act 2001
Sagtion 6718
Notice of Initial substantial holder
T Company Nacnerceny Phosphagenics Limksd
ACNARENIAEN Q56 482 403

1. Detalla of submtntial howder (1)

Nameg

Ortia Globat Equlty Fund Limed and te #ntifics ikt in tble 1.of e A

ACNIAREN G applicadle) nia

The hokdes bt & sebstantal holder on

2. Detalle of voting powar

s

Thn total number of vates attached 15 al tha veling shares in e company o voling Inbsmets in te schams that he substantal hoidér or an azsociate {2) had a relavent
Interast (3} in on tha daty the sibstantal hokier became a substantial holder are 88 follows:

Chiga oF Stanitas (4)

Number of securtes

Parson's vokas (7)

Yotng power {8)

Ordmiary

41,09 8ET

41,038,567

Ti%

3. Datalle of rebivant intenista

The nalure of the nelevanl intents] the sadstintial halder or an associate bad [n e follpwing voting secacites o Me date e substantal hoder became a substantal olfar

am a5 follows:

Hakdar of relewant Infarest Nature of restvand intemst (7] Claes s nuttiesr of giuiios
Orbis Globa! Equity Fund Limkted Acquiziton of shares ~3hare Placement Agrezment | Orfary 28,386,667
Sro Ammesure A (ixble § and 2) o Annexure B -
4, Detalls of present registered holders
Tha perties: sgedored as holders of the securtes reformd to [n paragraph 3 ebove am &s Killows:
Holdar of ralavant Reqistarad hokier of Parsan enifiled o ba Clase and numbar
interest sanuiies regiatarsd a4 holder (8) of securitios
Orbha Global Equity Fund No HEBC Cuslody Nominees Orcinary 24,386,667
LUmited - {Augratin) Lt o8 nominee o Ol
Clobal Bquity Fund Limied
{no curment rspisterad holder)
Sow Annexure A (Iabie 1 xnd 2} -

5. Contideration

The consideration paif Jor aach relevant interer! refemad b in paragraph 3 sbive, and adquired i the faur months prioe &0 the day thal D subelanlial haldar becamg 3
substantial holdos s as ollows:

Holder of refevantintarest | Dabe of acquisiton Conldarton {9) Clage oy nuenber of
bt
Cash Nor-Cash
Qrbia Gabat Equity Fund | 14011705 SEA1Z 0006 (mbapad | - Ofginiary 28,365,667
Limitad o 1HINS) T
Sep Annaxure A (table 1
2 7
1503 phoaphagenics (3)
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E. Acriglates

The respons ther persuns named i pacagragh 3 ahove are associaies of to substantial hoder are as folows:

Name Bnd ACNARSN (I applcabila) Matura of Baeocaton
Saw Ansiaure A {luble 1 and 2}

T Addrests

The addrasses of strsons named in this dom are ag folows:

Hamm Addreza
Crrls Global Equity Fend Limited LPG Building, 34 Barmudiana Raad, Hamibon, HM1{, Bermuda
Sev Anrrexure A {inbis 1202 1) -

Signature

()

@

“
@

18

fint nama Capaeity
Jamea Do (\ m Director/OitcayAutharied Signatory
¥y here \ N \k-\ date 15 [ 11 /205

DIRECTIONS

I thera am p aumber of substantal ith aimilar o relatad relevan] inkrasts (&9 3 CoRXration and its miated corporations, or e maaqr and trustes af
21 equity rust), the namas. could be Inetu B the it 1 the rulevant inturesi of o grewp of parsons are Gesantially similar, they may be
refamed 1o Sroughaut the farm 23 2 specicaly nemed grup if the membarship of aach gPoup, with the names end addresses of mamban i deary &4 ol n
paragrah 7 of Me lom.

Sea the deflation of "gesociate” i sectian 9 of the Corpomtions Act 2001,

Soa the daflition of “aevant interest” i sections 608 snd 67187} of the Comortions Azt 2001,

Tha voting gheres of a comany consiiile ene das unlass divided into separata cases.

Tha msl numGer of vobes atached t all the wting shares in he mpmyﬂ'vnmg;'ltmm itk schoma (H 2ny) hat the peveon oF an seenciate has 2 relevant
inferast i,

The person's vites divided by tha tots) votes i the body cormporeta or eciame metiplied by 100,
nckide detalis of:

@) ity rekevant agreement or oitver chrematancas by which the relevant interest was acqubedt. K subsecion 6718(4) appilos, 3 copy of any docement
weting oul the lema of any relwand agresment, and a statment by the person ghvisg AiE wd Acturts detalls of By eontad, schame g
aangament, my aecompany thia form, tgether with 2 wiiten siatomon cortving this contTact. schama of arvangerent, and

{b) Ay quakiication of the power of & pevem & axorise, wintol the exerche df, o influance the sxerdise of, the voting powam o dizpocal of e
sccuribas i which the redevan inbensst rekates (ndicating claadty the parllhutﬂ acuctes 19 which the qualiication appllag).

Sea the definficn of "telenard Agreetiont” in section 3 of the Comoralions At 2001.

1t ther stibtantial hokder 5 unatibe i dateming tha idenfity of the person (og Hf the miavant intorect artsax bacayse of an i) wrlke “unknown'.

Bheluitz of the conekderation must includs fry arl &l bencfis, money and cihs, tha gy parson from whom & refevant intarest was scquired has, o may,
bemme enbfed ts recsive i relstion (o that acquistion. Datall miust b dioded sven # the boneft ks conditsonal g the happaning of not of B aontinganey.

Daiafls must be Incudad of any beneft pakd on behalf of the subskantisl hukler of I rnelate I roigtion 1o the Bequiiions, &vnif Ty am not pald diecdy to
th ptrien from whom the relevant intehest was acquined.

# 37 158
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THIS 15 ANNEXURE A OF 3 PAGES REFERRED TO IN FORM 603
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uign r datm 45 1 11 S5

Table 1
Name and address of Naturdqf )| Class and | Conmideration | Person entitted Natura of
substantial holder / relevant number of | (to bepaid on | to be reglgterad association
associate Interast securities 1111/05) holder of

securities (no

cutrent

ragizterad

holder)
Orbls Capital Limited of Acquisition | 8,330,000 $1,899,200 HSBC Custody Controlled by
LPG Building, 34 of shares - | Ordinary Nominess Orbis
Bermurfiana Road, Share shares (Austraiia) Lid as Holdings
Hamilien, HM11, placement nominae of Qrbis Limited
Bermuda agreement . Capltal Limited
Orbig Optimal SA Fund Acqulsition 1,194,600 $286,600 Westpac Controlled by
Limitad of LPG Building, of shares- | Ordinary Custodian QOrbig
34 Bermudiara Road, Share shares Nominees Lid as Haldings
Hamilton, HM11, placement nomines of Qriis | Limited
Bermuda agraement Optimat SA Fund

Limitad
Orbiz SICAV Global Acquizition | 2,040,000 3488.600 Wastpac Controlleq by
Equity Fund of LPG of shares - Ordinary Custodian Qrhis
Bullding, 34 Bermudiana Share shares Nominees Lid as Holdings
Road, Hamikton, HM11, placement nominae of Orbis Limited
Bermuda mgreement SICAV Global

Equity Fund
Crbis Gptimal Global Acquigition | 450,000 $108,000 Westpac Controliad by
Fund LP of LPG Building, | ofshares- | Ordinary Custodian Ortls
34 Bermudiana Road, Share shares Nominees Lid as Holdings
Hamitton, HM11, placement nominee of Orbls Limitad
Berrmuda agreement Optimal Global

Fund
QOrbis MIS Orbis Glabat Acquisttion | 640,000 $153,800 Wastpac Controlled by
Equity Fund of Level 2, of shares - | Onrdinary Cuslodian Orhis
474 Bourke Street Share shares Nominees Ltd as Holdings
Malbourne VIE 3000 placemant nominee of Orbis | Limited

agrasment MI& Orbls Global

Equity Fund

Table 2

The following entities, by reasan of their relationship as assoviates, have u relevant imarest in 41 036,667
ordinary securities of Phosphagenics Limited.

Kamo Addrexs ACN Nature of association
Orbis Holdings Limiteg LPG Building, 34 nfa Controlling shareholder of
Bermudiana Road, substantial holders
Hamillon HM 11,
Bermuda
Fictet Overseas Trust Bayside Executive Park nfa Controlling entity of Orbls Haldings
Carporation and Piciet West Bay Stroet Lirnited
Trustee Company SA Nasszu, Bahamas

#

4/
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Name Address ACN Nature of asscciation
Orbis World Limited LPG Buiiding, 34 nfa Controlling srtity of Orbis Holdings

Bermudiana Road, Limited

Hamilton HM 11,

Bermuda

[ Crbis Investment LPG Buikiing, 34 na - Controlled by Orbis Holdings Limitad

Managemant Limited Bermudiana Road,

Hamiltor HM 11,

Bermuda
Orbis Asset Management | LPG Bullding, 24 n/a Controlked by Orbis Holdings Limited
Lirnted Bermudiana Raad,

Hamilfon HM 11,

Bermuda

"Orhis Leveraged Giobal LPG Building, 34 na Controliec by Orbis Holdings Limited

Fund L.P, Bermudiana Road, .

Hamitton HM 11,

Bermuda
Qrbis Administration LPG Building, 34 nfa Controlled by Orbis Holdings Limitad
Limitad Berrnudiana Road,

Hamitton HM 11,

Bermuda
Orbis investrment 1017,3 Darfi Kings ra Controiled by Crbis Holdings Limitad
Research Limited Gardan Office 72, Naesu- .

Dong Jongro-Gu  Seoul

1110 =070 Korea
Orbis Investment LPG Bullding, 34 na Controlled by Orbis Holdings LimHed
Management (MIS) Bermudiana Road,
Limited Harmilton HM 11,

Banmuda
Triple Blue Holdings Romassa Flace na Contralled by Orbia Holdings Limited
Limited Wickhams Cay 1

PQ Box 3140

Road Town, Tortala

British Virgin lslands
Orbis Mansfiald Strest Romasco Place na Controlied by Orbis Holdings Limited
Properties Lid Wickhams Cay 1

PO Box 3140

Road Town, Tortola

Britizh Virgin lslands
Ortrig Investment LPG Building, 34 nia Controlled by Qrbis Holdings Limited
Management {EVI) EBermudiana Road,
Limited Hamilton HM 11,

Eermuda
Orbls Investment Advisory | Level 2 Challis House 101 387 964 Conlrolled by Qrbis Haldings Lmited
Pty Limitad 4 Martin Place

Sydnay NSW 2000
Orbis Holdings (Australla) | Level 2 Chafils House 112 315 625 Caontrolled by Orbls Holdings Limited
Pty Limited 4 Martin Place

Gydnay NSW 200

#

5/
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ACN

Earmuda

Name Addreus Nature of assoclation
Qrbis Invastment Level 2 Challis House 2316 168 Contrelled by Oibiz Holdings Limited
Management {Australis) 4 Martin Place
Pty Limited Sydney NSW 200
Orbis Opfimal (US$) Fund | LPG Building, 34 nia Controlled by Orbis Healdings Limited
Limlted Bermudiana Road,

Hamiltor HM 11,

Bermuda
Ortis Leveraged (US$H) LPG Building, 34 r/a Controlled by Crbis Holdings Limiled
Fund Lirmited Bermudiana Road,

Hamilton HM 11,

Bermuda
Qrbis Africa Equity (Rand) | LPG Building, 34 nfa Controlled by Orbiz Holdings Limited
Fund Limited Earmudiana Road,

Hamilton HM 14,

Bermiuda
Crbis Optimal (Evrg) LPG Building, 34 wa Controlled by Orbis Haldings Limited
Fund Limited Bermudiana Road,

Hamiitors HM 11,

Bermuda
Qrbis Leveraged (Eura) LPG Building, 34 n/a Controllad by Orbis Holdings Limited
Fund Limited Berrnudiana Road,

Hamilton HM 11,

Barinuda
Crbis Japan Opportunity LPG Bullding, 34 na Cortrolled by Orbis Holdings Limited
Master Fund Limited Barmudiana Road,

Hamitton FHM 11,

Barmuda
Orbls Japan Equity (US$) | LPG Building, 34 na Controlled by Orbis Holdings Limited
Fund Limited Bermudiana Road,

Harmittsn HM 11,

Betmuda
Orbis Access Limited LPG Buiiding, 34 nfa Controfied by Orbis Holdings Limted

Bamnudiana Road, -

Hamittors HM 11,

#

g/
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28 Qctober 2005

Orbis Investment Managemant Limited,Orbis Investment Management (B.V.).) Limited or
Orbiz Asset Managemant Limited as agant for and on behalf of: Qrbls Global Equity Fund
Limited, Orbis Capital Limited, Orbis Optimal $A Fund Limited, Orbis SICAV — Global
Equity Fund, Qrbis Optimal Global Fung, L.P., Orbis MIS - Orbis Global Equity Fund and
G.A Fund —L- Equity Deep Value Word TF (as to the portion of the Firm Allocation
Shares o be allottad to them and issued as set out in the Firm Placement Offer Letter)

Mr Stave Timbrel]

Mr Hugh Gillespie

Mr C Bodenstab

P.Q. Box HM5T1

Hamiltorn HMCX

Bermuda

Email:

s timbreli@orbisfunds com
h.gillespie@orbigfisnds. com
c.bodenstab@arbisfiynds.com

RE: FIRM PLACEMENT OF 70,833,333 MILLION ORDINARY FULLY PAID
SHARES BY PHOSPHAGENICS LIMITED TO RAISE A%17,000,000

1. Proposed Offer

Phosphagenics Limited (“Phosphagenics”™ or 'the Company™) is conducting a
Placement of 70,833,333 ordinary shares at a price of AS0.24 per Share to raise
AF17,000,000 {the "Placament”).

BBY Limited (“BBY") is the Lead Manager to the Transaction.

2. Firm Allocation Offar

Subject to the terms and conditions of this letter, BBY is pleased to offer you a firm
allocation of 41,666,667 shares at A$0.24 per Share heing an amount of
A%10,000,000.08 ("Firm Allocation™).

By applying for a Firm Allocatian, you will be irrevocably committing, subject to the
terms of this firm allecation offer to subscribe for the number of Shares specified on
your Firm Allocation Acceptance Form (the “Firm Allocation Sharas™) and to pay the
application monies.

However, in the event that for any reason, other than a delay on your part in meating your
obligations hereunder the Firm Aliocation Shares are nat aflotted to you on or before
Thursday, 17 Novamber 2005, upon yaur written request we will immaediately ceturn any
cleared settiement funds to you with interest (aceruing daily from (and including) the date
the Application Monies were received) at the rate offered by our bank on overnight

deposits and without prejudice to any rights you may have in respact of this Firm
Placement Offar Lattar,

2 G236 3Gew

| Q.‘\

P

BRY Limitad

ABN 80 Q08 707 777
Participating Qrganisation of
Ausgtralian Stock Exchangs

Corporate Financa

Level 17

60 Margaret Stréet
Sydney NSW 2000
Taelaphona 612} 8226 0000
Facsimile: §12) 9228 0058

Leval 45 Rialto South Towar
525 Colling Streat
Malbowrne WIG 3000
Talaphona 613) 9226 0000
Facsimile 613)9228 0222

# &/ 15
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3. Timetabla
The proposed timetable of the Offer iz as follows:
= Offer lotter out Friday 28 October 2005

» Investor Accaptance Letter Due to BBY
»  Settlement Required

= Allotment of Shares

*  {uatation and trading of new shares

Spm Wednazday 2 November 2005
noon Friday 11 Novamber 2005

on or about Monday 14 Novernber 2005
on or before Thursday 17 November 2005

The above timetable is indicative only and may change with consultation and agreement with you. Al
dates and times are references to AEEST time,

4, Offer Personal

The Firm Allecation Offer is made personally to your organisation and except as pravided in this
agreernant the rights and obligations arising from its acceptance cannot be transferred or assigned 1o, or
renounced in favour of any other perzan without the pricr written conzent of the Lead Manager.

This offer is conditional upon and is made in the belief that you are either a sophisticated Investor
pursuant to Section 708(8) or a professional investor pursuant to Section 708{11) or otherwise a persan
to whom a disclosure document is not otherwise required to be given urder Chapter 6D of the
Corporations Act 2001 ("Exempt Offerea”). If requested, you must provide documentation satisfactory fo
the Lead Manager that you, or any entity through or on behalf of which you subseriba for Firm Allocation
Shares, fully qualify &8 an Exempl Qfferae. The offer in this letter can only be accepted by investors that
qualify as an Exempt Offeraa.

5. Offarae Reprasentations, Warranties and Agreements

You represent, warrant and agree for the banefit of BBY and the Company and their respective ralated
bodies corparatz and any officers, employees, agents or advisers of any of them ("afflliates”) that:

i) If youarain Australia, you are one of the follawing:
{2) A“Sophisticated Investor” undar saction 708(8) of the Corporations Act; or
{b) A"Professional Investor” under section 708(11) of the Corporations Act:

i) If you are outside Australia, you are a person 1o whom an invitation or offar o subserlba for the
Plzcement Shares in the manner contemplated by this Agreement is permitted by the laws of
the jurisdiction [n which you are situated and to whom the Placement Shares can lawfully be
issued under ait applicable laws, without the need for any registration, filing or ladgement.

iy You confirm that yau are in compliance with all relevant laws and requiations {(including, without
limitation, the requirements of the Corporations Act and the Australian Foreign Acquisitions and
Takeovers Act 1675) and will not cease to be in compliance if you accept your allocation of
Placement Shares,

iv)  You confirm that It is your present intention to be an investor in the Placement Shares and to
ramain s for at least tha medium term. Thig confirmation is understood t be a statement by
you of present intention anly Hut not an undertaking not to sell, parficularly where your
invesstment objectives or market conditions changa,

POHOS-Firm Allocation Qffer Letier tomplate-w2810105-txg.dos Page 2
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v)

vi}

vii)

viil)

i)

%}

%il)

¥iii)

xiv)

xv)

xvi)

¢

8,
X

You acknowledge that no disclosure document has been prepared in connaection with the
Placement.

You have such knowledge and experience in financial and business matters that you are
capabla of evaluating the maerits and risks of a purchase of the Placament Shares and you
acknowledge that sn investment in the Placament Shares involves a degree of risk,

You have the financial ability to bear the economic risk of the investment in the Placement
Shares.

Yau are aware that publicly available information about Phosphagenics can be obtained from
the Australian Securities and Investments Commission, and the ASX (including its website
Www.ASX COMLAU,

You have had to your knowladgs, access to all information that you believe is necessary or
appropriate in connection with your subscription for tha Placemeant Shares. You acknowledge
and agree that you will not hold BBY or any of its affiliates responsible for any misstatements in
or omissions from, any publicly availlable information concarming Fhosphagenics, save to the
axtant such mizstatements or omissions are due to the action or jnaction of BBY or its affillates..

You have made and ralied upon your own assessment of Phogphagenics and have conducted
your own invesfigation with respect o the Placement Shares and Phosphagenics including,
without limitation, the particular tax consequences of subscribing, owning or disposing of the
Placement Shares in light of your particular situation as well as any consequences arising under
the laws of any alher taxing jurisdiction.

Other than as provided in this Agreament, you have not relied an any investigation that BBY or
any of its affiliates or any persons acting on its or their bahalf may have conducted with respect
to the Placement Shares or Phosphagenics. None of such persons has made any
representation 1o vou, express or implied, with respect to the Placement or Phosphagenics.

You ackhnowledge that this agreement does not constitute a sacurities recommendation or

financial product advice and that BBY has not paid regard to your particular objectives, financial
situation and needs.

You agres to be bound by the provisions of the constituent dosuments of Phosphagenics.

You are not 2 Related Party (as defined in section 228 of the Corporations Act) of
Phosphagenics and you are not an Associate (as defined in Division 2 of Part 1.2 of the
Carporations Act) of Phosphagenics.

If you are acquiring any Placement Shares for an account of one or more persons, you have full
pawar 1o make the foregoing acknowledgements, representations, warranties and agrasments
on behalf of each such person and you will take reasonable steps to ensure that each such
persen will comply with its abligations herein.

You acknowledge that BE'Y and Phosphagenics and their respective affiliales will rely upon the
truth and accuracy of the foregeing acknowledgemnents, representations, warranties and
agreaments. You indemnify BEY and Phosphagenics and their respective affiliates against any
loss, damage or costs incurred and arising out of or in relation to any breach by you of the
acknowledgements, representations, warranties and agroements.

POHOS-Fim Allocation Offer Leticr template-w2810105-dxg,d00 Page 3
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o

6. Offeror Representations, Warranties and Agreements

We represent, warrant and agrae on bahalf of the Company, for whom we have the authority to so
represent, warrant and agree, and for the benefit of you and all persons on whose bebhalf you are
acquiring the Firm Allocation Sharaes:

i)  The Firm Allocatlon Shares will rank pari passu in all respects with the existing ordinary shares
in the Company, including for the paymert of all dividends payable (if any) after the date of
allotment and the Firm Allocation Shares will be Issuad fully paid and free from all hens,
charges, equitable interests, encumbrances, rights of pre~-emption and other third party rights or
interests of any nature whatsoever, with full title guarantee and other interests, together with all
rights now or subsequently attaching to them. The Company will apply to the Austraiian Stock
Exchange Limited (“A3X"} for official quotation of the Firm Allocation Shares in sufficient ime for
the Firm Allecation Shares o begin trading on & deferred settlement basis on or before 17
November 2005 or,

i} The offer, is=ue and quotation of the Firm Allocation Shares under this Placement Offer Letter
and the issue and sale of the Firm Allecation Shares and Sale Shares comply with the
requirements of the Corparations Act and ASX Listing Rules.

ii} The Company's compliance with the terms of this Placemeant Offar Latter and the documents
referrad to in themn will not breach or constitute a default undar any of the following:

« any provision of the mamorandum or atticles of assosiation or equivalent constitutional
documents of the Company;

= any agreemant or instrument to which the Company ig a party or by which it is bound;
= any order, judgment, decree or ather restriction applicable to the Company; or
= any limits, powers or restrictions binding upon the Company,

iv) The Company is ralying on the exemption in Saction 708A(5) of The Corporations Act and
reprasents, warrants and undertakes that any associated requirements have beer: or will be
complied with, including that:

a} the Placement does not need disclosure o investors pursuant 1o section 708(8) and
saction 708 (11) of the Corparations Act;

b) there has been no ASIC determination as contemplated by section 708A (2) of the
Corporations Act In respect of the Company,

¢) subject to providing on the Allotment Date a notica In accordance with section 708A (5)
of the Carparations Act which complies with section 708A(B) of the Corporations Act, &n
offer of Firm Allocation Shares for sale (or an assignment of a right in regpect of or
interest in the Firm Allocation Shares) in the 12 month period commencling an the date
which is immediately after tha Allotment Date may be made without a disclosurs
document;

d) the Company will, within 5 days of allotment, provide to ASX a notice in accordance with
section 708A(5) of the Corporations Act which complies with section 708A(8) of the
Corporations Act; and

POHO5-Flmm Allacation Qffar Latter template-w2810105-0xg.doc Page 4
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X

8) the Firm Allacation Shares are in a class of securitias that were quoted securities at ail
times in the 12 menths before the day on which the Firm Allocation Shares are issued
and trading in that class of securities on the ASX was not suspanded for more than a
tatel of 5 days in that 12 months, no exemption under section 111AS or 111AT of the
Corporations Act covered the Company, or any persen as director or auditor of tha
Company, at any time in the 12 months before the Allotment of Firm Allocation Shares
and no order under saction 340 or 341 of the Corparations Act covered the Gompany,
of any person as directer or auditor of the Company, at any time in the 12 menths
bafore the Alletment of Firm Allocation Shares;

v} The Company will @nsure the detzils of the entities fo whom you direct us to iseue the Firm
Allecation Shares under the Ragistration and Settlement [nfarmation Form) are recorded in the
Company ragister immediately upon issua of the Firm Allocation Shares,

vi} The Company will provide a letter from the Company's registrar dated and delivered on the
Settlemant Date confirming the total shares in issue and any options as at the date of the latter,

vii) The Company will pravide you with;

»  written confirmation of the issue of the Firm Allocation Shares as soon as they are issued: and
*  written evidence of the quotation of the Firm Allocation Shares immediately following quotation.

vii} The Company will also provide a holding statement to the entitios being issued the Firm
Allocation Shares (as you have diractad) an or before17November 2005.

vii} We acknowledge that you and ail persons on whose behalf you are acquiring the Firm
Allocation Sharas will rely upon the truth and accuracy of the foregaing acknowledgements,
representations, warrantics and agreements. We Indemnify you and all persons on whosa
behalf you are acquiting the Firm Allocation Shares and against any loss, damage or costs
incurred and arising out of or in relatlon to any breach by you of the acknowliedgements,
representations, warranties and agreaments,

vill) The Company intends to rely on the on-sale provisions of the Corporations Act (sections T07(3)
and (4)), and section 708A of the Corporations Act in relation to the issue of the Firm
Allocation 8hares,  The Company also proposes to make an announcement to the ASX
contemporangously with, and in any event by no later than 2 days after, the time of issue of
the Firm Allocation Shares to the effect that all information of the kind that would be required to
be disclosad under subsection 713(5) of tha Comorations Act if a prospectus were to be issued
I reliance on sectfon 713 in relation to the offer of the Slem Allocation Shares has been notified
to the ASX.

7. Governing Law and Jurisdiction

This Agreemant between us arising out of your acceptance of the terms of this allocation shall be
govermned by the laws of New South Wales, Australia and you agree to submit to the ron-exclusive
jurisdiction of the courts of that State.

E. Entire Agreement

The terms contained In this Agreement including, without limitation, your executad Plasement
Confirmation Advice, constitute the entire agreement among Phosphagenics, BBY and you &5 to tha
Flacemant and your participation in the Placement to the exclusion of all prior reprasentations,
undarstandings and agreements among BBY, Phosphagenics and you. Any variation of the terms of this
Agreement must ba in writing signed by BBY and you.
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8. Natices

Any naotice fo be given relating to the offer of Placement Shares or this Agreement may be sent by
facsimile to the facsimile number of the party to whom notice Is sant and will be deemed to have been
given upon the successful transmission to that facsimile number.

10. Acceptance of Offar

Flease indicate your acceptance of this Offer by signing and returning the Investor Acceptance &
Reprasentation Latter (Attachment A). Thig letter should be either hand-dalivarad or faxed to BEY on
(61 2) 9226 0088 [Attention: Danielle Gale) by no later than 5.00pm on Wednesday, 2 November |
Your acceptance will constitute an irrevocable undertaking by you to both the lssuer and BBY fo
subscribe for the Placement Shares and pay the full subscription amount. If your acceptance is sent by
fax, you must send the original to BBY as soon as possibla,

Tha Issuer will not, on BEY's direction, issue or allot Placement Sharas to an invastor:

*  Who has failed to complete, execute and deliver ta BBY the Investor Representation & Acceptance
Letter; or

* | the Issuer or BBY becomes aware of a misrapresentation by the investor in the lnvestor
Reprezentation & Acceptance Letter pricr 10 the issue and allotment of the Placement Shares.

If you do not aceept this Offer by returning & signed Investor Representation & Acceptance Letter, BBY
and its Affiliates have no liability to you in connection with the Flacement Sharas or any exgense, loss or
cost you incur or have incurred (n relation 16 assessing this Offer ar the Placement Shares,

Registration and Settiement Datails (Attachment B)

The Registration and Seftlement Infarmation Form (Attachment B) musl be complated by you or your
custedian and faxed to BBY prior to settlernent. Your payment via cheque o bank transfer is required no
later than 12.00pm on Friday, 11 November 2005. Cheques should be made payable to BBY Trust
Account No 2 and should be crossed Not Negotiable,

Payments via electronic transfer of the subsecriptlon ameunt can ba paid directly into:

BBY Trust Account No 2

Bank: Wastpac Banking Corporation

BSB: 032 000

Account Mo: 321 943

Raf Flease include your nama as a referance

Pleasa nota that:

= The Setflemant [nformatien Form must be complated by sach Investor that will be the registared
holder of Plagement Shares; and '

= If thara Is to be more than one regisiered holder, tha Settiement Information Form shouid be
photocopied and compieted by, or on behaif of, each proposed registarad holder.
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If you have any queries regarding the acceptance or settlement of the Placement Shares, please contact
Danielle Gale on (671-2) 9226 0047,

To ensure accurate allocation of your Placement Shares, please complets the Sattlament Splitting Form
(Attachmant B) specifying how you would like to your afiotted Placement Shares allocated to
custodian/nomines(s).

Yours sincerely

CGlenn Rosewall David Smith
Chief Executive Officer, BEY Limited Associate Director, ECM, BBY Limited
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ATTACHMENT A
PLAGEMENT OF 70,833,333 PHOSPHAGENICS LIMITED SHARES TQ RAISE $17,000,000
Investor Acceptance & Representation Letter

BEY Limited
To Lavel 17, 60 Margaret Strest DATE
Sydney NSW 2000
ATTENTION | DANIELLE GALE FAXNO | 6128226 D08B
FroM | ORBIS FUNDS PAGES 1 (NG}

We refer to the |etter from BBY dated 28 October 2005. We irrevocably accept the Offer to subscribe for
the following Placement Shares on the terms and conditions set out in the Placement Offer Letter:

APPLICATION DETAILS
Number of Placement Shares: 41,666,667 ordinary shares
Application Monies enclosed: $10,000,000.08

INVESTOR ACCEPTANGE & REPRESENTATION SIGNATORIES
Company:

Orbis Investment Management Lirited, Orbls Investment Management
(B.V.L) Limited or Orbiz Asset Management Limited as agent for and
an behalf of: Orbis Global Equity Fund Limited, Orbis Capltal Limited,
Orbis Optimal 8A Fund Limited, Orbis SICAV — Global Equity Fund,
Orbis Optirnal Global Fund, L.P., Orbis MIS — Orbis Global Equity Fund
and G.A Fund —L- Equity Deep Valus World TP (as to the portion of the
Firon Allocation Shares to be allotted to them and issued as sat oWt in
the Firm Placament Offer Letter)

Name of authorized signatory; ‘S ,{ I ﬁmb(" (;2./\ \
Posltion: Auﬂi‘b\:}f'ic}ﬂCp 313 “’:a—x_:vlq, (’:J / A‘—‘: ledvn ’F":{ Cjef

Signature: 1 pﬂ‘iqb/’ﬁﬁo

Date: [\ ];}_ / o5

Wwa represent and warrant that Ywe are cne of the following (within the meaning of section 708 of the
Corporations Act):

» A prefessional investor within the meaning of 3 708(11);
= Anindividual investor with an aggregate investrment of $500,000 in Phosphagenics
or an investor who has provided 1o us within the last six manths an accountant's
certificate confirming your Income and/or assets in accordance with = 708(8); or O

THIS FORM MUST BE FAXED TO DANLIELLE GALE ON FAX NUMBER (61 2) 9226 0088
BY NO LATER THAN 5.00PM EST ON WEDNESDAY 2 NOVEMBER 2005
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