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Form 603

Comoretions Act 201

Eaction 6718

Netice of initial substantial holder

T4, Campany NamaSchema Fheaphaganics Limitd
ACNARENABN 0156 432 403

1. Dotalis of subatantial holdar (1)

Hama

ACKUIARSN (1 applicable] _na

Orbie Globa) Ecuilty Fund Limitsd and the snitias lteted in table 1 of senasun A

The holder becama a eybeianital hoider oo

2 Datall of veting pomeer

14115

Tha total numies of wtes attached fo all the voing shares In tha company of voing intmests in the schime that te subatantial holder of an assogiate (2) had aToicvant
Enbereett {3) in on e date the substantal howder beesma a cubstantal holdar ane ag flkws:

Class of sacurtias (4)

Nunbuy 5 sacaxifios

‘Parson's votes {5)

Voking power (6}

Oty

41,036,667

41,036 667

751%

3, Dutalls of ralevart intereste

The nature of the relevant intarest tha subatantial holder o an passcials had i b io0owing vating securities on tho date tha aubgtanizal hokker betame a substantal hokler

BB a8 Ioflowe:
Heider of yekrvant nterest Wature of relevant interest (7) CRss and manber of 2acurites
Orbls Global Equity Fund Limited Acqursiion of shanes ~Ehare ﬁaoamanu\qrealmnt Qrdinary 23,386,667
SawAnnaxura A (tebbe T st 2) Sov Annerue 8 -
#. Datallv of prasant regiatered hoidam
The persons raghtersd as holders of tha zacymtins rataersd b in paragragh 1 shove am as follows:
Holder of ralevant Registaied hodder of Person entiied o ba et ] nber
Ievmpent seonlics rogistemd a8 halder (8) of Secunioes
Qs Globwl Equity Fund No HSBE Cuslody Nomineas Ordinary 28,386 657
Liniied . {Australla} Lt #s nominea of Orblz
Ginbal Eqully Futd Limiter
{nd caront registred hokde)
Soe Annaxure A (iahie T and 2) -

5. Consideration

The consideration paid far aach refevant serest reformad to in paragraph 3 above, and acquirsd in the faur manthe pror 16 the day that the substantial halder bacame a
subatanial holdor i ax faltwe;

Hplder of reievintintest | Dt of acquisition Congidaratien (9) Clzan and number of
sacutiies
Cash NomGash
1441105 45, 812,80008 {lobeptl | - Ordinary 28,346,657

Qs Global Equity Fund
Limitad

an VIE

Sen Anrezure A (reble 1
and 2)

1803 phasphagenics (3}

#

27
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B, Actociaten

The rersons fte persona named in paragraph 2 above i mauocaies of fha subshaatial holder ane 2o follaws:

Mame and ACIARSN (if appticable) Malure of asgociation
Siw Anmexure A (abie T 2nd 2) N

T. Addrebss

The sxfdresses of persons named in this o e a5 Tokows:

Name Aridresa
Ora Global Equity Fund Limited LPG Buikfing, M Bacmudiana Road, Harniton, HM11, Bamuda
Sow dnnexure A (akie T ad 3) -

Slgnature
wintnama Capaity
James Doy (\m DiectonTfce Authorsed Bignatory
sign herw \ \ 1\(-\ date 15 7 11 I@S
v .
DIRECTIONS
A1) I thera ane ¢ fumber of sabstamtsl be ity Samitar o related relevant interects {eg ¥ coiporaton and i retated corporations, or tha manager and tustee of

6]
¢
16

0]

(8
&

2 equity tns), the namas could be jnciu ¥ tha fom, 1 the rewvant inisrestm of 2 gioup of persons are esssnaly Hrddr, they nay ba
rafemmed to meighout the form as 8 speciically named grup If e membamhip of each group, with the names end addressas of enembere n claarly get out In
paragrigh 7 of the o

Sea the definition of "arsaciat” in sacton & of the Camoraions Act 2001.

Gee mmmmormmhwwhmmwmwmm Comoratong At 2001,

The voling shares of 3 conpany constibria one cless unlets divided into separsia deese,

Tha tnial number &f voies attachad o 6T the volisy thanks In the company orveling intaregts Iy b schome (F any) ot he ponedn of an aasoclata has a rHevant
nlaredd in,

The parson's vaies dhided by th tolal votes In the body comarts o stheme muttipiled oy 100,
Incude delgie of

(8} any Telavent agreeninl of olher ciraumstancen by which the seevant intermst was sequired, B subsection 671 B(4) appbas, 2 cooy of any document
selting out Me lamee of any felovant agmament, and & shalerenl by the pereon giving Al and acourste defls of sy contac, sthame oF
aragement, must accompany this fonm, togetiar wih awritan statament corlifying this contract, echame or anangsment: and

)] any qualification of the power of A person 1o exaree, eontral the cuorise of, o influance B oxmdse of, he veling powers or disposal of the
securitias o which the redevink ntarest relsles (indiatiog clearly the partioular Bacurifies Lo which the qualication appbes),

Ste the dafinition of "rolevant agresmant” in saction 9 of fe Corporationa Act 2001,

i the substantisl hokler |3 unsbie in datsnine the idantly of tha parean (eg if (e mlevant intacpat arisss becugs of an opban) wrte “ynkn o™,

Delads of the consdemtion st Inelude any end 2l bensfis, monoy and other, Mat any pergon fom whom 2 feieusnt nteost wes sooulred has, of may,
beeoms entitiad b recaive in relation Lo thal scquistion, Debils must be inciludad even if the banelt & condiinal o he happaning ar At af & contngency.

Dilafls must e included of any benefit pald on behalf of the submantal Roider or e Stsocl: iy miion Io tha actiisions, even If they ara not paid drecty o
e pessan from wheen e rekevant intorest was acquiees,

#

37
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PHOSPHAGENICS LIMITED ACN 056 452 403

THIS IS ANNEXURE A OF 3 PAGES REFERRED TO IN FORM 603

sin m dal 15 f 11_jp008

AN

Table 1
Name and addroas of Naturtrof )| Classand | Consideration | Persen entitied Nature of
substantial holder / relevant numberof | (to bepald on | to be roglstered aseociation
aggociate interest socurities 1114/08) holder of

securitlex (no

currant

ragistered

holder)
Orbig Capita) Limited of Acquisition | 8,330,000 51,808 200 HSBC Custody Centrolfed by
LPG Building, 34 of sharas - | Ordinary Nominmes Crhis
Bermudiana Read, Bhare gharay (Austraiia) Ltd as Holdings
Hamitton, HM11, placement nominas of Orbis Limited
Berfriuda agreament . Capital Limited
Orblz Optimal SA Fund Acquisition | 1,190,000 $286,600 Wesfpac Controlled by
Lirmited of LPG Building, of shares - Ordinary Custodian Qrbis
M Bermudiana Road, Share shares Nominees Lidas | Holdings
Hamilton, HMT1, placement nomine= of Orbis | Limited
Bamuda agregment Optimal SA Fund

Limited
Orbis SICAV Global Acquisiion | 2,040,000 489,800 Westpac Controlied by
Equity Fund of LPG of shares - | Qrdinary Custodlan Orbis
Building, 34 Barmudiana Share sharag Namineas Lid as Heldings
Road, Mamition, HM11, placement nominae of Crbis Limited
Bermuda agreament - SICAV Giobal

Equity Fund
Orbis Optimal Global Acquisition 450,000 $108,000 Westpac Controlied by
Fund LP of LPG Building, | of shares - | Ordinary Custedian Orbis
34 Bermudiana Road, Share shares Nominees Lid as Holdings
Hamilton, HAM11, placentent niprninee of Cibis Limited
Bermuda agreement Optimal Globat

Fung
Crbia MIS Orbis Globai Acquisition | 640,000 $153,800 Waestpac Controlled by
Equity Fund of Lavel 2, of shares- | Ordinary Custodian Orbis
575 Bourke Street Share shares Nominees Ltd as Heldings
Meiboune VIC 3000 placement . nominee of Orbis | Limited

agreement M3 Orhis Global

Equity_Ft_.l_nd

Table 2

The following entities, by reason of their relationship as assosiates, have a relevant interest in 41,036,657
ordinary securities of Phosphagenics Limited.

Name Addroas ACN Natury of agsociation
Qibis Holdings Limited LPG Building, 34 nia Controlling shareholder of
Bermudiana Road, suhstantial holders
Hamitton HM 11,
Bermuda
Pictet Overseas Trust Bayside Executive Park n/a Cantralling entity of Orhis Holdings
Corporation and Pictet West Bay Streat Limited
Trustes Campany SA Massau, Bahamas
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Nama Addrezs AGN Naturn of asvociation
Orbis World Limited LPG Bullding, 34 wa Cantrolling entity of Orbis Holdings

Bermudiana Road, Limited

Hamilton HM 11,

Bermuyda
Qrbis investment LPG Building, 34 na - Controlled by Orbis Holdings Limited
Managemant Limited Bermudiana Road,

Hamilton HM 11,

Bermuda
Orbls Asset Management | LPG Building, 34 n/a Controled by Orbiz Heldings Limited
Limited Bermudiana Road,

Hamilton HM 11,

Bermurda
Qrbis Leversged Global LPG Bullding, 34 na Controlied by Crbis Holdings Limited
Funad L.P. Bermudiana Road, -

Hamilton HM 11,

Bermuda
Drbis Administration LPG Building, 34 na Controllad by Orbis Holdings Limited
Limited Bermudiana Roag,

Hamitton HM 11,

Bermuda
Orbiz Investmeant 1017,3 Damji Kings a Controllad by Qrbls Holdings Limitad
Ressaargh Limited Garden Office 72, Naesu- }

Rong Jongro-Gu  Seoul

1110 =070 Koren
Orbis Investment LPG Building, 24 nfa Controfled by Orbis Holdings Limited
Management {MI5) Bermudiana Read,
Limited Hatnitter HM 11,

Bamudsa
Trigle Blua Heldings Romaaco Place n/a Controlled by Qrbis Holdings Limited
Limited Wickhams Cay 1

PO Box 3140 -

Road Town, Torala

Brifizh Virgln lslands
Qrbis Mansfield Street Romasco Place n/a Controlled by Orbis Holdings Limied
Properties Ltd Wickhams Cay 1

PO Box 3140

Raad Town, Torola

British Virgin Islands
Orbis Investment LPG Building, 34 n/a Controlled by Orbis Holdings Limited
Management (BV) Bermudiana Road,
Limited Hamilton HM 11,

Bermmuda
Orbis Investmant Advisery | Leval 2 Challis Hooes 101 387 864 Contralled by Orbis Holdings Lirnited
Pty Limited 4 Martin Place

Sydney NSW 2000
Orbis Holdings (Australfa) L avel 2 Chailis House 112 315 625 Controlled by Orbis Heldings Limited
Pty Limited 4 Martin Plage

Sydney NSW 200

#
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ACN

Bermudiana Road,
Hamilton HM 11,
Berrnuda

Name Addrass Nature of assoclation
Orbig fnvestment Level 2 Challs House 192316 188 Centralled by Orbis Holdings Limited
Management {(Australla) ' { 4 Martin Place
Py Limited Sydney NSW 200
Qrbis Optimal (USS) Fund | LPG Building, 34 nfa Controlled by Orbis Heldings Limited
Limited Bermudiana Road,

Hamilton HM 11,

Bermuda
Orbis Leveraged (USE) LPG Building, 34 nfa Controlied by Orbls Holdings Limited
Fursd Limited Bermudiana Road,

Hamiltors HM 11,

Senmuda
Orbis Africa Equity (Rand) | LPG Building, 34 n/a Controlled by Qrbis Holdings Limited
Fund Limited Bermudiana Road,

Hamilton HM 11,

Bermuda
Orbls Optimal (Euro) LPG Bullding, 34 na Controlled by Orbis Holdings Limited
Furid Lirnited Bermudiana Road,

Hamilton HM 11,

Barmuda
Crbis Leveraged (Euro) | LPG Building, 34 a Controlied by Orbis Holdings Limited
Fund Umited Bermudiana Road,

Harnilton HM 114,

Bermuda
Orbis Japan Cpporiunity LFE Bullding, 34 na - Controlled by Orbis Holdings Limited
Master Fund Limited Bemudiana Road,

Hamilton HM 11,

Bermuda
Orbis Japan Equity (USS) | LPG Building, 34 na Controlled by Orbis Holdings Limited
Fund Litited Bemnudiana Read,

Harniton HM 11,

Bermuda
Cibis Access Limited LPG Building, 34 n/a Caontrolled by Orbis Holdings Limited

#

g/
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THISIS ANNEXUREB OF & PAGES REFERRED TO IN FORM 603
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28 Qctober 2005

Orbis Investment Management Limited,Orbis Investment Management (B.V.1.) Limited or
Orhis Asset Management Limitad a5 agent for and on behalf of: Qrbis Global Equity Fund
Limited, Orbis Capital Limited, Orbis Optimal SA Fund Limited, Crbis SICAV = Global
Equity Fund, Orbis Optimal Global Fund, L.P., Orbis MIS - Orbis Glohal Equity Fund and
G.A Fund -L- Equity Deep Value World TP {as to the portion of the Firm Allocation
Shares fo be allotted to them and issued as set out in the Firm Placement Offor Letter)

Mr Steve Timbrell

Mr Hugh Gillespie

Mr C Bodenstab

F.0. Box HM571

Hamilton HMCX

Bermuda

Email:
glimbrell@orbisfunds com

h.gillespie@orbisfunds.com
&.bodenstab@orbisfunds .com

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

Phosphagenics Limited ({‘Phosphagenics” or "the Company") is conducting a
Flacement of 70,833,333 ordinary shares at a price of AS0.24 per Share to raise
AR17,000,000 (the "Plagemant”),

BBY Limited (“BBY") is the Laad Managear to the Transaction,
2. Firm Allocation Offer

Subject to the tarms and conditions of this tetter, BBY is pleased to offer you a firm
allocation of 49,866,667 shares at A$0.24 per Share helng an smount of
A510,000,000.08 (“Firm Allocation®),

By applylng for a Finn Allocation, you will be irrevocably committing, subject to the
tarms of this firm allocation offer to subseriba for the number of Shares specified on
your Firm Allogation Acceptance Ferm (the “Firm Allocation Shares™ and to pay the
application monies.

Howaver, in the event that for any reason, cther than a delay on your part in wieeting your
cbligations hereunder the Firm Aliocation Shares are nat allotted to you on or before
Thursday, 17 November 2008, upon your written request we will immediataly retumn any
cleared settlement funds to you with interest (aceruing daily from (and [neluding) the dato
the Application Monies were received) at the rate offered by our bank on overnight
dopesits and without prejudice to any rights you may have in respect of this Firm
Placemant Offer Letter.

81
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BBY Limltad

ABN 80008 70T 777
Partidpating Organization af
Altealian Stock Exchange

Corparate Finance

Lavel 17

£0 Margaret Street

Sydney NSW 2000
Talephane 61;2) 9226 0000
Faesimile: 612)922¢ 0063

Leval 45 Rialte South Towar
525 Coltins Straat
Melbaurne VIC 3000
Talephone 613) 5228 0000
Facslmila §13) 8226 0222
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3, Timetabla

The propozed timatabla of the Offer is as follows:

= Offer letter out Friday 28 October 2005
= [Investor Acceptance Lstiar Due to BBY 5pm Wednesday 2 Navember 2005
«  Sattlement Raquired noan Friday 11 November 2005
= Allotment of Shares an or about Monday 14 Nevember 2005
*  Quotation and trading of new shares on or before Thursday 17 November 2005

The above timetable is indicative only and may change with consultation and agreement with you. All
dates and times are reforances 1o AEST time.

4, Offar Parsonal

The Firm Allocation Offer is made personally o your organisation and except as provided in this
agreemant the rights and obligations arising from its accaptance cannot be transferred or assigned to, or
rencunced in favaur of any other persan without the prior written consent of the Lead Manager.

This offer is conditional upon ard is made in the befief that you are sither a sophisticated investor
pursuant to Section 708(8) or a professional investor pursuant to Section 708(11) or atherwise a person
to whom a diselosure document is not otherwise requirsd to be given under Chapter 8D of the
Corporations Act 2001 (*Exempt Offaree™). If requested, you must previde documantation satisfactory to
the Lead Manager that you, or any entity through or on behalf of which you subsaribe for Firm Allocation
Ghares, fully qualify a= a2n Exempt Offaree. Tha offer in this letter can only be ascepted by investars that
gualify as an Exempt Offeree.

5. Offeree Representations, Warranties and Agreemants

You represant, warrant and agree for the banefit of BBY and the Company and thair respective related
bodies carporate and any officers, employees, agents or advisers of any of them ("afflliates”) that:

i) Kyouare in Australia, you ars one of the following:
{(2) A“Sophisticated Investar” under section 708(8) of the Corporations Aot or
(b) A"Professional Investor” under section 708(11) of the Carporations Act;

ii}y  If you are outside Austratia, you are a person to whom an invitation or offer to subscribe far the
Placement Shares in the manner contamplated by this Agreement is permitied by the laws of
the jurisdiction in which you are situated and to whom the Placement Shares can lawfully be
issued under ail applicable laws, without the nead for any registration, filing or lodoement.

fii}  You canfirm that you are in compliance with all relevant laws and regulations (including, without
limitation, the requirements cf the Corporations Act ang the Australian Foreign Acquisitions and
Takeovers Act 1975) ard will not cease to be in complianca If you accept your allacation of
Placament Shares.

v} You confirm that it is your present intention to ba an investor in the Placement Shares and to
remain so for at least the medium term. This confimatian is undersiood to be a statement by
you of presant intenton only but not an undertaking not to sell, particularly where your
investrent objectives or market conditions change.

POHIS-Fimm Allacation Offor Lettar tamplate-w2810105-dxg.doc Page 2
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v)

i)

vii}

vilk)

i)

xii)

xiif)

xiv)

xv)

xvi}

&

4
S

You acknowledge that no disclosure decument hag baen prepared in connecticn with the
Placement.

You have such knowledge and experence in financial and business mattars that you are
capable of evaluating the mearits and risks of 2 purchase of the Placameant Shares and you
acknowisdge that an investment in the Placament Shares involves a degrea of risk.

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

You are aware that publicly available information abeut Phosphagenics can be abtained fram
the Australian Securities and Investments Commission, and the ASX (ncluding its website
WWWL.AEX_COM,au.,

You have had to your knowledge, access to all information that you believe is necessary or
appropriate in connection with your subscription for the Placermant Shares. You ackrnowledge
and agree that you will not hold BEY or any of its affiliates responsible for any misstatements in
or omissions from, any publicly available information concerning Phosphagenics, save to the
extant such misstatemants or omissions are due to the action or naction of BEY or jts affiliates..

*fou have made and relied upon your own assessment of Phosphagenics and have conducted
your own investigation with raspect to the Placernent Shares and Phogphagenics including,
without limiztion, the particular tax consequences of subscribing, owning or disposing of the
Plagement Shares in light of your particular situation as well as any consequences arising under
tha laws of any other taxing jurisdiction.

Other than as provided in this Agroement, you have not relied on any investigation that BBY or
any of its affiliates or any persons acting on its or their behalk may have conducted with raspact
to the Placemant Shares or Phosphagenics. MNeme of such persons has mada any
reprezentation to you, éxpress or implisd, with respect to the Placement or Phosphagenics.

You acknowledge that this agreement does not constitute 2 securlties recommendation or
financial preduct advice and that BBY has net pald regard to your particular objectives, financial
situation and needs,

You agres to be bound by the provisions of the consttuent documents of Phosphagenics.

¥ou are not a Related Party (as defined in section 228 of the Corperations Act) of
Phosphagenics and you are not an Associata (as defined in Division 2 of Part 1.2 of the
Corporatlons Act) of Phosphagenics.

If you are acquiring any Flacement Shares for an account of one or more persans, you have full
power to make the foregaing acknowledgements, representations, warrarties and agreamants
on behalf of each such person and you will take reasonable steps to ensure that esch such
person will comply with itz obligations herain.

You acknowledge that BEY and Phosphagenics and their respeclive affiliates will rely upon the
truth and accuracy of the foregoing acknewledgements, repressntations, warranties and
agresments. You indamnify BRY and Phosphagenics and their raspective affliates against any
loss, damage or costs incurred and arising out of or in relation to any breach by you of the
acknowledgaments, representations, warranties and agreements.

POHOS-Firm Adocation Qffer Lettar tamplate-was10 105ty . doe Page 2
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6, Cfferor Representations, Warrantles and Agreements

We represent, wamant and agree on behalf of the Company, for whom we have the authority to so
represent, warant and agree, and for the benefit of you and all persons on whose behalf you are
acquiring the Firm Allocation Shares:

i} The Firm Allogation Shares will rank pari passu in all respects with the existing ordinary shares
in the Company, Including for the payment of all dividends payable (if any) after the date of
alloiment and the Firm Allccation Shares will be issued fully pald and free from all liens,
charges, equitable interests, encumbrances, rights of pre-emption and other third party rights or
interests of any nature whatzoaver, with full title guarantee and other interests, together with all
rights now or subsequently attaching to them. The Company will apply to the Australian Stock
Exchange Limited ("ASX") for official quatation of the Firm Allocation Shares in sufficient time far
the Firm Allocation Shares to begin trading on a defarred settlement basis on or before 17
Movember 2005 or,

i) The offer, issue and quotation of the Firm Allocation Shares under this Flacement Offar Letter
and the issue and sale of the Firm Allocation Shares and Sale Shares comply with the
requirements of tha Corparations Act and ASX Listing Rules.

ity Tha Company's compliance with tha terims of this Placement Offar Letter and the  documents
refarred to in them will not breach or constitute a default under any of the following:

=~ ahy provision of the memeorandum or articles of assodiation or equivalent canstitutional
decuments of the Company;

+ any agraament or instrument to which the Company is a party or by which it is bound:
« any order, judgment, dacree or other restriction applicable to the Company; or
s any limitg, powars or rastrictions binding upon the Company.,

v} The Company is relying on the exemption in Section 708A(5) of The Corporations Act and
représents, warrants and undertakes that any associated requiraments have been or will be
sompliad with, including that

a) the Fiacement does not need disclosure to investors pursuant 1o saction T08B(B) and
saction 708 (11) of the Corparations Act;

b) there has haen no ASIC determination as conternplated by saction 70BA (2) of the
Corporations Azt in respect of the Company:

¢) subject i praviding on the Allotment Date a notice in accardance with section 708A (5)
of tha Corporations Act which complias with section 708A(6) of the Comporations Act, an
offer of Firm Allogation Sheres for sale (or an assignment of a right in respect of or
interest in tha Firm Allocation Shares) in the 12 month period commencing on the date
which is immediately after the Allotment Date may be made without a disclosure
document;

d) tha Company will, within 5 days of allotment, provide to ASX a notice in accordance with
saction 708A(5) of tha Corporations Act which eomplies with section 708A(6) of the
Corporations Ast; and

PLHDE-Firm Allocation Offer Latter template-w2810105-dxd doc Page 4
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@) the Firm Allocation Shares are in a ¢lass of securities that wera quoted securities at al
times in the 12 months before the day on which the Fimm Allocation Shares are issued
and trading in that class of securities on the ASX was not suspended for rmore than a
total of 5 days in that 12 months, no exemption under section 111AS or T11AT of the
Corporations Act covered the Company, or any persen as director gr auditor of the
Company, at any time in the 12 months before the Allatment of Firm Allocation Shares
and no order under section 340 or 341 of the Corporations Act coverad tha Company,
or any person as directer or auditor of the Company, at any time in the 12 menths
befora the Allotment of Firm Allocation Shares;

v} The Company will ensura tha details of the eniitias ta whom you direct us to issue the Firm
Allocation Shares under the Registration and Settiement Infarmation Form) are recorded in the
Company ragister immeadiately upon jssue of the Firm Allocation Shares,

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

vii} The Company will provida you with:

written confirmation of the issue of the Firm Allocation Shares as soon as they are issued; and
+  written evidance of the quotation of the Fimn Allocation Shares immediately following quctation.

vii} The Company will alse provide & holding statement to the entities being issued tha Fim
Allocation Shares (as you have diracted) on or before1 7Novembar 2005,

vii) We acknowledge that you and all persons on whosa behalf you are acquiring the Fim
Alloeation Shares will rely upon the truth and accuracy of the foregoing acknowledgements,
representations, warranties and agreements. We indemnify you and all persons on whose
behalf you are acquiring the Firm Allocation Shares and against any |oss, damage or casts
incurred and arising out of ar in relation to any breach by you of the acknowledgemants,
representations, warranties and agreemeants.

vill) The Company intends to rely on the on-sale provisions of the Corporations Act (sections 707(3)
and (4)), and section 70BA of the Corporations Act in relation to the issue of the Fim
Aliocation Shares. The Company also proposes to make an announcement o the ASX
comemparanasusly with, and in any event by no later than 2 days aftar, the time of issue of
the Firm Allocation Shares to the effect that all information of the kind that would be réquired o
be disclosed under subsection 713(5) of the Corporations Act if a prospectus were to be issued

In reliance on section 713 in relation to the offer of the Firm Allocation Shares has bean notified
to the ASX.

7. Governing Law and Jurisdiction

This Agreement between us arising out of your acceptance of the terms of this alleeation shall be
governed by the laws of New South Wales, Australia and you agree to submit to the non-exclusive
jurisdiction of the courts of that Siata,

8. Entire Agreement

The terme contzinad in this Agreement including, without limitation, your executed Placement
Confirmation Advice, constitute the entire agreement among Phosphagenics, BEY and you as to the
Placement and your participation in the Placement to the exelusion of all prior reprosentations,
understandings and agreements amony BBY, Phesphagenics and you, Any variation of the terms of this
Agreement must ba in writing signed by BBY and vou.
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8. Notices

Any natice to be given relating to the offer of Placement Shares or this Agreement may be sent by
facgimile to the facsimile number of the party to whom notica s sent and will be deemed to have been
given upon the successful transmission to that facsimile number,

10, Acceptance of Offer

Please indicate your acceptance of thls Offer by signing and returning the Investor Acceptance &
Representation Letter (Attachmant A). This letter should be either hand-dellvered or faxed to BBY on
(81 2) 9226 0088 (Attention: Danielle Gale) by no later than 5.00pm on Wednesday, 2 November .
Your acceptance will constitule an imevocable undertaking by you to both the Issuer and BBY 1o
subscribe for the Placemant Shares and pay the full subscription amount. If your acceptance is sent by
fax, you must send the original to BEY az soon as possible.

Tha lssuer will not, on BBY's direction, issue or allat Placerment Sharas o an investor:

*  Who has failed 1o complete, execute and deliver to BBY the Investor Reprasantation & Acceptance
Letter; or

= If the Issuer or BBY becomes aware of a misrepresantation by the investor in the Investor
Representation & Acceptance Letter prior to the issue and allotment of the Placement Shares,

If you do not accept this Offer by returning a signed Investor Representation & Acceptance Letter, BBY
and its Affiiates have no liability to you in connection with the Placement Shares or any expanse, loss or
wost you incur or have incurred in relation to assessing this Offer or the Placement Shares.

Registration and Settlerent Datails (Attachment B)

The Registration and Setlement Information Form (Attachment B} must be completed by you or your
custodian and faxed to BEY prior io settlement, Your paymant via cheque or 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 electronie transfer of the subseription amount san be paid directly into:

EBEY Trust Ascount Ne 2

Bank; Westnag Banking Corporation

[2}:3=H Q32 000

Accouni No: 321 943

Ref: Please include your name as a reference

Please note that

= The Setlement Information Form must be completed by each Investor that will be the registered
halder of Flacement Shares; and

= If there is to be more than ona ragistered hoider, tha Settlement Infarmation Form should be
photocopled and compieted by, or on behalf of, each proposed registered holder.
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If you have any queries regarding the acceptance or settiement of the Placement Shares, please contact

Danielle Gale on (61-2) 5226 0047,

To ensure accurate allocation of your Placement Shares, ploase complete the Settlament Splitting Farm
{(Atachment B) specifying how you would like to your aliotted Placement Shares allocated to

custodian/nominee(s).

Yours sincerely

Glenn Rosowall ‘ David Smith
Chief Executive Officer, BBY Limited Assaclate Director, ECM, BERY Limited

PLHOS-Firm Allocation Offer Lettar tamplate-w2610105-dxg.dos Paga T
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ATTACHMENT A
PLACEMENT OF 70,833,233 PHOSPHAGENICS LIMITED SHARES TO RAISE $17,000,000
investor Acceptance & Representation Letter

BBY Limited
To Level 17, 60 Margarat Street Dare
Sydney NSW 2000
ATTENTION | DANIELLE GALE FaxNo | 6129226 0088
From | ORBIS FUNDS PaGES 1 (iNeL)

Wa refer to tha latter from BBY dated 28 Oclober 2005. We irrevocably accept the Offer to subscribe far
the following Placement Shares on the terms and conditions set aut in the Placement Offer Lotter:

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

INVESTOR ACCEPTANCE & REPRESENTATION SIGNATORIES
Company:

Orbis Investment Management Limited, Orbis Investment Management
(B.V.L) Limited or Qrbis Asset Management Limited as agent for and
on behalf of: Orbis Global Equity Fund Limited, Orbis Capital Limited,
Qrbis Optimal SA Fund Limited, Orbis SICAY - Global Equity Fund,
Orbis Optimal Global Fund, L.P., Orbis MIS = Orbis Global Equity Fund
and G.A Fund —L- Equity Deap Value World TP (as to tha portion of the
Firm Allocation Shares to be allotted 1o them and Issued as set out in
the Firm Placement Offer Letter)

Name of authorlzed signatory: ‘:___;.{ G IEN q'TlYVlbr 5"“

Position: Au*{bwf.\sﬂcp 513 hg;uk(_, (':J /Aild\;;\_ ,TL’F"-"(GIE’I
Slgnature: ] 1,-;14 b{dﬁo

Date: (\ (;;r. / o5

liwa reprasent and warrant that lwe are one of the following (within the meaning of section 708 of the
Corporations Act):

= A professianal investor within the meaning of s TOB(11);
= Anindividual invesior with an aggregate investment of $500,000 in Phosphagenics
ot an investor who has provided to us within the last six manths an accountant’s
certificate confirming your income and/or assets in accordance with s TOS(8): er O

THIS FORM MUST BE FAXED TO DANIELLE GALE ON FAX NUMBER (61 2) 9226 0088
B8Y NO LATER THAN 5.00PM EST ON WEDNESDAY 2 NOVEMBER 2005
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