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13:49  FROM  KEMP STRANG

KEMP STRANG

MEMBER OF THE KENNEDY STRANG LEGAL GROUP

- Qur-Ref SM:265428

Contact: Sally Morony
Direct Line: 9225 2649
Partner: Gavin Robertson

20 April 2009

Company Announcements Office
ASX Limited

Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Fax 1300 135 638

Dear Sir/Madam

NOTICE OF INITIAL SUBSTANTIAL HOLDER — FERMISCAN HOLDINGS LIMITED

We act for Polartechnics Limited and
Polartechnics Limited has become 2 subst
Limited.

Best regards,

L

Gavin B. Robertson

987185_1.sm

LEVEL 18, 55 HUNTER STREET, SYDNEY NSW 2000 GPC BOX 475, SYDNEY NSW 2001

TO B1388135638/9285

DX 605 SYDNEY

P +67 2 9225 2500 F. 461 2 $225 2595 www.kempstrang.com.au
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Form €03

Corporstiona Art 2001
Saction tTIE

Notice of initial substantial holder

To  Copeny Nama/Schema FERMISCAN HOLDINGS LIMITED
ACNARSN 0G0 £BY 7IE

1. Dotalis of substintsr haidar 1) .
Numa POLARTECHNICS LIMITED

ALNIARSN [ opplicabla) 003 148 427
The halder tecame » substenilat holder on 17 A 2004

:

2, Datalts of voting power

The thts) sumiber of vizs aiached o il e voting shanes In the company or witing infafests in the scheme Hat the subgantal
;:nur:::; or an acsstisle (2) had a mipvant interast (3) in on the: dato tha ubsiantial hakder bacame a cultantial holdor am a3

Clann of gectitine (4) Number of securfies Puoison'y votag (3) Vioting power (8)

CRD 2,557 8¢ 28.557.807 Up tn 19.6%

3. Dwetalls of relevant Intbronts

The nature of the relavant inforest the substantial notser of an szcockts had 1o the folowing vating nacuriies on the dete the

SUDHantial helder beoams a substontial Rokder am 3¢ follows:

Heldar of refevent intanast Nature of relevant itterest (7 | Clans and number of securiion
Polanachnizg Limied Righis purtusnt o & Pre- Up to 28,567,527 QRD
ACMN QO3 148 227 bW Accaptanca Agraemant

distad 17 Apr 2630 marked

a3 Aftachmant ‘A’ to this

Fommn 803,

4. Detzils of present reglaterad holders
The parsans regictaned a3 holders of the securities refamed 10 I prrigrinh 3 qbove are i follows:

| Haldar of ralovant Fogistenes haklor of Persart entitiad 1o be Elags and number
Interest socurkies registared gz hokder (3) of eacuriiias
Polartschnies Umited | Felicaln Py Limited Refcain Pty Limtad 28,557 827 ORD
ACN 003 148 427 ACN 077 711 505 ACN 077 11 (05
5. Cottidoralion .

The comidarstion paid for aach relevant mbarest Mfored Lo In paragraph 3 abave, and Acauired in e four months priof 16 the day

that the substartial hofdar bacarma & substyniipl hoes iy a5 foflows;

Hokdar of ralevart Gate of aequitiion Congidaration (9) Giazn gnd number
nterast of seciriing
' Cast Nonsgash

Pofarachnics Limited | For deteils soa
ACH D02 148 427 Attastment ‘A" o thin
Forn 603,

PEEDEE_1.8m
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& Aszociates
The reasans the persons natmed in paragraph 5 above am.sasocistes of the substantia) hoidet g aa Tollows:

Name and ACN/ARSN (it applicali} | Maburs of sysccietion
Frlanachiies Uimited AN 003 148 427 ssaccizion atsam ot & Ptance
; Agteoment dated 17 Apdl 2608 and marked as Atachment

Refleatn Pty Limfisd ACN Q77 741 605 | "' {0 this form 803,

7. Addresxws :
The addressen of parsons named In this formn are a8 follows:

Nama Address

Feintachinics Limited ACN 003 148 427 1G5 Minched Road, Brokimeviis NEW 2043

Rallcain Ply Limitad AGN 077 711605 | ah Livvson & £ Lititnd
Level 5, 4448 Hunter Strnt, Sydney NSW 2000

Sipnature
print e FIGHARD LEGGE eapoclty COMBPANY SECRETARY

stgn horw / / ! , tata AT

12 ’y
DIRECTIONS

) Hthera ams u rumber of sibetamtal haldara with aimitar or ratatad flevant inferegtt (e, o camorabion and i rlsed carpoeations, |
or the manager and tryste of an squlty tusd), the nares could b kncluded In on anomom 4o the farms. If the melovant interasts of
a group of parsent are accentia¥y simiar, thay may ba mfamod o throughaut the (om-us o specifically named gmup if the
mermbership of bach group, with the pames and addresses of mombers s clearly aet end ih peragraph 7 of the form,

@ 6 the definkion of ‘aszaciale’ in saction 3 of the Comarationz At 2001,
(3 See the definktion of ‘rlevant intarant’ in sections 805 and 671867 of the Gometalions Akt 2007,

Y Tha voling shares of 3 company constiets ona ciass unhts dhvided inta Separate classes,

o) The: totdl numiber of voles aftached to all the vollng stavs. fn the cotpeny or vating nfersts in the Scheme i any) that the
peErzon ar on assoclibe hes 3 relevant iterest In,

&) The peracn's votes divided by e total votes in the body conrerate or scheme multiplied by 108,

LG Includy detalts of:

(&) any retevant'agmcment or other dreumstances by which the misvent Fitetest wes scquived, I aubietion S74 By
appliaz, 3 cofy of any documant sating ol the terms of any relevant agrasment, and a Satement by the person giving
fall and accurate detwim of any contdt, Achemp of aranjement, must aeestmpany this fanh, tagethar with 8 written
statament cariifying this eontract. gchama of Arangement and :

(b} Ay guaffication of the power of u persan 1o exsrcise, contod the exersze of, or Inflsence e extksae of, the voting
pevars or dispoas] of the apcutfies 4o which the ralevan! intarest mialex (indicating claary the parficular reeyrition o

which the qusificaiion spolies),
Soo the definition of ‘relovart agmorwet in sectian 9 of tha Satparations Act 2001,

& m :ubk:mnﬂ'al haldet ks unabie to determine the idenity of the persen (83, I the mievant Interost arises becanss of an ofttian)
*uirrki ram?.

= Drrtalts of thé congiderztion memt inciude any 2nd oif benafils, faoney and oiftar, tht any person #am whom = elevan internot
i staquired b, of qisy, beooma entitid 1o teoeive I mdation to mag pequistion. Detbily must be‘includad evan if the baraf =
condiional on the haphening or net of 5 tonlingency. Retalls must bo Inclded of Any Latefi pakl oy bohalf of the subtrental
helder or ity mkc;:mm Tektion 1o the acnuistiond, aven It thay am fet paid dinselly t the Bamoe frocn whom the rlovant |
intarast was ooquired.
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FERMISGAN HOLDINGS LIMITED
ACN 000 682 725

This fs annaxure ‘A’ of 8 pages refamed to in Form 603, Notice of inifial substantial sharchokder,

AL

Richard Legge
Cormpany Secretary
Folarechnles Limited
ACN 003 148 427
20 Aprit 2009
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Pre-bid acceptance agreement

Parties

Polartechnics Limitad
ACN 003 148 427

Relleain Pty Limited

. ABH OV M1 605

Shaun Syt

Partner

Beacons

Grosvemor Place, 225 George Street
Sydnoy NSW 2000

Tal: 61 ()2 8426 3421
wWw.daacons.com. au

Ourref 26871658

F. a5
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Apgreament dated JTM oy |

Parties Felariechnica Limitad ACN 003 148 427
. of 165 Mitshell Road, Erskineville NSW 2043
(Eidder)
Reflcain Pty Limitad ACN 077 711 604 :
G- Lawson & Ce Limiied, Level 5, 44-43 Hueter Streat Sydney NSW 2000
(Sharahoider)

introduction
A The Sharsholdar Iz H'le-fegal amd beneficlal owner of the Ameaﬂnea Shareg,
- The Bidder propases t» make & public Srnotncement of fs intenian {o mmke e Offer.

c. The Sharahalder:Mus agraed o adcapt tHa Offsetit the:tsmis and:conditions vf this
document In izspact of the Accaptince Shares.

It is agread

1. Definbd torms and interpretation
1.4 Definitions in the Dictionary
In this Agreament
(1) Acceplanco Shares meany Tamet Shates held by the Sharshokder thet as st the
date of thix Agreemet reprosant'to the fimarest whols quimber 19:9% of S the fulty
paid ordinary stares on lssus ia the capital of tha Tanget:
(2} Asecelata has the meaning given by seslion 14 of the Corpoerations Act

(3)  ASXmeans ASX:Limited (ABN 05 008 824 891) or, a5 the coritext reduives, the
finantial market operated by

(4} Buwiness Day means 3 day that is not aweekend ot a public holiday in the Stste
of New South Wales;

{(8)  Cotporations Act means the Corporations Act 2007 {Cth);
(8}  Dispose has the meaning given by the ASX, Listing Rules;
{7}  Encumbrance means 4 morgage, charge, pledge, ien, hypothecation or thire

party fnterestef any kit whattoever, of an sgreement or ATangement & craste
&y of thern or 1o aflow any of them.to exist and- Encurber hes'a torsponding

TORANRE;

I Pre-EH] pocaptones w
" snsarn_d & Deionna
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Offer means dffvre o acyuive Tanget Sharms made by the Gxldar undor an off-
market taiosovier hid-undor Chapler 8-6F the G s At 8t varded from time
to fima th aecordance with the Comporations st -

Realevant Intarest has the meaning given by saction 8 of the Corporations Act;
Target mdarns Femhkean Holdings United ARN 000 680 725; and

Target Shares means fully pald ordinary hares i tha capital of Target,

12 interpretadion

in this Agreement, tie followlty roles of htmpmhﬁm #pply unleas lh&conlmrr irtertion
eppeoare.

™

@
@
®

C)

®

7

headings are for convenlence only ahd di not affect the kiterpretation of this
Agreement; '

the ginqukar includes the plural and vice versa;
wargs that are gender. ceutral or gender apeclﬁc IRclide aich gmdaf‘

where a word or phtase s given aparticular meaning, oltier parfs of spesch and
grammatical forvs of that word or phrase have Wﬁwhmnirﬁs.

the words ‘such ag', mclun‘hs'. ‘pratticutaity’ atd simitay expressions-are not uged
ag, for are intended 1o be, Intarprated a5 words of imitafion;

a raference to;

@ a perzon includes a natural perion, pantnership, Joim ventura, goverment
sgency, assoclation, corporation or afher body colpatate;

{b}  athing (nchuding, but not limited to; & chosa in aztion or otfer fight)
ieludes 2 patty of thet thing; .

(c)  apaity ncludes it successors and petmited agsigns:
() adocumer incldes gl amendiénts of suppliments o that documerit;

(&)  aclause, lan, perly, schedile or stischment Is a-referance to & claves or
term of, urparty scherdiila of atiEchiient ko fhils Areament

43] {his Agtaetnent incudes 2l schedulas snd aftachments to it

@  olawinclwes y constiulional provisien, freaty, decnye, convenlion,
stabse, ragulafion, ordinance, , Judtiment, rifle &f common iaw o
" exuity oF 2 Hile.of an applicabie Srencal mitet Snd 1 2 feference to that
lerwe 2 amancied, consotidated o replaced;

{hy an agreement other than this Agfeetnent nclidéislamy undertsking, or
wegally enforceable amangement ar uhderstanding, whether or not in

wiiting; and
) 8 monetary araunt is i Austeafion dolkrs;
an sgresrment on the part of two of mone p‘érsons binds them Tointly and sevetaliy;

C AFPVETRAGEINES 1 Frot secanbateisn =

DEr3ED f

Paoge 2
Drptory

F.ay

86/11
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#) 1 when the day on which soretidng must be-done ky nod a Buginesy Day, that thing

must be done onvtive preceding Busingss Day;
() :gr mwm the time of day, whene relevant o bis Agreemet, he relevant e
3 T forthe parpases of gving ot receiving notices, the fime.of day whera o
party recaiving A nediod is lorssted: or

(a}} for any other purpose under this agresriont, tha-fime of day Inthe ploice
whara the parly vequirad tn parfarm an obligation i lnmﬁ:

(70}  no nue of construcion applies to the dispdvantage of a -beesne that
Wwas responsible for the preparation of this Agresment ommnmmandpw

(¥1) & tem which is defined in the Comerations Ac, but i not defined in this
Agreement, has the meaning given ko it n the Corperations Act,

2,  Obligations of the Shareholdar
21 Actaptance bt Bidders offer for Target Shares
I consideration ot
(1) the.nuiual promises set outin fhis Agreement; and

() the Bhder paying the Shaveholier $1.00 {recelptaf whicki s acknowledgud by
Shardheider), ‘

# the Blddor publicly announces the Offer withia 7 days after the date of this Agrecitert,

tha Shareholder undertakes to: e

@) irrevocably accapt the Offerin reapect of e nce Shares by ne leer than
2 Bugiiness Days afferthe dale the Biﬂdennm # Aotiza under sastion
6718, of the Comorations Act disclosing thit the Biddar and fis Assaciates have
Ratavant interest in elther

a} | notlesythan 50.1% of a Target Shares {inciuding the Acceptance
Shares); of :
-(8} . TemetShares ingiuding the Acteptsnce Shares) roprosetting not less
J - than 50.1% ﬂ-ﬂmﬁmmﬁmmmﬁ e of iz Agrenment
[Trigiser Nofice}: and
@ do a%ry’mlm uzing exmouti rumont and ailog any election) that the
Bid mm%'req% wﬁ%m the Sﬂamhnlder'ng qbﬁgaﬂ?ns W
sccapt the Offar in respect of i Acceptation Shares.,
22 Acesptance prior to issua of Trigger Notico

() Nothihy in clatsa 2.1 inany way restifcss e Sharehiides from-sccepting the Offer
in redjij‘;gect-of e Ampw;n“ga Shiaras priot i the Fastie of a Trigger Noties;

BT iSRG | : ’ Pre-bld mmm;ﬂ’grg
Saseay 1 © Dascons
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(2} The Shareholder may,.at any time.aiter ihe commnce,
that term fa defined it saction 9 of the Comperstions A,
repecd of the Acoeptance Shams,

(3 ifthe Sharshiokder sccepts the Offer in the mantier esabmblstcd by thause 2.2(2),
that accaplance wil be imevocable, and the Sharsholdat Aigst sbievesything
{including executing any docurnant and making eny electidng that tha Biidgar
reasonably requires, to give full effect to the Sharshaldier adaptince of e Offer in

respect of the Acceptance Shares,
23  Nowtthdrawal of acoeptanca by Shaveholder
W: | L

{1) the Shareholder accapling the Offar i the manner contemiptted by clause 2.2(2);
or .

(2)  the Bidder ssuing the Trigger Nefice t AGX, ;

tha Sharehokler: )

(3}  ifrevocably waives any fights |t may have uhder section B50E of e Corporations
Acl, in the event that the Bidder vanes the ttfer;. and

() covenanis notto sxercie any Hghts it may have o withdray s ackeptance of the
Offer In respect of (e Acceptance Shanss, including unémawcm 550F of the
Corporations Act,

24  Prohitited actlons .

The Shareholder agrees, that from the tate of executio nofthigAaum emant urill the

termination of this Agreemant, sther than pursuant i & Faneaciiod doilemplated Ly this

Agraament, nettiter the Sharcholder ner, 5o far 25 It alle o piodute (Halng its.best

endeavours), none of it Astocinios, will

() Dispase or Encurnber any Accaptanse Shares;

(& directy o indiedtly rake of calse t ba e any offer, kwvitation or soficilatiorn
For, o directiy or Indiractly porohase o um"?'};be acquire gqﬁﬂﬁm interestin
aty Target Shares (other thanh. piviuant (3 the convarsion or exgieise of any
Convertible Securitios an issteias gt the date of tils Agreamaent);

(3)  co-operate of assist-or enter it any agreement or artatgement with any parsan
retafing to or connactad with the making of any offer for the ‘purchase or scquisition
of oy Relevart Intcrest in any Tanget Shares (other than purgusit to e
conversion orexarcise of any Converible Secinifies on iSsue ab ot e ddte of'this
Agreement); or

{4}  procure analtwr persan,fo apply &, dcquire or dispose of Thmet Shares or enter
inth an mnﬂﬁh‘wpﬁrﬁ aeguira ardispate of Thnget St (dther than
pursuant i the. convarslon of exercise of any Convertible Securities on issue ag at
the dale of thiz Agreement). :

HTAITERIRMY 1 . ) Pria-hid QUopiinde SOnetsint

Poge 4

F.Aa3

P&aGE @8/11
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L

Substantial holder nofice

The Bidder agmu that it wil lodge mw}a:-rmm 4 Fh?-m BO3 '— NGl arinitial Substantial
AWinch will annex & ot thig Ageément) in relation to the Nee Shares, at
the Bme fequred by the Comedting ae oD Aoceqsa *

4, Warrinbes
The Shareholder werrants (o the Bidder thar
(1) Tthas R power and autherity to entarinto this Agroesment

{2)  the.exacution and performance of tils Agreemient is Hot In breach of any trust,
deed, cortract or bther ohigatien fo which g boumit: an

(3) the Asteptarice Shares wil 2 all rolpvant imos be fipe fram ay Encurnbrance
(other than an Encumbrance craatai fiy thig: Ag e i,

5. Expiry and Terminaton

51 Termination

This Ag ﬂmwmmmﬁmmmwm_mm fing rights or
obligations of\efther patty (ather than the watranbis sit butin claine 4) un the earier of

(&) the Bldder baing registercd in the Target’s share register a8 the holder of the
Accegtince Sheres: and

) the Offer losing baving ot prior b5 or o e daterbFclastng, been freed of all
défeatitiy conditions,

5.2  Acknowledgement regarding Offer
The Shareholder acknawledges and syraee thar
() "nothing in this Agreemient olsliges Biidér'ts anmouncs or procesd Wit the Offer;
god

@) the Bldder has the right, et b itie Corporations:Act, tr talete, walva or vary
. any of the conditions in a;uybgﬂer, declare any Offer uncondifional or exterd any

it arty tme,

6. Savefahice

K, &t sy lime, any provisian of this Agreement ks or becarmiss: Hegal, Imvalid or
unanforcaable in aity respect under th kw of any juisdictio, shat wil not affect o impai:

(1) the lebanty, validhy or enforcezbifty i that fusdiSton & anyathet provision of this
Agredment; or

(2) e legeliy, validty or enforceatility under the tsw of any other Judsdiction of that
pravision or any cthar provision of this Agreement.

ITMBRGDETORY. ' ' Ptk prmnpanea Iﬂmﬂt
905852 1 € Doacena
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1. Confidentiality

The fant and terme of this Agreement must ba kept canfidential um:n the garier of:
(1) tha announcement of the Offer, o
(3 the lodgementof the natica contemplated by elvuse 3. ;

S

",

8. Congant ’ : i
"Fhe Sharelipider corgerts fo i nclusion of references to'ftand tha sbbjett itk of hic
Agreament in any,public announcemest by the Bitder in redation 1 the Offer or o any such
reffdnties of fiiteridhts mduired in 2 Bidder's Staternant fswed i tonnsetitn with the
Offer,

8. Genporal

04  Entire agreemont
This Agreemantconsiiutes the antine agroefrient-betwean me;panﬂbs ahout ie :subgmi.
m:attnzv"m And supgrsodas any pravious agroemants, un&erﬂhndmgs,md negotiéations on that
subject maiter and sach patly acknowledges that i entering info Hhie Agreement it has not
reliad on any represd 3, wananties or indertakings about its subject matter eochpt
a5 expressly contined { this Agresment.

g2  Governing kw
This: Agrosmend is gaverted by e in fores In New Seuth Walss. Each parly submits
tothe ;mxdhsmjmwmn-af the caurts of New South Wales.

43  Counfetparis
“This Agreament may beexecuted in conterparts, Allcountierparts when taken bogether
are %o be taken o congtitute ane nstument.

pra e R Fretad cosertincs ryrenact

L =ienl e ]

astan 1

F.11
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Execirted ax an agroement
Executed by Polastsdivics. Lindted AGN 003

148 427 i ng wohon 127 of the

'A i i .

mdmm it tome / j Aelier huirten
NS/ MM T T — Ko, of dimeetor

(BLOCK LETTERS) ‘ (BLOCK LETTERS)

Exacutad by B Ply Limitad ACN 677
711 B05in Sucordanck with seation 127 of the

Crorpormtions At 2003:
(BLOCK LETTERS)  mem—erme——"""""
IETARORRGRI0ED. 1 [T p——— mm
Daseds 1 Déadons

TOTAL F.12



