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S Th:s Prospactus is dated 2 November 2005 and acopy of this Prospectus has been todged wnh ASIC. Bramz wil appty Wl‘thln o
-7 days after the date of this Prospactus for listing and guotation on the ASX of the existing Shares {other than those which -
-~ - under the Listing Rules are designated as restricted securities and for which BrainZ issues share certificates) as well as the .
- -Shares issued under this Prospectus. Neither ASIC nor the ASX takes any responsibility for the content of this Prospectus. -
- The fact that the ASX may admit BrainZ to the ASX official list and quote the Shares issued under this Prospecius is not to be
" ~taken in any way as an indication of the merits of BrainZ or the merits of the Offer. The expiry date of this Prospactus is 3{}

" November 2006. No sacunt;es will ba issued on the basis of this Pmspectus tater than the expiry date, .

- investing in the Shares mvo]ves r:sks See ‘R isk Faczors in secflom g ic:r a d|scussmn of certdzn rasks that you- shr_}u d conszder prlor io
-~ iesting in the Shares, L e . _ . e

" Bedore deciding to mvest in BrainZ, you shuuid read the entire Prospecfus and it particular you should careful]y consider the r:sk fac_tc:rs e
S that could affect BrainZ's financial performance. You should carefully consider these facters in ight of your personal dreurastances
- (including, ﬂnamal and taxation issues) and seek advice, from your professional adviser before decrdmg whether fo invest. " "

.'..'Nc person is authorised to give any information or to make any representation in cormection with the Offer which is not comamed
o i this Prospectus. Any inforrnation or represendation which is not camamed if thz$ Prosaectus may not be relled on as namg been -
- _-_'-__'_'auihonsed by BrdznZ Q. any ciher person int comﬂectlon With ihe O%"fer s B

o Restrtctions on Dlstnbut:on

e This Prospectls does not caﬂshtute an OffEf of Shates of invitation-in aﬂy place in whlch or to any person to whor"n |i wculd rotbe
DU tawbul to make such an offer or invitation, Braing disclaims afi labitities, costs or expenses incurred by these persons. BrainZ has not taken

.. any action to register or qualify this Prospectus, the Shares or the Offer, or otherwise to permit a public offering of its Shares, inany ~~
Coo Tjurisdiction outside Austratia. The distripution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons -
e _'_who come into possession of this Prospectus should seek advice on and ez}sewe any sach restnctlcms Any fallue tc: comp y Wlih sucn -
S restrictions may constitute & wolatmn cf applicable securities faws, | s S ST . -

. The Shares have not been, aﬂd w;[l not be, registered under the US Securities Act of 1933 (Secunhes Act} dnd may not be cffeaed
S sold of resold in, of to persons in, the USA except in accordance with an available exernption from registration. Any offer, sale or ™
o tesale of Shares in the USA by a dealer {whether or not participating in the Offer) may violate the registration requirements of the -

- Securities Act if made priot to 40 days after the date on thch the Shares are allocated Lmder the O{fe{ or if such ShdI’ES werg L
- purchased by a dealer under the, Offe{ : L . .

' The Shares may not be oﬁ‘ered or sold i Mew Zealand excepi in accordance \mth the Securmes Act 1878 (New Zealand) ar the T
- Securities Regulations 1983 (New Zealand), or aﬂ exemptlon ffom the restrfctlcms [mpased by tha; Iegwiatlon on offEf ahd a lc:tment caf .':
_'___secuftles m the pu%alac : . ' . -

".'...__&posumPerlad B SR e e
- The Corporations Act prohlblis the processing oz” Appélcazrons durmg the Expcsure Per:od The Exg}osure Penod is {0 enable the o
. Prospectus o be examined by market participants arior 1o the raising of funds. Applications received during the Exposure Period - L
il not be processed untit after the expiry of that period. No preference will be conferred on Applications received during the Expasure =
- " Period: This Prospectus will be made generally available during the Exposure Period at JT Camnpbelt at Level 35, 101 Coliins Street, .7
S Melbourne 3000 or BrainZ's registered office in Australia, 2/25 Birmingham Avenue, Villawood, NSW 2163 cmd thzough contacfmg
e _"ZCOmputershare o 1300 ?30 2?4 (wrihm Aus‘tra]za) 0r+61 3 9415 zl} Tt {outswje Aust{aila). : '

-'_Prwacy e RSN S ST T
) ~f you apply for Shazes, Yy W||] be requwed 10 prowde perscmai mformatlon o] demZ and the Share Reg:stzy BfamZ dﬂd the Sha{e T
. Registry will collect, hold and use your personal information in order {0 assess your Appircazlon sefv;ce yout needs 8 an muesior prowde
- the fadilities and services that you request and carry oLt appropriate administration. L L . -

Ail personal information will be collected in accordance with the National Privacy Prmmples a3 set ot under the Privacy Act 1988
S (Cthy Company and tax faw rec;uwes some of 1zhe mformaizuﬂ to be col ecied Ef yoLz 30 rot prewde the mformanon fequested ycur
o --__'Appllca‘mon may not be able 1o be prccessed By . .

S Brain? and the Share Registry may disclose youz personal mformatlon for purpases reidzed ta your mvestment ta ihe\r agents amd serwce
. _'prmrsders ncluding '{?’IOSE tisted below or as otherwise authorzsed Lmder the Prwacy A_cf 1988 o S

'.'_- the Share Registry, for ongoing administration of the Register;

' the prirders and the mall ing house, | far.the pusposes.of prepa{atmn and distribution oz” staternents and r’c}z handlzng oz” mail; and
» if agplicaby €, membefs of BramZ In order to verify that you ulalify as an employee eligible for the Bral nZ Share Option Plan h

U you becomne a shareholder, your information may also be used or disclosed from time to time {o inform you abcui matters that
-+ BrainZ thinks may be of interest to you. if you do not want your personal information to be used for 1his purpose, yc:u s?lould contact
'.Computershare on 1300 ?30 2?4 (wrihm ﬁustrai;a) or_+61 3 941 5 43‘! (ouszde ﬂustraiza




'Under the Prwacy Act 1988 {Czh) you may request BOCESS trJ your personat mfo{matmn helr_i by (or on i}ehaif oz”) BramZ or ;he Sha{e
. Registry. You can request access to your personal information by telephoning Complitershare on ?BOG 730 274 (wnhlrw Ausirdéla) or -
613 94‘15 4111 (outszde Australza) o wr:tmg :0 Baa 1z thrcugh ihe Share Reglsiry as 1”0 Iows : :

" BrainZ Share Offer
S Computershare irwes%oz Se{vsces Pty L mited
Norra Falls -
-452 Johnston Street - !
":.Abbotsiczd V;cfczra 306?
-Ausiraha

. 1{1 cerfain dreurmstances, Bfamz or the Sha{e Reqzsiry may charqe a fee o access your personai mformanon parizculariy where your '
o _reques? requlres cc:mprlaim or. peraonai m{o{matlon than has been archwed o s, of & signi chant size. - :
'--'.Statusofsramz T e e e T e T T T T
. BrainZ is a COMmparny mcorpc}rated in New Zea[dnd Hisa req;siered foresgn carnpary in Australla The ||a%3|11ty of its mer‘nbers is i;mlted
T wto the amourd (if any) unpaid on the Shares respectively held by therm. As a New Zealand incorporated comipany and an Adstraffan
. ~fegistered foreign company, Brain? is subject to the faws of both New Zealand and Australia. However, BrainZ wi I on]y ag:aply fur '
o 'iJstmg on ASX See seczsan ?0 ?_ tor further deth 's of & number of apphcable New Zedl and corporate Iaws
...__Raferancastocurmncy L L S TO TR .
iﬂ this Prospectus, refemnces to NZ$ or NZ f:ents are to New Zealand dc:l A5 New Zealand Cents, the Iegal currency of New Zealand _
- References 1o A% or A cents are to Australian doliars or Australian cents, the iec;a[ currency of Australia, =~ . .

-~ All amozmis translated into Australian currency in the Prospectus are prcwded solely for the convenience of the reader and o

- Jepresentation is made that the New Zealand or Australian dollar amounts referred to in the Prospectus could have been, o could.™

~.be, cmve_rted iﬂgp Austrafian doflar amounts e Zealand dollar amolnits, as the case may be, at any particular rate, oratall. .

-:._'_Accounts e L . S L

UAs & New Zealand compaﬂy, BrainZ prepares its ade|ied fmanaal staternents in accordance w;th New Zeaiand Accc:umtmg Standards

- These Standards and-Australian Accounting Standards dszer in certain respecis Fc:r chscus:uon of certdm materlal dszerences as they

-._ap;}]y to BramZ fefer 5ect|on 6- Fmanaa[ mfefmat]on - .
33...'__'Quastt°ns T e e T R R,

i you have any ques‘uons it relatlcn o the O{fer ;}]eaae call Computersha{e on 1300 730 2?4 (wrmm Austrai |a) or -

+61 3 9415 41 11 (outs de Australza) L S .

: D;agrams

_Dlagrams d;}pearmg i thi . Prospectus are, rliusi{afwe ority. dnd may nut be drawn o scaie

Dafmztmns & G!ossary

- Certain terms and abbreviations used in thzs Prospectus have defmed meaﬂmqs, whlch are exp azned in the Glossary at rhe eﬂd of

ke Prospectus. The financial arnourds in this Prospectis are expressed-in Australian dollars uniess otherwise stated. Stated annual =
-percentage changes in this docurnent have been calculated on an annual compound-basis. Where there is a refererce to a specif’rc year,
- it is a reference to the period-of 12 mcmths up to and [ncludmg 31 Augusf o{ that yeaz Lm 255 othezwme stated, References to sectlons
areto sedzons of thls Prospectus IR _ . .




B '_iﬂStruments lelied

. .'.'f._:_"deveiopment manufacturing and sale of innovative brain monitoring technoiogy speczﬁcaily de519ned for
SR Iong term cantmuous momtormg and detection of brdm mjury and seizures. 5

U Bramz S busmess strategy is based on {he recogmsed clzmcal need for a dyﬂamlc bedssde 1001 that can -
- monitor brain function and is able 1o assess and predict brain injury and seizure activity in the intensive
- care setting. While continuous monitoring of respiratory and cardiovascular systems has become a feature -
ST OF hospztal based mteﬂswe care medzcai departmeﬂ ts worid w1de rouime momtormg of the brainin a manner_ o

The D|rectors beE;eve the oraEy 5tandard aEtema‘mve to bedszde braln momiormg technoiogy whzch provzdes
. objective brain function information s traditional electroencephalograph (EEG) eguipment. The Directors - _
1. believe that such equiprnent is unlikely to be widely adopted in the intensive care unit (ICU) setting because -

interpretation. The BrainZ technotogy altows brain function information to be placed in the hands o‘f the
S Cimlcai decmon makers in 1he sntenswe care environment. - - o .

o -The D|rectors beiieve that Bramz fdces oniy Iamited competstion desplie *d”ae scaEe and aitractweness oF thzs
. market opportunity. Furthermore, competitive advantage ks obtained through a comprehensive mtel!ec‘zuai
o property portfolio, highly qualified management and scientific personnel, a dzsirlbution coﬁaboratson w11h GE -
L Heaithcare and ah actlve cimscai mai programme in Austrdiasm Ehe USA aﬂd Europe :

in order 10 quEy expiozt exzstlng reiataonshlps i the dzstrlbution of the Bramz iechnaiogy, BramZ fruast mvest
s Hfurther in marketing, research and clinical support over the next few years, initially to maximise sales into the -

L '-'."..:as a Shareholder .

:r-:'--"-:_lﬁmmm %L%”??”m

: 2 November 2005

- _-.'.'__j_'Dear Envestor i

T.".Offer of Bralnz Instruments lezted Shares

--:_On behaif oF the f}zrectors at is my pieasure to mme you to become a sharehoider DF BramZ

o 'Z'-Bramz isa medscai technoiogy company based in Auckland New Zeaiand Bramz spemalzses in the research*_:

it is resource-constrained both by unit cost and availability of expert staff for the purposes of application cmd : _

- ‘heonatal area and then to support launches into new clinical applications in the USA, UK and in other global -
marke‘zs The money raiseci by Bramz through this C)Her W|1E be used pnmariiy for Lhese purposes ’

“Linvite you 10 examine 'the detalied mformauon in thzs Prospectus cmci look forward to weicommg you . S R

= E\Azchaei Smﬂ:h
."_Chairman '



SECTION - ~INVESTM m _,%'-._W& RVIEW.

'_"-_'The mformailon prowded in ths Sectzon is & surmrmary only. It (5 not zmended to be comprehenswe and
--should be read in conjunction with the m‘formailon comamed in the remamder ol 'thss Prospecius before
'_"'-any deczsson s made to mvest iy Brdmz T SR - S e

'% ’§ @*ﬁ?’f@f ﬁmmmas‘y "

. Amount to be raised A$10.0 million AS$13.0 million
Application Price A%0.50 per Share AS0.50 per Share

. Shares being offered to investors 20,000,000 26,060,000

Shares on issue following the Offer” 54,000,000 60,000,000

.: Options proposed to be issued 5,803,669 5,803,669

Market capitalisation at Gffer Price undiiuted“ A$Z7.0 million A$30.9 miEiion

T This assumes successiul completion of the Offer T T T e ' o
wEE-Calcalated by multiphying the nurmber of Shares on fssue following completion of the Offer by the Offer Price (Aw JO par Sham} Lxdudes any Shams
- Ihat ma}f ba fisu@d by Bram,f rf op:rons on ;ssue aro cchased R@fer ro S{?Cﬁ(}n 10 6 and ?O 8 mr mrormarron regardmg opuons T o

"§ 2. m@{m&m éﬁmg

'..:.Empofidnt Bates - e U ________ Cmn : R DO

_ Offer opens 10 Novernber 2005
v Offer closes 30 Novernber 2005
! Allotment date 5 December 2005
Expected dispatch of holding statements 6 Decemnber 2005

Shares expected 10 commence tradmg on the ASX on & normal setiiement bams 13 December 2005

__"_'AI] refezences o dates are Australjan dates dﬂd all refefences tc: time are to Ausiralian Eastern Day |9ht Tirne. These dates are mdlcazrve
. only and BrainZ reserves the right to vary the dates and times of the Offer {including, without limitation, the Closing Date of aﬂy part of .-
' ;__he_ Of{er) wathout noﬂfymg you.. if Yo, wish 10 app ¥, YO are er!ccuraged tc: su%}mit youf Applmatmn as s00n 85 pos:utale

“% 3 Wmt are *&i‘*s@ @m%@@%s of i%’g@: ﬁf§ey¢ T T AT

Saies,“ma'rketing and ;}Eoduuct supp&jfi 39 o 43

_{ Clinical trial costs 1.1 1.2 11%
. Research and development 0.9 1.0 9%
.. Management and administrative costs 0.5 0.6 5%
. Repayment of shareholder loan 0.4 0.4 4%
. Casts of the Offer 1.0 1.1 10%
1 Other 22 2.5 22%
Total 100 A

* Amounts arg based on mldpom; of HZS/AS exchaﬂge rate of 0. 9091 as. prowded by ASB Baﬂk i_lrruted at 5 Ome : '
e on 30 Sepiember 2005. ASSumes rainirmum spbscription ralsed : N

- The Directors confirm that, on completion of the Offer and recelpt 01’ {he minimum subscnptsoﬂ of A$?0 szi

- BrainZ-will have enough working capital to pursue ifs business objectives as stated above. -In relation to the -
-~ proposed use of funds described above, it should be recognised that there will typically be differences between L
—estimated and actual costs, because events and drcumstances frequently do not occur as expected and those -
'-dafferences may be matena] In 1hss regard you shouid ca{efully read cmd con5|der ihe ﬂsk faciors set out in secticm 9

- Inthe event that up o AS3 miihon of further funds are raised by way 0‘? oversubscnptsaﬂs Braan amends 10 use Lhe
o funds proporuonateiy for the purposes of saies marke‘zmg and produci support (up to. A$2 2 mi_lllon) other workmg




‘Continuing to ignore brain function in ICU patients is now
difficult to justify.’

HyT|

‘There is a great need for bedside brain monitoring equipment in
paediatric intensive care - a significant proportion of our patients
would benefit from a bedside device that could provide real-time,
continuous easy-to-interpret neurological information. From my
experience of the company, BrainZ is a leader in the emerging area
of bedside brain monitoring, and their technology could play an
important role in paediatric intensive care.’

‘Brainl is playing a significant role in the development of

clinically valuable bedside brain monitoring technology - this is
a rapidly expanding field that is addressing real areas of clinical
need related to neonatal brain injury.’

‘There is significant clinical need for continuous
bedside brain monitoring within the neonatal
intensive care - and this monitoring area is rapidly
growing around the world. BrainZ is a developer of
innovative bedside brain monitoring technology.’




Completed sales "~ .
Antici p@zed fiture saies -
O Trial to buy sites
@ Clinical trial n’i__@f_s

._"'.:Bedmde bram momtormg an unmet chmcai need T

e While continuous monitoring of respiratory and cardzovascular systems has become a feature of hospitai«
" based intensive care medical departments world wide, routine monitoring of the brain in a manner ihai

- delivers immediate brain function information to bedside clinical staﬁ isin. |ts earEy 5tages of Enai and

growth ‘with many facilities having no capaczty at all in this Eseid e s

¢ BrainZ-has developed a bedside brain injury monitoring tool to asssst climcai decaszon makmg and posatweiy: :
" aftect neurclogical outcomes when used in con;unctron wmh o‘zher cilmcai daia phys;cai exarnination and L
__"'other tools such as advanced zmagmg techmques SRR S . R

mcreasmg focus on ;mprovemem of neuropro‘zectson in acute medacai sewngs and

. .'._potenuai rlsk and Elablmy issues resultmg from not, uuilsmg the avaliabie technoiogy

':'35fgn|f;cant market

- The following table summarises ihe D:rec‘zors views on potemiai market sizes. The estama‘zes are based on -
- the Directors’ belief that the size of the world market outside the USA equates 10 the size of the USA market,




] Segment catagory

17,000 beds A$170 million As44 million

4,000 heds ASAD million AS10 million
10,000 beds A$150 million AS$39 million
40,000 beds A$200 million AS52 million
71,000 beds ASH60 million A%145 million

:'_':'.'_"__Robttst sales growth AR . . . e
. e in the Australian and New Zeaiand markets 22 hospitais have compieled trlals OF BramZ 3 BRMZ Bram
~ Monitor (BRMZ) with 86% {19y of these progressing to purchase of a BRMZ monitor, " "

o 'f':_o The number of BRM2 monitors sold to hospitals in the four monihs to 30 Sepiember 2005 exceeds 1he
- number sold o hospitals in the preceding 18 months. - e S

- BrainZ launched the BRMZ mto USA and UK markets in 2005 through an exciusfve distnbutson agreemeni 3_
g mth GE Healthcare. " S

o ..The Dsrectors expect Bramz 10 iaunch i Canada selected European couniries and Smgapore over *me next
~12-months. These regions have been seiected due to thesr market potent1a| reguiatory systems and known- SRR
interest i i beciszde EEG techﬂoiogy S . : o . o

e To date, OUtSlde of the estabisshed markets eF Australaa New Zeaiand USA and
. .'_"..UK BRMZ momlers are.l m use In hospltais in. H countrses

B . Competltwe advantage

e Brain? is aware of two other orgamsattons curremly promotmg 3pecsailsed bed3|de_
".'.'bram injury momtormg technology. - . -

» The Directors beiaeve the BRMZ has a number 01’ valuable attrabutes mcludzng
_'-.the foliowing: ° ' - L : g

o provides. comprehenswe functional mff}fmation from both hemsspheres 01’ the bram _:'

~"provsdes this mformatson ina user~fnend1y mannef, aliowmg ease oF appizcauon

;'.has developeci a hzgh profzie ihrough an mtematlonai cEmzcaE triaE programme
'operatmg in seven countries. e : . .

. The Directors belseve that these at‘mbutes coiiectivety underpm Brast
: compet:tsve advantage o . T

' This isa tetal cumulative es!’rmate which wouid be spread over the edcptéuﬂ ‘cycle to maturity, rather than an annual recurming f%gL__zr_e_. : _'
2This is an annual recurring figure based on the addressable market for the nusmer of installed monitors at matrity, assummg e
—condinged Ltilisation of the installed base. The figlres exclude any revernies derived from sc:ftware upgrades, S

2 A Level 3" bed refers to an ICU bed capable of providing long term ventilatory support. Whlie the Directors befieve that the BRIM2 has . -
- application to neonatat KU beds that are not Level 3, they have not guantified this opportunity in their estimates of the addressable market. .




Muitlple revenue streams e . L

. Brast busmess modei enabies revenue streams to be generated From f our. separate sources: :

< monitor sales; " -

- sale of assoc:iated consumable matenals whzch are suppized

~'-0ngomg support and mamtenance fees, and

- ees for software upgrades. -

""" ) ._:Strong distr;butlon partner

-+ BrainZ has entered into a formal dastrsbutmn
- agreement with GE Healthcare which is one of the _
- largest suppliers of moduiar paitent momtormg "
o systems in 1he wortd :

..-__Regul::ttcoryr approvai obtalned for i}SA Europ e, .:. R
Canada and Australasia "~

__3-~ s Food and Drug Admamslrdﬂon (FDA) approved I
1he BRM2 monitor via the 510(k) approval process B

'-- CE Mark status has been granted to BrainZ to -
- allow entry into European markets and assocaa‘zed
approval for entry into Canada. | L :

:.__'- BRM2 monitor has been approved for use in New —
. Zealand by Medsafe and Australia by the Aus‘zraizan :
Therapeutm Goods Admzmstratgon (TGA) S -

.._.-.__Accomphshed management and Bnard e

' "_- Dr Justin Vaughan, CEO of BrainZ since mid 2003, spem seven years asa practzsmg physsc;an and a 50 has
_significant experience in the g!obai pharmaceutical industry. - - ;

.'Rmhard Senith, GM US Operations and VP-Business Developmem has 20 yedrs of expeneﬂce i lhe USA -
medical device industry mciudmg s;gmﬁcan‘z success in the marketmg of new technologies.

f The Board is chaired by Mschaei Smith who is 3 Dsrector of several pubilc compames mciudmg Fzsher

'-.._':- Wh;ist some of Lhese paients have not yet been |ssued the rmmmum patent in‘e commues UmiE 2032 when._"
e the ﬂrst reievant pa‘zem expzres SR - Lo . el R

_'3_:S_Untque market posztmn

_'_'-'The Dzrectors belseve

o.BrainZ has a unigue pooi of assets baseci ona proven commercza]ssed product Lhe experlence base ot’ its staFf o
- “and research team, patent ted technoiogses and a clinical trial prograrmme | m place across seven countries; and

"o_ BrainZ-is positioned to be . Eeadmg piayer int the nascem bedside bram momtormg segmem of the .
-'-heaith services market



o A minimum of 20, OOO 000 Shares are bemg offered for issue to investors ai a price OF A$O SO per Share
e ---_-The Company reserves ‘zhe rsght 10 accept oversubscnmaor}s for a max:mum of a further 6. OOO OOO Shares

o 34,000,000 63.0% 34,000,000
= New Shares issued by Brain’ 20,000,000 37.0% 26,003,000 43.3%
S Total Issued Capital 54,000,000 ;  100.0% 60,000,000 100.0%

S The Company proposes to issUle 5 803 669 Options Eo serior managemem Dzrectors and o‘zher assocaa‘ies
" that if exercised will result in the issue of Shares ranking equally with all other fully paid shares in BrainZ. -
.. Refer to sections 10.6, 108 and 10 g for the 1erms of those Opiions and detalis of Ehe number of Op‘zions

fio be |ssued to Darectors ' e e . e

. Obenmg Date of the Offer '10 Novernber 2005

Closing Date of the Offer 30 November 2005
- Expected date of dispatch of holding statements for Shares 6 Decemnber 2005
- Expected ddte o{ commencement oF tradmg of Shares on ASX 13 December 2005

-'._* All refereﬂces to ddtes are Austrafian da;es and il references o time are {0 Mef boune, AustraIJa tione. These dates are mdzcaizve only
- and BrainZ reserves the right to vary the dates and tires of the Offer (including, without limitation, the dosing date of any part of. the
L Offez) wrihout noizfymg yol. if ycLz wish to dpply you are eawuwged io subsmi your- Applmaﬂon a3 5000 85 possm]e e '

g -_:':_2. 3. Hmw w &g}g} y fef %hemﬁ e

: To participate in the Offer, the Applzcaton Form accompanying ‘mzs Prospectus must be compieted iy
<o accordance with the instructions on its reverse side. Apphcamons must be for at ieast_4 OOO Shares czi
' _...A$O 50 per Share of greater numbers in muitiples of 100 : U o

e lfDuiy completed appiicatlons must be recelved by Computershare by no Iaier “than 5 OO pm Austrailan Eastem -
. Daylight Time on 30 November 2005. However BrainZ reserves the right to close the Offer at any time -
- after the Application List opens. Investors are urged, therefore, to lodge thelr apphcatlon as soon
o 3.as p055|bie Bralnz a!so reserves the nght to extend the permd of the Offer SR

Broker ftrm Oﬁer
: As ai ihe cia‘ze oF th;s Prospeﬁtus the Offer is onEy opeﬂ to zrwestors who have received a fzrm aiiocatzon o‘f
-__Shares from T Campbeii ora broker - : e : L : _

[ -.:_'if you are applymg tmder the Offer you Should forwarci YOour compie‘zed Share Apphcailon Form together wzth._ :
. the Application Momes directly to JT Campbell or the broker from whom a firm allocation was received, in-



.'_.'_SumeSSIDn oF an Appiacation constitutes an |r¥evocabie offer by you: Eo acquare Shares on the terms and .
ondmons set outin 1hss Prospecws and in Lhe Apphcatmn Form S

e ::'-.AH Offers to Appilcants are m&de under Lh|s Prospectus and those Appizcanta are. recgusred to appiy for Shares
pursuant 1o fhiS Prospecius : o L L e . L

lfBramZ reserves the rlght to offer Shares tu the general pabllc pursuant to thls Prospectas

2 @ ﬁd%mamm @f %%‘;amg

. BrainZ in consultation wzth T Campbeii reserves 1he nght 10 re;ec‘z any Appilcatlon (mcludmg where an o
- Application has not been completed correctly) or to allocate to any Applicant fewer Shares than the number -
- "of Shares that the Applicant has applied for, or vary the dates and times of the Offer without prior notice. ~ ..
i the number of Shares issued 1o an Appilcant is Eess than {he number applzed fm surpius Appilcatson Momes
.____szi be refunded w;thoui mierest T L e ) :

“The Dwectors in. consultatzon wrth }T Campbei! have absoiate d;scretlon as to the fmai
'_"__allocat;on of Shares S s LT T S

':-.:2 ﬁ ?ﬁmgmmm §ﬁ%§§<§§’§§m{m

.:__'The Offer is subject 10 a minimum subscnptioﬂ 01’ A$’30 mzii;on The Oﬁer WI|| not proceed and ng
'_'-_Shares witl be issued until the minimum subscription has been received. -if BrainZ does not receive the__
CATHRRTIUTY subscnptaon wsthm four momhs after Ehe |ssue of 1hls Prospectus all Appizcanons Wiii be L

;_fz@ @vamu%smgﬁmm

‘Brain? reserves the right 1o ﬂccept oversubscr;puons Of up 1o a: tozal o‘f 6 OO{} 000 Shares mismg up to a-
_'-._furiher A$3 mitlion, . e e e

2 7 @m%‘mm@mm’% ﬁ}f ﬁ@g}ﬁzwtmg’% ?ﬁz}m@g

_All monies recefved with Applications under the Offer wsli be heid ina speczai pUrpOse trust account untzi the 2
--__'Shares are 1ssued to successfui apphcants Refumds wsli be made in the foiiowmg czrcumstances .

.:'the Offer does not proceeci (for examp!e it Bramz does not receive the mlmmum subscrsphom oF ASHO O mimon), or

o"zf Bramz 5 not admlued to Ehe thcsai Last cmd 1he Shares 1ssueci under *d’zzs Prospectus are not granted
_'___offmal quotauon wsthm three momhs after the date of this Prospectus or. .

0._.'your Appiscatzon zs not accep‘zed or you were. aiiocated a lower number of Shares Lhat you applzed { o, -

win whlch case you wﬁl receive a refund (w;thout mteresl} of aii or pari OF your Appilcatson Momes as
'-._applzcabie -After the Shares are issued, the monies not refunded from the special purpose Uust account
:waii be payable 0. Bramz for “the new Shares |ssued in f&vour oF Applicams B

2 g %@mgﬁ §@ ling ﬁmirmwm

~"No action has been taken 10 register or quaisfy 1he Shares that are the subjeci oF ihe Offer or otherwsse

“to permit a public offering of the Shares, in any jurisdiction outside Australia. The Shares have not heen, ) R

~and will not be, registered under the Securities Act and may not be offered or sold in the USA exceptin - -

- accordance with an exemption from the registration requirements of the Securities Act. “The Shares may not |-

. be offered or sold in New Zealand except in accordance with the Securities Act 1978 (New Zealand) and the ~.°
“Securities Regulations 1983 (New Zealand), or an exempizon from the restrlcuons zmposed by thai iegsslatlon -

'. '.on offer and aEIthem of secur;tzes fo Lhe publac - S LT _

G '-Thzs Prospecws may not be dzstribuied in the USA or eisewhef’e outszde Austraila The Offer is not an of‘fer or_'-_-
= “invitation in any jurisdiction where, or to any person to whom, such an offer or invitation would be unfawful.




S Each Appilcant in 1he Offer W;IE be 1aken 1:0 have represented Warranted and agreed as foilows

| .8 the Applzcam ] not actmg for the accoum or benefst oF any person in ihe USA a USA person
_'or any. Other foresgn person and : - i .

. the Applzcant wslé nc}t offer or SeIE ’the Shares in ihe USA o in any other ;urzsdiction outszde Austraha except ;'3..:
iy transactions exempt from registration under the Securities Act and in. comphance wsth aH applicabie ans
in the;umsdzctmn in whzch such Shares are offered and soid T _ : R

e 2 § ﬁ&mtm%gm S‘tmiﬁ %xahaﬁgﬁ Limngﬁ mmg;

o -..'-Applacation waEi be made 10 the ASX no later than 7 days after 1he date oF thas Prospectus for BramZ to be
- admitted to the Official List and for official quotation of the existing Shares (other than those which under -
- .the Listing Rules are designated by ASX as restricted securities and for which Brain? issues share ceru’ftcates)
7 and the Shares issued under this Prospectus. if granted, official quotation will commence as soon as - N
L practicable after the issue of the Shares to investors. “The ASX takes no responsibility for the contents of ﬁ‘ns o
- Prospectus. ‘The fact that ASX may admit BrainZ and the Shares to its Official Listis not to be Laken inany_

T ._'way as an mdzcazion 01’ the mems Of 1he Shares offered under ths Prospecws . .

R Bramz is not admitted o the Oﬂzczai List and the Shares |ssued under thls Prospectus are not graﬂted

- offictal quotation within 3 months after the date of this Prospectus, none of the Shares offered under this -

- Prospectus will be issued and alt Application Momes wsli be refunded (Wsthout mteresi) {o Appizcants wsthm
"f".___the time prescr:bed by the Corporahoms Act

2.10CHESS - R T S
- BrainZ will apply 10 be admltted io parumpaie in the Clearmg House Electromc Subregsster System
---__known as CHESS . : S

. AH ASX iradzng in the Shares after Lastmg wzli be settEed {hrough CHESS Computershare Envestor Semces Pty L
. “Limited will gperate an electronic issuer sponsored subregister. ASTC admmssters the CHESS subregzster Both__-._i
'_'-subregls‘zers w;il constlwte Brast prmczpai share regis‘zer in Austraila - - S

- Subject to 1he L;stmg RuEeS dﬂd Ehe Compames Act Bramz Wiﬂ not issue share cer‘szfacates to Appl:can‘zs Who '
e issued Shares. Following the issue, BrainZ wili provide each shareholder with a notice that sets out the -
- ~number of Shares issued 10 the shareholder. The notice will also inform shareholders of their Securatyhoider

.. Reference Number, where they are held on the issuer sponsored subregister or. Holder identification Number -
- 1f they are held on the CHESS subregister. If a shareholding changes during a month, the shareholder will be - §
- dssued with a staternent at the end of.that month. Shareholders may aEso request statements at any o‘zher o
. -':_;_"tlme aithough BrainZ may. charge an admjmstrailon Eee in this case. - DT e e

et s the responsrbmty of Applfcants to determme thefr aIEocatlon prlor to tradmg iy Shares
..Appllcants who seIE Shares hefore they recefue thelr notlce do so at. the:r own rlsk e

2 ‘i*% ﬁmimam@% %@mmz%

. ASX may, as a condition of Qrantmg Brast applzcation for 0Ff|<:|a| quota‘zzon of its Shares cEasszfy certam
- existing Shares or Options or both as restricted securities. . 1f so, prior to officlal quotation of BrainZ's Shares .
-_ -_':.'__--__:on ASX, Lhe hoiders of the resiricted securitzes cmd thezr controilers will be reqmred to enter mto resirzctzon -

--.'.The Dwectors expect 1hat lhe escrow arrangemems Wiﬂ prohibli the transfer 01’ effectwe ownersth oF controi S
ot .some or all of the Shares or Options held by the existing shareholders and Option holders of BrainZfor -+ -
Caperiod of Up 1o 24 months wsthout the ho ders OF ihc}se Shares and Options ﬂ rsi obtammg the wrl‘zten _j
“consent of ASX to Lhe trcmsfer - S e

: TO_ lhe exteni ASX does not require restrsctlon agreements in respect 01’ securities heid by Tru~Test a voluntary :



._'."éscrow restriction has been éntered into between BrainZ and Tru-Test m respect 'of all of the Shares and
-..Options held by Tru-Test. The vGEuntary escrow perloci WIEE be the. perlod GF ?2 momhs startmg on 1he eariiest_--_ -
'.'..date Ehe Shares are quoied on ASX o L . "

2 ‘%2 ﬁndmwmmg

The Offer is not underwmten cmd will no‘z proceed af 1he Company does not rec:elve the mmlmum
::-Subscrlpilon of AS10.0 milfon. _

32 @3 ﬁﬁ’m ﬁﬁan&g@mm@

The Offer will be managed by IT Campbeii The main provisions, GF 1he Offer
“Management Agreement (including the commissions and other payments -+
—-payable 1o IT Campbell) and the circumstances under whsch JT Campbeli may L
: 3_1ermmaie tis obizgaimns are set.out m section 105, - L

5;':2 14 i}%&;’mm;m miﬁﬂy amﬁ ?mmm %mwme |
}_'_Brast ob ectwes are set out in sections. ? and 42 -

'- '-The &biizty 01’ BrainZ to pay a dlStribuilOﬂ 1o its sharehoiders ai any Lzme in the :
- future is dependent on many factors, including revenue flows, the outcome of - U
--its research and development, its ability to commercialise any resultant prodz;ct. L
The amount, timing and payment of any future distribution will depend on
a range of factors including future capital and research and development = -0 "
reguirernents, the level of future profits and the financial and taxation poszizon L
generally of BrainZ at the time. -There will also be factors that affect the abzisty.
of BrainZ to pay distributions and the timing of those distributions that will -
be outside the control of BrainZ and its Birectors. - The Directors are ﬁ'ierefore
unable to give any assurance reg&rdmg the payment of distr:butsons i the
future,. ;fataii e T T e -

2_“%5 w%im@m Rﬁgicg

- Aninvestment in BrainZ should be cons:dered specuia‘:zve Before makmg -
an investment decision, potential investors should read the entire Prospec‘zus
I particular, investors should give full consideration to the detailed -

o discussion on the risks that are associated with, and could affect the ﬂnanmai

S 'performance of an mvestmem m Bramz as, set aut in secuon 9. z

2 «gﬁ mgmrmm Nmﬁm o

._ﬁ.'._Prospectwe investors shouid read the full text of this Prospectus as *me mformation contamed in mdlwdual .
___'j_secilons is not intended to and does not provide a comprehenswe review of ‘zhe busmess and fmanmal &fféirs
_-_-__'of BramZ or the Shares offered under ihas Prospectus e : : L

2 W §m:§mm$ ﬁ@g&rﬁmg m@ @ﬁm :

i you have any guestions regarding the content of {hls Prospectus or how 1¢] compiete 1he Appilcatmﬂ Form
please contact yOur siockbfoker ‘accountant, lawyer or independent financial adviser. - -
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S .'A iarge group o‘i’ pattents wnhm hOSpl‘aal m‘zenszve care umts have Suffered or are at Sigmﬁcant risk GF b{d;n
- :-_'--'."-mjury and seizures. . While continuous monitoring of respiratory and cardiovascuiar systemns has becomea . -
- feature of hospital-based intensive care medical departments world wide, routine momtormg of the brainina
“e U manner that delivers immediate brain function information 1o bedside cilmcai staff is in tis eariy stages of tnai
o _"-.__'_and growth w:th many fac:lmes havmg no capabsl;ty al ai fin 1hss f;eid S :

':"_'_'_"-.'Thef'e are three ems‘smg 5tandarci assessmems of brain funchon in hospsiai settmgs These are cimzcai .
eassessment, neurc-imaging technoiogy and eEectroencephaiography The Dlrectors beheve each has
-__'shortcommgs iy ’the iCU settmg o e . -

- _'Z'The foiiowmg char{ SLHIMArises the rmain features oF ihree exzstmg standard assessmeﬂts of bram functaon
Cooand the Dlrectors vsew of their shortcommgs in the ICU setting. - : L o =

L.} Features

o Com'p'{;ted Tomograph'y' . Features
. Performed by clinicians —can | Imaging (also known as CT | The electroencephalogram (EEG)
- provide an overall picture of and CAT scans) - assesses brain function through
| neurological status. | Magnetic Resonance Imaging |~ measurement of electrical activity.

L ICU Shortcomings ¢ {also known as MR Scans) ) iU Shortcomings

" Relies on human observation |- - Cranial uitrasound _..: The EEG has traditionally been
" and interpretation of .| Features 1 viewed as too complex for
L observations in a pressure - Provides information on brain | . ICU clinical staff and requires
" environmment. structure and anatomy. -1 specialist input from neurclogy

-+ and neurophysiology personnel.
1 Lirnited accessibility to EEG and
recordings are generally of short

- duration.

" 1CU Shortcomings

-§ Most scanning techniology
1 requires restraint of patient
 movement which is not always
1 possible in the 1CU setting.
.3 Provides only a “snapshot” of
.+ brain structure and no direct

.t information regarding brain
‘function,

_— -._'Of the Ehree ex1s{mg 5tandard assessments, the onEy optlon whzch prowdes ob;ec‘mve bram funcuon
o information s traditional EEG equipment, which the Directors believe is unlikely to be widely adopted in.
L the ICU setting because i s resource- constramed both by unit cost and cwasiabality of Uameci sta Ef for the
o urposes OF appimatzon and znlerpretatlon N 3 : L - -

_mEdiCd| se_t_t_m_g_s .



'._':_"The Darectors beheve there isa cimzcai need in mtenslve care and other hosplial settmgs for a robust bedsmie
- brain injury monitoring tool, able 1o assess and predict brain injury and momtor for sezzure actmiy 1o assist m_

.__:'---cimzcai management decssmns and. management of neurological mgury

g'.pq;gn_.uai r_|-_sl_<.__a_n_d. Ela_bi 1_ty__is_3_;_,z_e§__rfg_esui_t_mg_frc_}m_. ngt__ L_,_l__u_hs;ng th_.e a_val_i_a___bie_ ie__c:hno_iggy‘

.._'?@a’;hmmgy %ﬁ&%} mg ’ .- Bedside brain monitoring
Mew ﬁm%m&m L : : s designed to empower .-
. Lnon-specialist clinical staff ..
with real-time information -
L on neurological status and - -
_assist in clinical management .
. decisions with the objective of -
- improved patient outcomes. .

- Bedside brain injury'monimring i at an early étage in s deve\'opmem ‘Over time, the Directors believe that real . el

't|me bram |nJury momtormg W|E1 become an accepted standard of care ina range of daﬁerent hospzta] settangs

3 3 ﬁm&g @f ﬁ%gmm %%@mﬁ

11__:The Directors be\;eve the hosp;tai depariments W|1h 1he greatest cimzcai need for real time brasn functaon
'--._mformatson are:. . . e . el S

_"-.:Neonatai Intenswe Care Umts (NICl}s)

" NICUs care for sick newborn babies. “Level 3 umts care for mfants in Ehe most cntical condztlon and are
- generally capable of providing long term ventilatory support. - The most common causes of admission 10 -
- NICUs are extreme prematurity, birth trauma and infection. An increasing incidence of premature babies '

- combined with zmproved survival rates among Eh\s population. has precspztated & higher mczdence of bram
"-'-mgurym NICUs. - L




. :':."."."The lmprovemem of Icmg term neuroiogmai funcnon is one of *d*ae goals of practmoners s of modem g
- "neonatology. The Directors believe thas relnForces the need for {ools 1o detect and quamsfy brain InJUE‘y to -
: ._...asszst in cEmtcaE dec151on makmg : . e ’

:f In the USA alone apprommateiy 500 OOO bab|es are bom prematureiy (under 37 weeks gestauon) each year.
- Of these, around 60,000 are ‘very low b;rth wesght and at most sersous rlsk Qf bram m;ury Bram m;ury also
3 '_'-."--occurs in fterm’ (fuiiy matured) bai':nes T . e, _ -

"-Approxzmately 40 OOO babies born each year iy the USA have some form ot’ bram m;ury

-_'Therdpeutsc hypotherrma is emergmg as a mode of treatment for certain bram mjured term babzes Bedsmie

- brain monitoring has been shown 1o assist in patient selection and may provide guidance on length and depth
- of treatment. As therapies such as hypo‘zherm1a become wsdely adopied lhe neeci io seiect mfants for therapy
Do objectweiy but rawdiy wsii become essenuai ; SR : o

The cimacai mteresi in bedSIde bram mjury momtormg for neonatai lmensme care settmgs |s aiso 11Eustrated -
by the following: .- = _ T .

' 'ihe prevalence of spemahsed educatzon sesszons on bram m;u{y anci bedszde momtorang at, m{ematlonai -

e.an mcreased focus on 1he medmo Eegai eEemen‘ss of bram mjury L

. -...1n respect of those hospztais in Austral;a and New Zeaiand Where a BRMZ Wwas farst mstalied in ezther 2002
. or 2003, the total of all BRM2 monitors installed (including those installed on a trial basis but excluding -
-~ those instalied for research purposes) divided by the total NICU beds in those hospitals in aggregate, when _
L expressed as an average percentage is approximately 13%, ‘with over a third of the hospitals having a - -
DU penetration of at teast 20%. The Directors expect that average penetration rates will grow above these Ieveis_
- over time as mofre hospllais adop‘z the technoiogy, supported by severai factors including: e L

."-The Dn”ectors estimaie that in the USA there are a wtai of approxzmately 17 OOO Levei 3 NECU beds
- Based on number of beds and expectations about long term penetration rates, the Directors believe that
.~ the addressable market for the product in this category in the fong term could be in the order of A$170 -
- million worldwide {on a total cumutative basis®y for monitor sales. At maturity, the addressable market for '
L consumables sales and support and maintenance fees is anticipated by the Directors to be in the order of

§ ".25% per.annum of saies aimbutabie to opera‘f;:ve momtors a‘or tms caiegory e T

- _:'.'Paedlatrzc intensive Care Uniits (PICUS) -

- PICUs accommodate very sick patients ranging in age { roem newbom Lhrough 1o adoiescence Many pat:ents
' '..'_ﬁ':.are at high risk of brain | mjury and seizures Pa‘ment categorles treated by this deparfment include cardlac SRR

'---._The D|rectors estmate that in the USA Ehere are a wt&i of dpproxzmately 4 000 PJCU beds Whaie ’the e
e Company has not yet specifically pursued sales in this area, based on number of beds and expectations about
- “potential fong term penetration rates the Directors believe that the addressable market for the product in this -
Ceecategory in the long term could be in the order of A$40 million worldwide (on a total cumulative basis®) for -
- monitor sales. At maturity, the addressable market for consumables sales and support and maintenance fees
-is anticipated by the D;rectors to be in the order of 25% per annum of saies attnbuiabie Eo operdwe momiors
for this category el S : s e L




' "'._-._'-:'_'Neuroiogzcai damage is observed in approxzmaieiy 40% nf aduit cardiac bypass cases, wﬂih sm’aliar rates
- experienced in some forms of paediatric cardiac surgery. - In 2002, there were approximately 515,000 cardlac_ o

:--___bypass procedures performed in the USA. The Directors believe a monitor that could accurately assess brain - .
- injury in this patient group would add conyderabie c:imacai in formataon end potem;aiiy assast in lmpmvmg

L neurologicai outcomes

" The Dzrectors est\male 1ha‘z in tne USA 'there area total of approx:maieiy ‘EO OOO cardzac surgety beds Whiie
~the Company has not yet specifically pursued sales in this area, based on number of beds and expectations -
= about potential long {erm penetration rates the Directors believe that the addressable market for the pfoduci___ _
in this category in the long term could be in the order of A$150 miltion worldwide (on a total cumulative - =~ -
- basis®) for monitor sales. At maturity, the addressable market for consumables sales and support and - :
- maintenance fees is anticipated by 1he Dzrectors to be in the orcier of 25% per annum of saEes e‘nnbutable to

'_---Operatwe mon;{ors for 'th:s category T : S o

;';Aduit Intenszve Care Units (Adult iCU)

“A 5|gn|fzcant proportion of Adult ICU pa‘nenis are a‘: hagh nsk of bram mjury Or seizyre ac‘m\nty Pauem :
Cgroups at risk of brain injury in the Aduit ICU include post-operative patients (particularly patients who have e
- undergone neurosurgery) and those suffering from infection, metabolic disturbances, trauma and ischaemic -
-injury {stroke and brain haemorrhage). The Directors believe a real time brain injury monitor tnat couid be "
"'_applsed and mterp{eted by bedszde chmcai staf{ couid add cens;derabie vaiue in this setizng SNEES

o " The Dzrectors est\ma‘ze *mat i tne USA 'there are apprommateiy 40 OOO Adull ECU beds Whiie tne Company n

“.has not yet specifically pursued sales in this area, based on the number of beds and expectations about .~
- potential Jong term penetration rates the Directors believe that the addressable market for the product in th_i_s_ )
. category in the long term could be in the order of A$200 million worldwide {on a total cumulative basis® -
~for monitor sales. At maturity, the addressable market for consumables sales and support and maintenance '

“fees is anticipated by the Dwectors to E‘Je in the Order of 25% per annum of saies attrlbutabie to Qpemme
monﬂors for thas calegory. - - : " . :

“The following 1abie surmmarises tne Directors views on po‘zentzaE market sizes. The estzmates are based on
"._'-tne Directors” belsef tnat ihe size of the worid market outside the USA equates to the size of the USA market. -

| Begraent category

17,000 beds

AF17C mitlion

A$44 million

4,000 beds

A$40 million

A3 10 million

10,000 beds

A$150 mitlion

A$39 million

40,000 beds

A$200 mitlion

A$52 million

71,000 beds A$560 mitlion

. This is & total camulative estimate which woldd be spread-over the adoption cycle to maturity, rather than an annual recurring figure. -
- This s & total cumulative estimate which would be spread over the adoption cycle to maturity, rather than an annual recurring figure,
-8 This Is an annual recurring figure based on the addressable market for the number of installed raonitors at maturity, assummg S
ccﬂ*mued ut;hsatlon of the mstd Ied base Tne frgU{es exclude arxy reverues der ved fsom software szgrddes DT

A$145 milion
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N BrainZ fs a medical technoiogy company 5pecaai|smg in Lhe research deveiopment manufacturmg and saie

o :30t' innovative bedside brain monitoring technology specifically designed for fong term continuous momtormg__ L
e -._'and detection’ of Drain | m;ury and seizures. - BrainZ aims o become the worid ieader in, 1hzs fielci W|1h the o

o .._"-The D|rectors beE;eve this vision wzii be qufaEled Lhrough an in depth underslandmg of ihe real cimzcai needs )
- and requirements of hospitals and implementing innovative solutions 10 meet these needs. As part of -
s rpursling s vision, BrainZ also commits 1o providing comprehenszve support education and servsces to iis
- .'.."-.__'_customers enhancmg the ut:lisatlcm of *me ‘sechnoiogy -

g ﬁ% 2 “%“‘%m @mmz §*¥;mm§§y - .

. The Company s business stralegy 510 develap a dynamlc bedssde 1001 that can momtor bram funct:on in
reat time and has the ability to assess and predict brain injury and seizure activity in intensive care and othe_r.
- specialised hospital settings. ‘BrainZ has developed a bedside brain injury monitoring tool to assist clinical - .
L decision-making and positively affect neurological cutcomes when used in con;unctson W|Lh other cilmcai =
S data physscai exammatmn and o‘zher toois such as advancecﬂ 1magmg Lechmques ' S

":"--The Bramz {echnoiogy is deszgned 10 place tms mformaﬂon in the hands 01' cimzc&i deczsson makers di ‘zhe
L bedside in the intensive care and other specialised hospztai se‘z{mgs Bra;nZ is already expiollmg the market
- opportumty as demonstrated by slrong saEes growth : .

oo Bramz (s aEso mvestmg in product deveiopmem and cimical maE progranmes wzth Lhe mlentzon of &syslzng zt :
1 1o deliver innovative solutions for clinical problems through products designed with clinical users in mind. -~
- BrainZ is developing close relationships with clinical customers and anterﬂauonai researchers anci mtegra{es

= "--their feedback into. Ehe praduct deveigpment and chmcai triai programmes -

L The mztl&l market f{}cus for 'the BramZ techﬂoiogy s i\EiCUs and PiCUs The Dlrectors believe the Braan o
- qechnology is also well placed to move into new markets including Adult ICU units and specialised areas such. S
oas cardiac surgery. Ultimately, the Directors believe the need for real time brain function information will see
L the momtormg 1echn0£ogy piai‘form mtroducecﬁ 10 other cilmcai departmen ts such as the emergency room.. '

- :_"-"."-To {he extent Iha‘: the Bramz technoiogy and beds:de bram injury momtormg becomes accepted asa standard
- of care within intensive care settings, Bramz may. deveiop moduies for integration into mult- parameter
physaoiogacai momtormg syszems : -

. ':.:Bramz actively manages zts oW saies and marketmg channeis in Austraiia and i\Eew Zeaiand and mtends
-0 continue with this direct sales approach in these markets as it expands into wider clinical appisca‘mons
- The Directors believe this strategy allows more direct customer relationships and the abahty to recezve

; _"-...'.customer feedback dzrectly for the purpose 01’ zmroducmg product enhancements :

: - 1n Iarger mtemauonai markets mciudmg the USA and Europe BrainZ mtends 10 operate through iocaE
e 1_'-_dzstr|buiors that have estabizshed operatzons and cus‘zomer reiauonshlps In the 1arget markets

-'-_':".:-:_Bfamz has eﬂtefed mto a dsstributaon agreement wﬂh GE He&ithcare to dsstribute the BRME in {he US/—\
.. and the United Kingdom. ‘In these markets, BrainZ is swppiementmg the distrsbuior Wzth sales and trammg-
..___'personnel as weil as cl;mcaiftechmcai support stai’f " L -

3.' ::_ _ .'_:'BramZ Hlsmry




. Commercialisation of the neuroscience work performed by the Liggins Institute was initially ﬁnciertaken by.
@ third party. The BrainZ business was acquired from the third party in September 2002 by Tm Test The .
&cqu;smon mciuded ail antelieciual property assocaaled w:th the Bramz technology

- -_The Company had not szgmf :camiy tradeci before acqwrmg the mteilectuai propeny and assets assomated

-'."Tru Test isa New Zeaiand based mulu nationai company spemaizsmg I {he desagﬂ manuf&cture sourcmg
. and distribution of specialised products for the Agricultural —Technology sector. ‘While BrainZ has been™. .. -
- 100% owned by Tru-Test, it has acted with its own management and board of directors. “Following the ™.
7 Offer {assuming $10.0 million is raised), Tru-Test will be & 63.0% shareholder in the Company. . if the .
. -Company accepts oversubscnptaons up to 1he mammum of 6 OOO OOO Shares Tru Test waEE be a 56 7%
'__jshareholder in the Company o = . _ e .

& 3 ﬁmmz ﬁ&mg&amy S*Emawm

. BrainZ curfemly employs 21 people. it uuhses Tru Tes‘a for certain funchons (mciudmg fmance and human
._resources) under a Management and Administrative Services Agreement (see section 10.10 for further
details). BrainZ also contracts the Liggins Institute for research services under.a Research Agreement .

- {see section 10.4.4 for further details). The following diagram lustrates the Company’s current str_u__c_i_ure_ -

Development_._: ':'.:Product "'Eales& T Regulatory ':_ il i ;' Finance
. Manager ... " Support - Market ng and Quality . ‘4 Maenager -
2 FTES . GMUSA ‘WManager AL tetest)

__'-_-Oppratzonsf’ T T e M—M—/
VB Business @ | Production - { .| Accountant
-+ Development | | “gngineer - . e ] (o)

& Sales
v Manager 1L
% Froduct
. Manager "
®_ USA Clinical -
o '-Leadm

| @ UK Clinigal ™
.. Specialist.

-.'.:.Bramz mtends 1:0 utlhse proceeds from Ehe OFfer 1o assist it to grow i mtematlonai operatlcms The recrultmem
- of local sales/marketing personnel and clinical/technical support staff in international markets is considered by
.- the Directors as essential for maximum distributor performance. The proceeds of the Offer will also be used: -

1o supplement the research and development team o aliow Bramz to znvestzgate new cilmcai appiscauons for L

' 'the technoiogy and Lo iransmon mto new. markets
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. The BRMZ is the first commerczalfsed produc‘z produced by BramZ The BRE\AZ 5 a 2 channei bedssde
UL EEG device, which assists in the detection of brain injury and seizure activity. [Information is. recezved
7 and displayed from both the right and Eeft sides of the bram enabimg it to highlight bram m;ury
o confmed toa smgle hemzsphere L L _ _' T -

S The BRMZ s de519ned for commuous use in 1he mtenswe care enwronmeﬂt 10 ailow cimscsans s’ momtor
- and record real-time critical elements of neurological information 24 hours per day. . The BRM2 is deszgned
1o detect changes and abnormalities in brain function'and to assist clinicians in the direction of care on a.
. day-to-day basis as well as highlighting the need for neuro-imaging and dinical intervention. “As well as -
-~ indicating overall brain status, the BRMZ is aiso desagned to. sndzcaie br&m seizures, w_hz_c_h are.an zmportam
o sign oF neuroiog:cai dysfunctson . R AN _

: :'.'.:'i."_The BRMZ compr\ses 4 baszc componems :

L. The momtor - Ehe hardware componem 1ha1 houses the computer and daspiay umi Thls med1ca| grade PC el
- '.__|-s purchased Erom a ihsrd pariy manufacwrer o : . . -

e The suftware 'thas mciudes propneiary Algorithms deveioped for detectmg bram mjury as weli as Ehe
_"mtumve user mtera’ace whach is dessgned for ease- Qf use by non- specaahst hosp:ta! staH

e The head stage 'th:s data acqulsmon umi s the mterface between the paitem and 1he momtor ihat g
- -amplifies and converts the small amplitude analogue EEG 1o a digital signal. The hardware related to the ’
" head stage is manufactured by Tru Test in i\Eew Zeaiand under a Manufac‘zurmg Agreemem (see section

' ?0 10.2- Eor further de‘ia;is} " . : L . 3 :

* The sensors - smgie ~yse d|sposable eEectrodes Lhat cmach o 'the pataent S head wzth emphasm on desrgn
. 'and annovatzve matenais The Sensors are maﬂufactured by a comraci manufacturer i Lhe USA




X -" intuitive mterface spec:ﬂcaily de51gned Eor use by
L non«specaaizst clzmcal staft; -

1] iong and 5hort term Erend dlspiays

. easaly upgradeabie 10 mcorporate new. s’eatures

_0 downloadable digital files to assist w;th off- ime -
. analysis and data storage; . -

. Etemble event marking; -

- res:stant 1o electncai mterference and nmse

. contmuous checkmg of sensor comaci quahiy, and

..ﬁ- prmtabie screens cmd summary prmtouts

;i s, i Htin ,#':aw,?ﬁgg_%m%m?m%

¢ e amplitude-integrated EEG (abEG) -
L0 it 5, St s P both bi-parietal and cross-cerebral
¢ : methods — this & a method of
A i e ; . compressing long periods of raw
FEG to allow easy analysis;

& rainimorn, maximum and rnean
aFEG envelope trend and
quantitative output;

o raw FEG waveform: and

s inpedance {displayed for each
electrode), trend and quantitative
outpul.

O_easzly removed after assessment




. .'."--._"-_'Cilnfcal Apphcatlm'! of the BRMZ

o "'-._._'__The outputs provsded by the BRMZ are deS|gned to offer robus‘z mforma‘mon on neuroi{}gscal status erm bo‘zh

e '_The ampilwde miegrated EEG (aEEG) funcilonahty of *d”ae BRMZ prowdes a compressed dzsplay of the """
o .'j'-__'levei {ampmude) of EEG- actwny At is usefud for conimuous momtormg of background EEG actwsty and for

A '-..Abnormai aEEG Uaces can be used 10 zdemafy
L patients who reguire further neurological -

- investigations. -Normal traces may be used to -
g - reassure families of the i:kel;hood 03‘ good iongv o
B '----term neurologicai outcomes. . :

- : Seuure actawty in the neonatai intensive care unit -
o Is routinely monitored by clinical assessment alone, |
- however, a large proportion of seizure activity is -
L either difficult to assess by examination or has no .
- clinical manifestation at all. Bedside monitoring
. with aBEG, such as that provided by the BRM2, ..
0 can be used to identify seizure-like eventsin L
. real time, with review of the raw EEG trace ]
- recommended for event validation. Bedside EEG
L monitoring with the BRM2 can also be used 10
B '--..gu|de Ihe effect of anuconvuisan‘z therapy '

'.1n March 2005 Bramz surveyed 20 neonatai umts from Australza and New Zeaiand that were usmg Lhe BRMIZ,
""-._:"ThIS survey explored current use of the _BRMZ momwr m day to day cl:mcal managemem acilvatzes

o respondems s‘zated Lha‘z the momior was bemg useci to
~;guzde delivery of annconvulsams (85%); '
~'make dE‘CISiOﬁS over redwecuo_n_o'f care (81 %)

- assess the need for fur{her mvestsgauons such as MRE (58%) and
e assess the need for neuroiogy referrai( 6_"_/_9)_ .

& § ﬁ@gm?&mw &gmmvai
: ; '_:"'-_'The 1’1rst markets in which the BRMZ momwr wWas approved for use were in i\Eew Zeaiand and Austraiza Thls_-
. '--approvai was obtamed from the Austrdizan Therapeutlc Goods Admlmstratton m 2002 S

e ."-.The US Food and Drug Admmsstratson approved ‘zhe BRMZ momtor in 2003 whzlst in 2004 CE Mark status
- was granted to BrainZ which allows entry into European markets subject to administrative requirements and .
- arequirerment that appropriate language translations are avaliabie where necessary. Assomaied approval for.'--. -

""_‘__'entry mto the Canadmn market was aiso recewed in. 2004
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:'---Bramz is aware of two o‘zher orgamsatsom currentiy promo‘ung speczailsed beds:de bram mJury

'.The Dzrectors beheve 1he BRMZ has a number of valuable attrsbutes which coiiectwely prowde conszderabie
competztwe advantage TThese attributes inclide the. Eoliowmg . : .

. BrainZ seeks 'to comprehenswely proteci its busmesses w;th mteilectuai property in the form of patents Lrade
secrets and other know how. - There are four main groups of patents relating to the BRM2 technology. ‘Whilst ~
- 'some of these patents have not yet been issued, the minimum patent life continues until 2012 when the first
- relevant patent expires. Further mformatson in reiation 1o Brast patem portfoizo s outlsned in Lhe Patent

- Design

* User friendly interface

- * easy o interpret by non-specialist medical
and nursing staff

» readily upgradeable format

s simnple process of downloading clinical files
“ and storing data

information

» delivers cormprehensive functional information
from both hemispheres of the brain

» constant information on signal quality
» P protection over specific functionalities

i Transiational Data

L Brain? database of files which allows finkage of
BrainZ data to hard clinical outcomes

e published literature and research abstracis dealing
 specifically with the BrainZ technology

Research and Development

» widespread involvernent and advocacy of experts
in the area of neonatal and paediatric brain injury
» international clinical trial programme operating
in severn countries

e value-adding product developrment plan and
platform extensions into new dlinical markets

| _':'_::?.%5955'Sﬁﬁ:f&%é@§-€:?&ﬁéf'§m?.1"_. S

in October 2004 BrainZ S|gneci a two year dlStHbUiiOﬂ agreement Wlth GE Heaithcare deEzverlng excluswe __._
_ ._'distnbutzon rights to GE Healthcare in the USA market for the BRM2 (a summary of this agreement zs contamed__ =
.:_--m sectaon ‘EO 4. 1) and formal trammg of GE Heaithcare saies personﬂei occurred in Februdry 2005 ; '

"-'."GE Heaithcare isa sagmﬂcant piayer in the braader market OF vstai signs momtorlng sysiems whzch measure

.-a multitude of parameters including blood flow, blood gases, continuous and non-invasive cardiac output, =
- dual-site temperature, invasive and non-invasive blood pressure, multilead electrocardiogram (ECG), muittiead

. ST segment, pH, pulse oximetry, respirations, and venous oximetry. The following diagram specifically shows -
- GE Healthcare's market share in the supply of modular patient monitoring systems. The Directors expect that. -
'_'-;-GE Healthcare'’s position in these broader market segments augurs posnizveiy for its capacny to achieve sales . -
in the new category of continuous bram momtormg s




Wodular Patiant Moritor e Sy.st_g_mgf e
L MarketShare by Suppliec -

. Source: MEDTECH INSIGHT ™ ™
- Volume 6, May 2004, Nurmber 5. - ..
. GE Healtheare has since acguired -
. the business of Datex- Ohmeda/ L
...tns%rumeniaﬂum ) e

o '-.-'The GE Healihcare malemal mfam care davssmn saEes force is now pr@motlng Ehe BramZ Lechnology to USA
" neonatal intensive care Units. - In March 2005, an addendum 1o the distribution agreement was executed -
- extending GE Healthcare’s exclusive distribution rights to the UK market (a summary of this agreement is - o
L con tamed in sec‘uon ?O 4. 2) GE Healihcare has now. commenced marketmg the BRMZ m UK neonaiai unns

» '."-__"_";Bramz has committeci 1o actweiy support GE Healthcare o ensUre maximem effect:veness of the dzstrlbuuon
oragreement. To this end, BrainZ s currently establishing business operations in the USA and the UK whlch o
o _"-.__'_mciudes Lhe empioyment of sales and marketmg personnei as well as severdi dinical support st Ef

-':"--'.The Dwectors expect that GE Heaithcare wzlé assist in the 1aunch OF ihe Braznz iechnoiogy in other
L Uinternational markets over the next 12.months. “As part of the original distribution agreement, GE Heallhc_arg
. has first rights over distribution of the BRM2 in ferritories where BrainZ Is seeking to appoint a distributor. .-

: f_-'ﬁ__'g-'-@ “%@ @mmmg P@xﬁ?mmaﬁm

. '-'_".'_'_"-Bramz Basmess Modei e

D .'j'_-_'Reveﬂue is currenﬂy geﬂerdied Erom 1wo mam sources: -

e sales of the BRMZ monitor 1o hospitals; anci

o -tsaies of smgie -Lse dssposabte Sensors. e

- """_'_"-__The D|rectors antsmpate addztlonai reveriie wﬁl be recelved 1hrough 1he deiwery of support and traamng .
e -services with the introduction of service support agreements reflecting the ongoing support, mamtenance o
- training and upgrade services customers now receive. Software for the BrainZ monitor is also upgraded ona.

o regular baS|s Cu;reﬂtly, purchasers ofa BRMZE momtor are emltied o 12 momhs ser\nce and support :

in addition Bramz Is plannmg to Eaunch software functionahty lmprovemenis as purchasabie upgrades
i .___when developed




. Bedside brain injury monitoring is a new concept for many hospitals.. Accordingly, the Directors believe it

- is essential 10 give clinicians real-life evidence of the clinical value of the tool betore they will commit to e
~_purchasing. For this reason, BrainZ uses a “trial-before-you-buy’ program, under which hospitals have a -
'_'--defmed penod to trlal Lhe momtor wnhm their own hospstai depar’tmem before m&kmg a purchase decasson

_During this trial period, Brain provsdes severai practical training opportunmes En Ehe Austrahan and New
~Zealand markets, 22 hospitals have completed trials with 86% ({19} of these progressing to purchase of -
~-..a BRMZ monitor with two of the three remaining hospitals still expressing interest in acquiring the BRMZ B
Uemonitor, Purchase of consumabies (dlsposable sensors) commenges after an mstsa! Lnai stock {5 ‘EO sensors) -

'_'_'..hag been exhaus[e(j e RO A T T

f---:CurrentEy, the recommeﬂded retall prsce (cos‘z to Lhe hosp:iai) in Au_s'_tf_a_iia i.'njr_elia_tton__ 'zo__::he B_RNEZ :
-._.mg)ni'to_;-i-s ASEZS_,O_0.0. T D . - ST

- The Directors believe cimzcai demand for bedsade bram njtry momtormg Eoois wﬂi requzf’e most hospltai

departments 1o purchase more than one monitor. Purchases after the first monitor {with its trial- before«

-you-buy period}, are made wzth0ut further requarement to traal *d”ae technology, or. 5|gmﬁcant addztronai
: .._'_'_trammg;’educataon support. - IR - ' >

l.AustraI;a and New Zealand Markets

. The initial target market for the BRM2 is NECUS specmcaiiy ihe ’Levei 3 NECUS iﬂ Aus‘:faisa and i\Eew
.. Zealand combined, there.are a total of 27 Level 3 NICUs. At the present time, 2 of these NiCUs are -
-..’.utshsmg BRE\AZ monitors as. par‘z of the BrainZ, cimicai ‘maE programme Out of the remammg 25 NiCUs

AS of 30 September 2005 a totaE oF 27 BRE\AZ monitors have been soid in Australla and New Zeaiand wﬂ:h
+“several hospitals now moving to maltiple monitor purchases. The Directors believe that Level 2 NICUs will - _
- provide a further channel for BRM2 saEes based on_me degree of care offered by Lhese umts m the Auszralsaﬂ -
_'-and NewZeaEand markets B R .

" This level of saies success has beeﬂ reacheci mrough the utzlzsation of one saies represematwe one support

- engineer who visits centres for initial training and subsequent software upgrades, and educational support

- provided either through the visit of a nurse to conduct in semce educatlon of 'through hostmg a Eocali. Ve
_3_-w0rkshop (mvolvmg mumple hospitais} o :

"-.I:Currentiy, 27 USA NiCUs are usmg {he BRMZ wsih 9 compieted saies The fJ st hospzta! purchase of a BRMZ
~intl the USA was, E’Jy the }ohns Hopkms Hospstai in Baitsmore Maryiand Lo N o

_::"Formai trammg of the GE Healthcare sales staft in relation to the BrainZ products occurred iy February 2005

—and the Directors have budgeted for a material increase in the rate of USA sales over the next 12 months due. ™
- to the increased levels of clinical support deployed by the Compaﬂy cmd overaii Eevels of customer awareness L

-_of 1he beneflts QF bedsmie bram momtormg technoiogy

'.__:'To focus effectaveiy on {he USA markei Bramz irtends to recmzt permanem marketmg and cimscai support
_for the technology within the USA (and other global markets). The first step towards establishing a BrainZ

- business operation in the USA market has been the hiring of Richard Smith, a senior executive with.over 20

- years of medical device experience (see also section 5} "An expenenced cimscai nurse spemahst has aEready
~been. recrmted 1o support hospztais Ws‘ih BramZ Lechnoiogy - _

?{-GE Heaithcare Iaunched 1he BRMZ mommr in the Ui( in March 2005 Curremly 15 hospztais are usmg Lhe
~BRM2Z in the UK with three completed sales. - Again, BrainZ-intends to hire additional marketing and cilmcai )

- support personnel 1o assist UK sales as well as to allow for more efficient commencement of hospital trials. -~ ..
CCurrently a BrainZ Sales Manager from New Zealand is based in the UK and a ioc&i cilmcai hurse speaalzst has_ e

""__-"been recruited 10. support hospztais u‘smsmg the BrainZ technoiogy _




.'-f'The Dwectors expect Bramz to Eaunch in. Canada selected European countries and Smgapore aver Lhe next _
712 months. These have been selected due to their market potential, regulatory systems and known interest in
- bedside EEG technology. To date, outside of the estabhshed markets Qf Austraiza New Zeaiand USA cmd UK, -
- :'_'-___";_BRM:E momtors are m use in hospatais in ‘H counmes e '

: -}f*-"-@ ‘%‘% ﬁemamﬁ’z amﬁ %ﬁ&w& @gmm@m '

: :: Research :
e Cim;cal ma}s
. "'-__'_'::_Currentiy {here are ten sstes in severn countries snvoived in the BramZ cimscai trlal programme exammmg _
.. the utility of the BrainZ technology in different settings and patient groups. . The clinical trial programme is . -
- focusing on neonatal and paediatric applications of the BrainZ technology with the intention of explormg ihe
o transition into adult areas. The current research includes clinical trials examamﬂg the following: -

research mto the applicailons OF bedsade momtormg m premawre mfants nameiy haw mamtormg may be _

e o research into 1he uil!zty of momtormg m paedsatnc mteﬂswe care umts - sncludmg areas such as head m;ury
E 'and neurosurgery L L o = -

L . Genewa - SwilH

bane - Asuzia
Auckland - dew Zaalznd




" EEG information and create innovative Algorithms and quantitative outputs that address real clinical i issues. -

" teamn and an abstract demonstrating its effectiveness was presented at the American Paediatric Academy

“BrainZ éxpec‘zs that this clinical trial programme, "chbEned with BrainZ's product development plans
- will provide excellent opportumtaes for deveiopmg enhancemems {o BRM.‘Z as. weii as adaptataons of
._'-.the BRMZ 1o new. apphcations ' : : . :

'En Ocmber 2004 Bramz eﬂtereci mto a Eechnology fundmg agreemeni wﬂ:h Technoiogy i\Eew Zeaiaﬂd reia‘zang___"'. .
~.to the funding of long term monitoring of brain injury. The funding amount approved s i\EZ$? 930 035 B
"--mciudmg GST A further descrzptson of thJs agreemem is comamed n secmn TO 4 5 R

- The deveiopmerat team CONSIsts of a group of expersenced software programmers as weii as sndmduais Wsth )
. expertise in biomedical engineering and electronic engineering — this team is engaged to analyse complicaied .

-..and provide assistance 1o point of care clinical staff. Thisis deilvef’ed through close consuitamn wzth
--..customers and ieadmg researchers in the area of bram an;ury -

- A Iaie Stage development pro;eci is the Bramz Au‘iomailﬁ Sezzure Detecuon (ASD Aigonthm thch is - "
- designed 10 allow real-time automatic screening of raw EEG trace for seizure activity. The Directors believe -
"'-:'_that currentiy there Isno Algonthm capabie 01' effectlveiy performmg th]S functaon at the bedsuﬁe in. reai tlmeA

""A cesrrent workmg promtype of the BrainZ ASD Aigorlthm has been deveioped by ’the BramZ deveiopment :

~Society meeting in May 2005 and the Furopean Society of Paediatric Research in September 2005. The
Dzrectors antscspate that “me ASD Aigomhm w:Ei commence Beta Testmg in the medium term future
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- ..: '.Set out befow are detazls of the D|rectors and Semor Management of Braan and Key Researchers and Adwsors
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}Michael Smlth Chalrman
MCom. SR _. s

'.Michaei Smfzh isa dwector of severai pub\ic and prwately held compames mciudmg Flsher
& Paykel Healthcare Corporation Limited (Deputy Chairman), Auckland International -
‘Airport Limited, ING Property Trust {Chairman), The Lion Foundation (Chairman) and -
“Hauraki Number 1 Private Equity Fund and Hauraki Number 2 Private Equity Fund (both
...sponsored by Goidman Sachs JB Were) He is. aiso the current Chalrman o‘f TnH’est

--.I.:_".M;chaei is a graduate of E—Earvard Busmess Schooi st past dtrectorshlps mclude L|on o
ae Nathan Lam]ted aﬂd Fonterra Co operatwe Group : ST

: Dr Justzn Vaughan Chlef Executlve Offlcer
‘BHE, MECHE, MBA, AFPIM L _

'-_}ustm Vaughan was appomted CEO of Bramz in Juiy 2003 and brmgs strong Eeadershtp
-and a broad range of skills to the organisation. lustin has a medical qualification from the
University of Auckland and has significant previous experience in the global pharmaceutical -
“industry, healthcare managerment, mergers and acquisitions, and management consultancy.
.- Justin also had considerable achievement in the sporting arena having represented New - -
o .'_-Zea_Ean_d in _i_mem_ationa_i ._cri_cket__a_nd Es_ c_u_rremiy a director on the Board of New Zealand Cricket. ..

fDr James Brown Non Executzve D;rector
'_PhD c&m Mi Bicl, FIMLS S

j -_}m"s Brown has over 25 years expenence i the blotechnoiogy market and was recently the
Vice President for Global Alliances for GE Healthcare (formerly Amersham Plc). Jim was 0.
‘previously the President of the International Division from 1995-2003 for Amersham Pic R
-and prior to that was Executive Vice President for BioReliance based in Maryland USA. 'Jim e
Is also the Chairman of Life Therapeutics Limited, an ASX izsted company, and Chalrman of
-.LUX B;otechnology L:mited based iry Scoﬂand ' :

EKEi‘*‘--Aitﬂ?*}isom_ Non-Executive Director

Keith Aitchison joined Tru-Test (the majority shareholder in BrainZ) as an executive in .~ .
1978, aﬂd was appomted dlrector of fmance in 1985 Tru-Test is based in Auckland, New

-Zeaiand e ; T '
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'ian Hadwm
CA o L
C_hsef Fmanc;ai Off;cer - -Tru Test

fan has beeﬂ 1he Ch|ea° Fmanczai Ofﬂcer at Tru Tes{ singe }uiy 2002 ian has overali
-responsibility for the group finances including BrainZ. Under the managemem agreemen‘z
.Tru Test currentiy provtdes aii { mancsai serwces 10 Brdmz L _

'_Przor to joining Tru Test ian was Ch:ef Fmanmai Ofﬁcer at UmtedNetworks Lzmited at the_"i_'.'_'_:
- time one of New Zealand's Iarges‘z izsted compames Qperatmg electrzc:ty, gas and f;bre
__'-_'optac broadband networks : - )

Rlchard Smtth
MBA - S ' :
GM USA Operatzons and VP Busmess Devetopment o

chhaf’d omed Bramz in October 2005 wzth responszbzhty for USA saEeS aﬂd anternauonai
busmess development, "Richard has more than 20 years experience in the medical device -
ndustry, most recently as General Manager for GE Healthcare Perinatal Care and prior to
that as Vice President Worldwide Marketing for Ohmeda Medical. ‘Richard has extensive -
—expertence with leading medical device businesses in setting and achieving sales targe‘ts, R
- determining strategic direction, allocating resources and handling broad managerial -~
- responsibility. Richard has specialist experience in ihe dls‘mbu{zon of medical devaces 10 the _
f----mfant care and cntlcai care. umts ot’ hospmals R T : -

'Dawd Cotter
BMS
Ui(_& EU Saies Manager

_Dawd ;omed Bramz in May 2002 and is curremiy resp{}nszble for saies and marketmg RO
in UK and Furopean markets. From Novermber 2005, David will be based near London, B L
where he is working closely with the GE Healthcare team (offices based in Hatfield). Pnor
to this role, David initially oversaw the launch of the BRM2 in the Australian and New -
- Zealand markets and then the launch in 1Ihe USA through GE Heaithcare (based in the
USA Erom February October 2005) - ST . B

"-.Davsd has szgmﬁcam experience in the mecilcai dewce mdus{ry havmg worked wzth Fasher
- & Paykel Healthcare Corporation Limited for 8 years. During that time he served as Sales -
- "Manager responsible for North America, Europe and Asia. From 1998-2002 David Worked
.'_".as Saies Manager for a I\Eew Zeaiand based manufadurmg and exportmg company

Gordon Macdonald
MSe (Hons), MIEEE -

Product Deveiopmem Manager

Gorcion has a Masters in Physwcs Spemahsmg in s;gnai processing. He has 25 years .
-experience in research and development and project management gained workmg inoe
oif exploration, fisheries acaustzcs in 1he agrlculturai secior and smce 2001 in medical
de\nce development '




: _-Chr:s Mander '1 if’-. -
CBE BSe e
Reguiatory & Quaisty Manager

'.Chns ;omed Bramz in March 2002, and s responsabie for managmg 1he Companys R
“quality system, international product approvals, intellectual property, and maintaining -
- the disposable sensors product. ~Chris has extensive experience in the medical device -
- industry, having worked for Fisher & Paykel Healthcare Corporation Limited for ten years. "
.. Duting that time he was respor351bie for regulatory afFalrs engmeermg documentation
- and quaizty system elemen‘zs T L e
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. _Assoc;ate Professor Terrle inder

" 3.Teme inder graduaied W|Lh a Bacheior of Medlcme and Surgery wnih f)iS’EmCUOﬁ from {he
University of Otago, Dunedin, New Zealand. “She has served in a number of senior research
roles at New Zealand mststutzons Terrle is aiso a Climcai Neuroiogacai Feiiow at Harvard
Medical School Bos‘zon USA : : L .

...__m Jaﬂuary 200? Dr nder was appoznted as Assomate Professor of Paedza‘mcs at the o
- University of Melbourne, Australia and Clinical Neonatai Neurologis‘z at Lhe Royal Women S
'---and Ch|idren s Hospﬁal Meiboume Austraha T

."_"-.Dr Ender has acted asa prmczpai mveshgator for clmzcal 'trzal programmes mvolvmg the -
" BRM2 and has published papers in peerreviewed journals on the clinical applications oF the.
. technology. -Dr Inder advises BrainZ on its clinical trial programme and will act as prmmpai '
_mvestlgator for a number of further BRMZ cilmcai mai programmes to be conducted

'.ﬁ_'-_Dr Ender recentiy &ccepted a posmon at St Louss Chzidren 5 Hospltai and Washmgton
"-U_h.*\f-er_sity_ in ._St_ _L_o.ws MO..smd__Comenc_ed -thss r_}eWpres.tlg]_ous posfmn_ in Septernber 2005. -

Professur Peter D Giuckman i)lrector of L;ggms Instltute

Professor Giuckman is one oF New Zeaiands most outstandmg scaennsts bemg honored .
by the Queen in 1997 with the Award of Companion of the New Zealand Order of Merit .
for contributions to medical research. ‘He was elected a Fellow of Royat Society (London)
in 2001 and was awarded the 2001 Rutherford Medal for Science and Technology by the -
~Council of the Royal Society of New Zealand. In 2001 Professor Gluckman was appozmedi
':Umversny Dzstmgusshecﬁ Professor i the Umversaty of Auckiarad ' :

-."_-Professor Giuckman holds a Umversﬂy Chaar i F’aediamcs and Permat&i Bzoiagy and was _
... Dean of Medicine at the University of Auckland until late 2001, ‘He is Director of the . -
L;ggms insiitute and &dwses Braanz on the dzrectlon of the clzmcal maE programme -

"'_"Professor Giuckman is an mtemailonaliy recogmsed exper‘z in the faeld of neuroprotectzon o
Cland pathophysmiogy of permatai bram mjury ' SR :




Assocnate meessor Chrls W|H|ams e ' e
Associate Professor Chris Williams, the ongmai inventor of 1he Eechnology at ’the Laggms :
Institute {the research institute of the University of Auckland’s Schoot of Medicine), is - 7
trained in biochemistry and biophysics at the University of Waikato (in New Zeaiand) -
Buring his PhD, undertaken at the University of Auckland he mvesttgaied Lhe- A
pathogenesm of permatai asphyxsai bmm damage -

_Smce 1992 Chris has been Ehe Head of the Neurosc;ences Group a’z the Research Centre__"_--_ :

- for Developmental Medicine and Biclogy, University of Auckland and was in 2000 - N
- - appointed Associate Professor. . The focus of the research group has been on brain damage _

. -and neuronal rescue. “In 1995, Chns was awarded the Hamliton Memonai Praze from the

.'..Royai Soczety of New Zealand

-."_'_"The services OF Chr:s Wdﬂams are retalnecﬁ ihrough the comract heid by Bramz w;th -
~Auckland UniServices for ongoing research into neuroiogzcai m ury (a summary of thss
agreemem is Contamed in sectton 10. 4 4)

| Professor Paul Coldztz e

_Professor Paui C0|diiz i5a Professor c}f Permatai Medscme Umverszty oF Queensiand and
Director of the Perinatal Research Ceﬂtre at Ehe RoyaE Brasbane and Womens Hc}spztai
anbane Austral;a L e -

ProFessor Coiditz isa Speaaisst paedzamczan and neonatoioglst Who also hc}Eds a8 Masters_____
degree in Biomedical Engineering and a Doctor of thlosophy degree i“rom Oxforci
Umversaty, Umted ngdom i e .




i_the rzsk faciors descnbed in sectzon 9

- 'The Company 3 zssued cap:tai presemiy comprises 34 OOO OOO ordmary shares and it proposes Lo issue -
o 5,803,669 options to acquire a like number of ordinary shares. On completion of the Offer (assuming 1h_e__
U minimum subscription of A$10 million) the Company's issued share capital will increase 1o 54,000,000 .

-~ Sales revenue -

= :_:"---Govemmen‘z fuﬂdmg

. '.".__j--income tax

L The staternents oz” [manaai performance for ihe f mancza% years ended 31 August 2003, 2004 2005 have beeﬂ revaewed by the -

:'%m@m ?%MMC immwmw :

. '-"-__'_".Thls sectzon shou%d be read ig} conjunctaon wzih ini ormation comameci eisewhere in thls Prospecws mciudlng

o :':'._::ﬁ “"5 ﬁag:ﬁm% %’tmgmm

:---_d‘uily paid ordinary shares.- If the Company accepts full oversubscriptions raising a further A$3 mzlizon Lhe
el j_‘Company s |ssued share capstai WHE increase 10 60 OOO OOO fuiiy pau;i ordmary shares .

. :--'_-'_:_"3_&% 2 ﬁmmmng m% %gﬁammﬁ @@ﬁmmamé: e

S :'_-ended 31 August 2003 2004 and 2005

:5':-'_-':"3- SNZin thousands T Note - 2003 - - 2004 2005
EE::'.".'._'E’f’«:»t::tl operatmg revenue w T 463

(}peratmg deﬁc:t before mterest taxat;on, B
. "-.'.".'_'depret:|atton and amort;satmn - . S AB37)

R Co3g) 7Sy (736)

e (500) L (967) 0 (1497)

o ."_"_Net defmt for the year

UL Compary's independent Accountant in prepazanon of the reporf at. secucm ? The scope of work perfc}s med bythe Endependem*
o -.Accountant is. deta: edin |2s repwi o U . . B



6 f:% %&a‘i@m@m@s @%’ ?sﬁ&mw ?mg'imn

_’_:'The foliowmg tabie surrmarises the actuai audzted 3ta’zemem of fmancaai posstion of Bramz as at 31 August
- 2005 together with a pro- {orma post capltal raismg staiement of Fmanczai posstlon ( post Iistmg ) to whach

._'_:; Actuai Post L|stmg
: .Pro-forma -

't[_zoosm_

-.[10,078 -

~Taxation receivable

_"-._'Non Current Assets .

-:'-'__Property, plant and equspmeﬂt '

Cinta ngibles

~Total Assets -

]BAEUTESANDSHAREHOLDEWSFUNDS

_-: .: 2'13835 B
'_9(1964);f
8,871

e , '.":"'::'20,321
Nate e L T T |

- The statements of Fmanaai pasition have been rewewed by the Companysiﬂdependem Acwumant in prepa{ation of its repazt
[at sectlcm ? The scope of work performed by the indepeﬂdem ACCCJL]I"IT.dﬂf is detalled in its report The Post i_|stmg Pro- fomaa LT

the cash end bark balances end share capital will increase.



ﬁ ﬁé- %m*wmm% e:;w?_ _Qﬁfﬁﬁg} §3§

:fff "-_:'_'--The foliowmg tabte summarises 1he actuai audzted statemems of cash ﬂow For Bramz for the fananc;ai
- ryears ending 31 August 2003, 2004 and 2005 together wsth a pro~f0rma post capztai ratsmg ( post hs‘zmg )
'_-_'-_statemem of cash Flow lo whsch 1hss prospectus reEates

e _ R _-.-.-_'_Acmai Actual Acwaz Post L;Stmg
R BRI Pro-forma
3':."_--.._$NZ in thousands """ e e e e QOO e 2004 - 2005 26(}5

_-:"--.:Cash Flows from Gperatmg Actmtles
- Cash was provided from: -~
- Receipts from .C.usto.m?fs .

- Goverment funding. .-

3:3:.."'...'Cash was 3ppizeci 10 e
Cag7 497
e 2 587 ."__'_':..__.-2*587

.i.l\Eet cash outﬂow from opera{mg actwattes | S U gE6) -'.""(? 496) (1,496)

o Paymems to supphers and empioyees

o _'-..'.interest expense paid

Cash Flows from Investlng Actmttes
1333_';--....:Cash was applied to: L
= ":_E'.Z._.Purchase of mleléectuai properiy and ozher assets R
1,342 001 0 ater

Purchase ot’ property, plant and eqmpment

1'.'investment n deveiopment aﬁsets

ff.Net cash outﬂow from mvestmg actmtzes

— '--.:_'Cash Flows from Fmancmg Actlwtles_..f'
il Cash was provided from:
- Progeeds from issue of shares "~

- f."._"'-A_dvan.cgf_ro_m. pa_z_'_e_nt company -

:ff':"__::-:-Repaymem of pafentﬂompany ioan e
:::_"._"._'-_Cos‘zs of share issue - T

::1_'-3':-_--1\Eet cash mflow from fmancmg actwmes_ B

3f.f_3. '_-__'--_Net increase. f (decrease) in cash heid_ R
-~ Cash at beginning of year ' )

."::::3-:_":Cash atend of year

. :.'I\Eoie B S OSSR SO SR U S SR
. The statements of cash tow have been rewewed by the Companys 1ﬂdependent Accountant in prepa{a‘mon of ifs report
-l sectlcm / The scope uf WOk perfazmed by the Endependent Accountant is detaw]ed in |is Teport. The ‘Post Lrsflng

are dccepied the proceeds from issue of shares, costs of share issue and cash at em:i of year wll increase,



ﬁ § §tetemem @f &gg‘gmﬁmm ﬁa{imummg %Egeﬁee

o Basm of Preparat:on _________

'--:The financial statements for Bramz have been prepared in accordance wzth Lhe Fmanmal Repor‘:mg Aci B
f._'T 993 (New Zeaiand) and generaily accepted accountmg prmczpies in New Zeaiand B

'.".'The fmanmal Slaiemems are prepared on Ehe basrs of his‘zorlcai cos‘z

_"'.'_The repomng currency oF Bramz is i\Eew Zeaiaﬂd doiiars and lhe fmanmai mforma‘zzon contalned ify thzs
-'--secnon oF ihe prospectus has. been presemed n New Zeaiand Doilars :

-"The Companys eudator Emst & Young, has |ssued an unquahﬂed audzt opmson on the specaai purpose S
Tfinancial statements of BrainZ for the financial years ended 31 August 2003, 31 August 2004 and 31 August
. 2005. The special purpose financial statements of BrainZ include the statement of financial performance and .-~
staternent of cash flows for the finandal years ended 31 August 2003, 31 August 2004 and 371 August 2005 . -
. and statement of financial position as at 31 August 2005. The special purpose financial statements have been
~prepared in accordance with all of the measurement reguirements of New Zealand Accountlng Stendards but
-:"do not include ai\ of the dlsciosures requzred by i\Eew Zeaiand Accoummg Standards : :

:'---anference between Aastraiuan and New Zealand Accounting Standards

- As a New Zealand domiciled Company, the historical financial mformatlon comamed in {hls section o‘f
- the Prospectus has been prepared in accordance with the New Zealand Companies Act 1993 and the -
- New Zealand Financial Reporting Act 1993, and are in conformzty with the measurement and recognmon
- requirements of generally accepted accoun[mg practsce m New Zeaiand zncludmg New Zealand '

The Austrahan equlvaients OF ntematlonal Fmanczai Reportmg Siandards (A EFRS) are now e‘fFecuve for
“financial years commencing on or after. 1 January 2005 in Australia. The differences between New Zealand
“generally accepted accounting principles and A-IFRS identified by management as potentially havmg a
'maienai eFfect on the fmanczaE poslhon aﬂd performance of Bramz are summansed in Note 16..

-..'_New Zealand internatmnal Financial Reportmg Standards T e e
- Adoption. of New Zealand International Financial Reporting Standards (NZ iFRS} is pianned for 1he preparatzon L
" of the financial statements of the Company for the vear ending 31 August 2008. The Directors have m\taated__'j-.
- the transition to NZ IFRS by appointing a pro;ect tearm whzch mciudes internal managemem staﬂ and EFRS o
consuitants from KPMG in New Zealand e

_"-.The sagmﬂcant accauntmg pol:caes whsch have been adopted in Ehe preparatzon oF ihe ac‘zuai hzstoracal
'..'_dudlted ﬂnanmai mForma‘zzon and Ehe pro forma {manczai mformatson are as foiiows T

Govemmem granis compensatmg 1he Company for deveiopmem cosis mcurred are recogmsed as revenue
'.'.m the sta‘zement of fmanmai performance in the same penods in whsch 1he costs are mcurred ' '

: -*Enterest revenue is recogmsed as the mteres‘s eccrues '



o '.__:_'ihe transaction.

' "L".'Research and Deveiopment Casts B

o ~through the processes or products produced, development expenditure is recognised as a development asse_t,.__
- The development asset is amortised from the commencement of the commercial production of the product : ;
" 1o which i relates, on a straight line basis, over the period of expected benefits, being four 1o eight years

o 'Recefvabies

' '.f";_invenmnes _

: Inventories are valued at ihe Eower of cost and ne1 reaissable vaiue Cost is calcuia‘zed ona Welghted average f':_
- hasis and includes expenditure incurred in acquiring inventories and bringing them o their existing condition . -
. and location. In the case of work in progress and finished goods, cost mciudes a pomon of dsrect iai}our and

1 Taxation

o '_'_'-.and accountmg income.

.:'-_'_-DeFerreci tax is caiculaied using the compreheﬂslve basss uﬂder 1he Elablilty method Thzs method mvoives
o ~recognising the tax effect of all timing differences between accounting and taxable income as a deferred -

: : 'owned subszdaary oF Tru Tesl

S .'_The Iosses o‘f BrainZ have beeﬂ avaiiable 10 offsei against the iaxabie income o‘f other TruwTest companies and )

S Property, Plant and Equnpment

- Includes the purchase consideration, or fair value, and those costs directly attributable to bringing the asset -

o The a‘mancaai statemeﬂts are expressed in New Zealand doiiars {he func‘monai currency oF ihe Compaﬂy -
- Transactions in foresgn currency are Uansiated Lo New Zeaiand doilars us:ng the exchange ra‘ze at 1he daie of__-----

fﬂﬁ'At baiaﬂce date forezgn monetaf’y assets and Elabzhtzes are Eransia‘zed di ‘zhe ciosmg rate, and exchange
---."vana‘nons &r;smg from 'these traﬂsiatzons are recagmsed in the. statement of fmanaal performance -

. " All research expenditure 1S recognised in the slaiemem of ﬁnanmal performance as mcurred Development '. RO
' expeﬂditure is recogmsed as an asset when Hcan be demonstrated ihai commercaai productlon of 1he LT

' ':".'.'.Wheﬂ a prOJect reaches Lhe St&ge where iis reasonably certazn Lhal furiher expendsture can be recovered

. A other deveiopmeni expendzture is recogmsed i Lhe stdtemem of fmanaai perFormance as, mcurred

S Recezvabies are. camed ai estsmated net reaﬁsabie vaiue

: '.‘f__'-__producmn overheads appropnate 10 Lhe stage Qf compie‘zzon at‘zamed

S '--_-"-_income Lax is recogmsecﬂ on the defsczt bef ore taxatton ad;usted for permanent dsf‘ferences between {axabie

" “tax asset or liability in the statement of financial position. A deferred 1ax asset anslng from timmg dlfFereﬂces
j--|s oniy recogmseci if there is v;rtual certamty of reahsatlon . :

- :--:_'_'For Ehe three fmancrai years ended 37 August 2003 3? August 2004 and 3? August 2005 ihe Company has__'_---.
L recognised a taxation receivabie in reiauon to dccumuiated Eax Iosses At 31 Augus‘s 2005 Bramz isa wholty '

.. have therefore satisfied the test for recognition as an asset. ‘As at 31 Augus‘z 2005 th;s tax beﬂefst has been
L Iransferred to Tru Test and of{set agamst the parem company edvance : e S -

']_.Aii owned Hermns 01’ property, piant and equlpmem are :mtza!ly recorded et cost and depreczated inmai cost

* o the location and condition necessary for its intended use. Subsequent expenditure relating to an item of e

Tproperty, plant and equipment is added to its gross carnying value when such expenditure increases the future e
. economic benefits beyond its existing service potential and that expendlture wouid have been mcluded in 1he R

S ;-mﬂiai cost of the item had the expendlture been mcurreci at thai time...




'."'-En{eléectuai properiy is recorded a‘z cost less any accumuiazed zmpazrmem iosses and amortssed from the

- commencement of commercial production of the product to which it relates. Amortisation s calculated - -

- H the estlmated recoverabie amount Gf an asset is Iess than is carrymg amount, the asset is wntien down
1o its estimated recoverable amount and an impairment loss is recognised in the statement of finandial -

. -performance. in deiermmmg whether an esset lS ;mpaared estimated future cash ﬂows are discoun{ed to
':'_presem vaiue o o o _ o

-.':-Fmanczal instruments

:'---The Company does not under‘zake hedgmg actmtses or utlizse denva‘swe Emanmal_ msirumems

% ﬁ ?mmm*&mn ﬁ”f %%“se ?m««?wme& ﬁm’wmems @% é‘imamm% ?@%ﬁtsfm amﬁ ﬁagh ﬁ

3__:The pro«Forma Statemem 01” fmanaal posztzon and pro- forma statement oF cash flow has beeﬂ based on the
.. actual audited statement of financial position as at 31 August 2005 and actual audited statement of cash =
- flow for the fmanmal year eﬂded 3? August 2005 and refEects the foiiowmg evems as tf they had taken place
':_az that date: - - : e : . - e

o issue of 20, OOO OOO mJiIaon fuiiy pazd ordmary shares for an isste pnce oF $AO 50 (%NZ 0. 55) for a to‘zai
. of $A10,000,000 ($NZ11,000,000). Note that the pro-forma statements of financial position and .-
- pro-forma statement of cash flow do not take into account any possible oversubscriptions. If the fuiE

. amount of oversubscriptlons is received cash will increase by A$2 8 mJEIzon (i\EZ$3 ‘E mliiion) ef‘zer 1ssue

”5 an exchange raie of NZ%O 909‘1 has been used to traﬂsiate Austraitan doiiar pro forma {ransactlons




: % 7 Notes to the. Statements of %ﬁmamﬁaﬁ %ﬁmmam@g
' __.Eimamm§ %Sgtmn e‘smﬁ Cag?g %%w '

: '::'._'_'-.'The foiiowmg ztems are mciuded WIEhm the defzcat before taxatzoﬂ

- '8NZ in thousands -

o -':_.":-'.Operatmg expenses mclude

. -'_interes*h expenser "

' Parem company advance

- :---.':"Amortasauon of mtangsbie assets
- dnteflectual property .- "

o _D_gveiop_me_ni_c}ssets S

" Research and devel‘opment costs which have "been
o expem_sed__ (__@gdgdi_ ng ._Cfepr_eciati_o_n and amortisation) "

v Depreuaimn plan‘s and equ;pmenz
o ""Operatmg iease costs .

S _."._'o;_regm_rs_‘ -feeS_

Nt foEig_“. e_xf:ha.'.'.?_g_e. losses. "

- :._-_.:-._-_-Aucinors remuﬁeratlc}n
For auditmg fmanc:ai statemems
Emst & Young L

’ .For other servsces
Emst & Young

: 2 m\nnsnn POL!CY o S S
o '-__'--_There were no. cimdends paad by the Company in 2005 (2003 2004 m%)

- "Due to the workmg capital requirements and investment plans of the company, as ouiimed m the Prospecws
1 the Directors do not intend 1o pay dividends in respect of the financial year ending 31 August 2006. No -~
L assurance can be provided about future dividend policy, the extent of future dividends or the franking of =
. dividends. Any future determination on the payment of dividends by the company will be at the discretion -
-~ of the Directors and will be dependent on a number of factors mcludmg the Ievei of future profats and Lhe
__fmanczai and taxatlon p051tzon 01’ Lhe Company e e T T



3 SHARE CAPITAL -------

A ORDINARY SHARES -
- ‘Posl Lastmg

:_"._"...Actuai F’r_ov.forma
20052005
L s a30
S1n000 -
CU00)
'21-,'835 S

_$NZ in thousands "

~“Share capital at beginning of y?%r : P

""'.'._'The number DF |ssued and paid up shares as al 3 August 2005 was 5 250 OOO Ail ordmary shares have
_'_'equai voting rights and share equaléy in dwadends and surplus on winding up. -

_ 'f:AFter balance date, a 3.23 for 1 share split. occurred. This resulted in the paid up shares at balance date
+.0f 5,250,000 becoming 16,967,586 paid up shares. In addition on’ 18 Qcmber 2005 Brdlnz Essued :
17,032,414 Tylly paid Ordmary shares 10 Tru Test for $5,270,059. o o

'_";On successful compietzon o‘f the Offer Ehe number of shares on 1ssue Win increase as foilows

. ‘Posl L;stmg
RN PR R TR e ctual. F’f_q«forma
_.':.'._':".$NZ in thousands - T TR, B ' 3005 - .2005
3 '-.'_""'-Fuiiy paad ordinary shares on ;ssue at 3? August 2005 . L 5,250 ? 6,968

_"._'Essue of fuiiy pa|d ordmary shares sub;eci oF 'thzs Oﬂer

:'--..__“.354,()00 .

'g_:Ftu paad orcimary shares on 1ssue post cap:tai razsmg

'..:Note thai ‘zhe LFG- forma stalemeﬂt of fmanaai posztlon and pro forma statement of cash fiow do mot take
o '.mto account any poss;bie oversubscrapuons . ST e e T

'B BRAINZ SHARE OP‘!‘ION PLAN BRAINZ iNSTRUMENTS LiMITED

_'-_En December 2002 the Dsrectors estabizshed Ehe BramZ Optzon PEan The op‘zaon pian Wwas admlmstered
by a committee appointed by the Board who may offer options, to purchase shares in BrainZ, to seiecte_d__ .
“employees, contractors, Directors and members of the Scientific Advisory Board, up to a maximurm of -
2,500,000 options in total. At balance date the committee had Issued 1,495,000 opnons wnh an.exercise.
'pr;ce of NZ$2 OO w;th exerczse perzods from ?3 December 2002 1o 13 December 20{}9 :

;.Z.AS part OF the Of‘fer and ASX izstmg {h\s Gpuon plan has been cancelied A new p\an has been approved
~inwhich 5,803,669 options are proposed to be 1ssued on compieuon o*f lhe Offer (re{er 1o section 10 8 for B
further deiaiis of the BrainZ Share Opt\on Play. = SRR : SRR -




L Post i_|stmg :
- '-'.'ZActuai Pro_j!_‘orma-...._"-_..

3008 2005 o
46363

o ':'-..:_Accounts rece:vabie trade

S _-'Accounts rece:vabie o‘zher

~ U5 INVENTORY
TR TR Postﬂstmg o

LT e T e e Acwai Pr__o_«forma.__"'-_
- $NZ in-ihwsands T T T T 08 29(}5 :

e RaW matenal E}ﬂd componems S

: '.'-:__"_--.Work in progress -

6. PROPERTY, PLANT AND EQUIPMENT - -
S T T R R L POSt Llstiﬂg

ST RISTR R ' RSP TS Acwai Pro«forma-.._"f
$NZ in thousands e - """ 2005 2005,
'-'-:'3.'._Plant and equlpmem T R T T

atcost

; :--To‘zal net carrymg amoum

: 7. DEFERRED TAXATION

Post i_ls‘img

'..__"'.._"f-Actuai Pro;forma-..":
- 2005 . - 2005
| 890 U B90 -

ff:f.}:.:'ﬁ$N'Z in thousands R

. _Transfer to def erred Eaxalzon

Ba|aﬂce a{ eﬂd Qf year R o - LT S TN s 1,124 .......




8 INTANGIBLE ASSETS e
T P ‘Pos{ Lastmg
e T T L T T Actuai Prowfarma__"_'_'-._
. §NZinthousands - R LT 005 2005
"--:::_:Deveiopmem assets a,{ Written down value T .. 3,627 3,627

'.:_"Z.:_'En{eliectuai properiy at written down vaiue__'--."" g 5736 5785

9. DEVELOPMENT ASSETS

. ‘Pos{ Lastmg :
T e e e T Al Prq_f_grm&_:_f_j_:
;.:..I..I...Baiance : begmnmg : year e 2 697 2697

...'.'.:_.'jCOStS caplialzsed S S - _ 1 19? 1,
"'_':'_:Baiance at end of year Ty 627

Deveiopmem czssets anse from 1he compames actawnes m developmg medzc&i equapment

10, INTELLECTUAL PROPERTY " - R
Actuai Pro Eorma

$NZ in thousands -~

fBaEance at begmmng Of year T

.':._"-:-.Amortlsatlon

:":'-._"Baiance atend of year




o '.:11 Acccums PAYABLE AND TERM BORROWINGS

F’Gst 1_|stmg 3

$NZ in thousands P e T e 005 2008 |
'3'."-__'__"Current et

- UACcounts paYabEe Uade

- Accouns payable - other.

o Nomcurrent o

L Parent company advance

: -'--:':-"-'Accounts payabie other mciudes Lhe foiiowmg empioyee enmtements

: '..Anﬂua\ Eeave entstiements

: -j‘-i:_ “12. CAP!TAL co MMITM E_ms ________

There were.no capitai comm:tmems ai ba!ance da‘ze

13 CONTINGENT LIABILIT!iS AND GPERAT[NG LEASE COMMITMENTS

e Postustmg __
T e e T e :_.'."..'_Actuai Proﬂforma..._'-._
- $NZ e T

U lease. comm1tments under non«canceliabie operatmg ieases ISR,

] Nét later than 1 year-

g ~Later than 1 Year and no‘z Eater {han 2 years -
3-"_Laler than 2 years, and not Eater than 5 years
: Laler Ehan 5 yeaf’s

e '_'-_-33_14 RELATED mmzss

: - Section 10.10 prowdes detazls Gf 1he nature oF the arrangemems wzth Tru Test O‘zher reEateci party
. dransactions and Directors” interests are. dzsciosed in sect:on %0_9 : o

e .__"The D|reciors have constdered the ma‘tters set out in ASEC Poitcy Staiement ‘i?O and beheve that they do
--ohot have a reasonable basis to forecast future Tinancial resulis. Although the Company will seek {o ensure -
_+that strategies are pursued to ensure continuing development of its business, the potential scale of revenue - L
-+ Cgeneration cannot be rehably predicted Further mformailon reia‘mng to the prospects 01’ BrainZ is contamed
_'_".ﬁ__".._"ihroughout tms Prospectus R s



16 iMPACTS OF AQSTRALIAN £QUNALENTS TO INTERNATIC}NAL

- --'.'Austraha has adopted A- EFRS for fmancaai years begsnnmg on of af‘zer 1 }anuary 2005 Adopt&on of NZ EFRS is
. planned for the preparauon of the fmanaai statements of {he Company for ihe year endmg 31 August 2008, "

"'_The szgmﬂcant dlf‘ferences between current New Zeaiand Accountmg Standards (NZ GAAP} and A iFRS msofar _
~as they apply 1o BrainZ are set out in the commentary below. The noted differences below relate solely 10 1he T
. difference in respect OF measurement and recognmon concepts as stapuiated by NZ GAAP and A iFRS

: ._._'_'_(I) Share»Based Payments

. LAIFRS (PAASB 2 } requires an en‘zzty to recogmse i s siaiement of fmancsai performance share baseci o
- paymerts (options) made 1o employees measured on the basis of the falr value of the equity {options) =
~granted. Presently, there is no NZ GAAP in this respect. ‘AASB 2-specifies the fair valuation methodotogy to .
~be adopted and that the fair value of the instruments issued is 1o be determined on their grant date. The fair j__
“value of the option is recorded as an expense over ihe penods of vestmg The expeﬂse s recogmsed Wzth a
orrespondmg increase in equity. - : : g .. -

" Because of the requirerment 10 expense 1he fear vaiue of optaons granted 0 emptoyees the reported resuits
- for BrainZ under NZ- GAAP in future financial periods would be amended under A-IFRS 1o reflect this -
~.additional charge for the various periods over which optlons vesl The detaals Qf OptIOﬂS 10 be 1ssueci to

- employees and Directors s detailed in section 10.8. Tl o

~The option streams have been valued by applymg Ehe terms oF each option stream 1o the Biack Scholes

- valuation formula, although where applicable the value was adjusted to account for the specific terms
. associated with the option. " The vaiue was assessed ai 12 October 2005. The vaiue of each optlon stream_;z_s_ .
at that date s as follows S .

D;rector Option Stream
£ 13 December 2007 Vesting Date A$0.18 415,000 A$72.873
Employee Option Stream
i Vests on issue A$0.20 2,937,636 A$584,621
¢ 31 December 2005 Vesting Date A$0.20 1,189,472 A$236,718
"1 31 December 2006 Vesting Date A$0.19 792,981 A$148,529
.1 31 Decemnber 2007 Vesting Date A$0.18 414,513 A$72,788 R
- 31 December 2008 \fesimg Date A$O,?6 54,067 A38 861

o Z'Based on the above vaiues and the vestmg persods of the Varnous optaoras arn expense of A$930 796 Sl
- (NZ$1,032,676) would occur in the 2006 financial year, an expense of A$145,551 (NZ$160,106) would occur.__"'._'-_

‘incthe 2007 financial vear, an expense of A$35,585 (N7 $39,144) would oceur, |n the 2008 fanancsai year and 3.

B an expense of A$1 457 (NZ$? 603) wouid occur m {he 2009 fmanmai year L

3_3-(|;) Govemment Grants

Under A EFRS grants reEated 1o depremabie assets are usuaily recogmsed as income over ’the penods and in-
_the proportions in which depreciation on those assets is charged. ‘During the three years ended 31 August
C-2003, 31 August 2004 and 31 August 2005, the Company has received government grant funding in
refation 1o its development projects. The Company has capitalised depreciable development costs to the -

- statement of financial position. During these fmancraE years the Company has ;ecognased the New Zeaiand
_'-._Govemmeni grants recezved as income, - '




11’ the Company had apphed A EFRS o the penods proE to 3? August 2005 New ZeaEand Gouemment granis
-+ ot $1,152,917 would be recognised as deferred income at 31 August 2005 and be recogmsed as income “.
over future financiat penods as the capztailsed deveiopmem costs are amortssecﬂ e o

: ':'_'t__":--in future financial periods the Company expects 10 continue 1o receive New Zeaiand Govemmem gran‘zs :
- and the accounting treatmem under NZ GAAF’ W|ii be a maienal difFereﬂce o A EFRS untli Ehe Company_';--.
L converts 1o NZ EFRS L B B PP . S

L f'(m} income Tax _ . . . S
S '_-'jPresem NZ- GAAP is SSAP ”12 mcome de and the equwaient A iFRS s AASB ’3 ‘EZ income Taxes

: At present, SSAP 12 adopts an ‘income statemen‘z approach’ whereas AASB 112 adopts a ’balance sheei’_.
o lapproach on the basis that the current and future tax consequences of transactions and other events -~
o recognised m an entttys statemem of fmanmai posttson gave rise. to currem and deferred 1ax liablimes
Conand assets. e I . - . .

o The balance sheet approach reglires 1he delermmauan of a ‘tax base of an dsset or Elablilty as bemg Ehe
o amount attributable to that asset or liability for tax purposes. Any difference between the tax base and the
L accounting carrying value of an asset or fiability is called a temporary dlffereﬂce and Wheﬂ tax e?fected
- determines the deferred tax balance In relation 1o that asset or fability. e -

- AASB 112 requires that deferred 1ax assets are carried forward on the baszs oF a probabie test’ as opposed

o the SSAP 12 test of “virtual certainty’. Probable is defined (in respect of deductible deferred temporary o

C differences and tax losses) as being future taxable amounts that will be available for offset against -

- deductible temporary dﬁferencez’tax Iosses The vu’tuai certdlnty “tesl amcier NZ GAAF’ applses ‘zo both tsmmg
- differences and tax losses. o TR N TERRR RSO

o Asa result of the dzHerem accountmg Ereaimeﬂt for recagmuan of Governmeﬂt grants as income under _
“NZ GAAP and A-IFRS, if A-IFRS had been applied for. Lhe persod ended 33 August 2005 lhe Companys .
-'.deferred tax l:ab;iaty wouid ciecrease Lo $745 OOO L

SRR (;v} impalrment of Assets

T AASB 136 requires impairment testmg in reEatzon oa varlety of assets mciudmg mteiiectuai property anci
. development assets. AASB 1010 specifically reguires that the recoverable amount of an asset be determmed ’

- and if this amount is below the carrying value of that asset, an impairment loss must be recogmsed o

oo The recoverabie amount is determmed as the hagher of net selfing price and value in use, ™.~

As discussed at section 6.5, in determining whether an asset is tmpazred BramZ currentiy discounts
' "':__lts estamatecﬂ fuwre cash fiows to present vaiue L .

'."-(v) Intangible Assets

A {FRS {AASB 138} requires 1he dlffereﬂtlatlon oF such assets between sndefamte in‘e and fmate iH’e mtangsbies :
SR and can oniy be recogmsed inthe statement of fmanc;ai posztlon ifitis probabie thai the future economlc

» :'."."--".Furihermore mtang;ble assets must meet lhe criteria 01’ bemg separabie I, e. dlwdeci from the enmy and soid :__ _
- ransferred, licensed or arising from contractual or other legal rights. AASB 138 requires research costs to be 7
""'--expensed and that deveiopment costs can be camed forward zf it can be demonstrated Lhat such costs can be .

L "--The Company s mteiiecwai property asset Wwas acquired inan anms Eength transaction at cost Deveiopmen{
"= costs have only been capitalised on the basis that a commercially viable product exists and that the "~
- recoupment of such expenditure is expected. On the basis of the above matters, the Directors of BrainZ do -
.- not believe there will be any material impact from the appitcatson of AASB 138 {0 the Company’s tmeliectuai '
.:'property asse‘zs and capﬂalzsed deveiopmem COS1S..




PKF Corporate Advisory

28 October 2005

The Directors
BrainZ Instruments Limited
25 Carbine Road

Mt Wellington ok 61 39605 1750
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Gentlernen

INDEPENDENT ACCOUNTANT'S REPORY

INTRODUCTION

This report has been prepared by PKF Corporate Advisory Services (Vie) Pty Ltd ('PKF Corporate’} for
inclusion in a prospectus for BrainZ Instruments Limited ("BrainZ’} to be dated on or about 2 Novernber
2005 relating to a public invitation to subscribe for a mindmum of 20 million new fully paid ordinary shares
at an issue price of $A0.50 each to raise $AT0 million, {'Prospectus’y with pravision for oversubscriptions to
raise up to a further A$3 million. The Offer is managed by J T Campbell & Co Pty Ltd on the terms set out
in section 10.5 of the Prospectus.

Expressions defined in the Prospectus have the same meaning in this report.

The historical finandial information presented in section 6 of the Prospecius for the finandial years ended
31 August 2003, 31 August 2004 and 31 August 2005, has been extracted from the Company’s special
purpose financial statements. The Company’s special purpose financial statements have been prepared
in accordance with ali of the measurement and recognition reguirements of New Zealand Accounting
Standards but do not incude all of the disclosures required by New Zealand Accounting Standards.

The Company's auditor, Ernst & Young, has issued an ungualified audit opinion on the spedial purpose
financial statements of BrainZ for these respective years.

BACKGROUND

BrainZ, a New Zealand company, was incorporated on 30 August 1990 and at present is a wholly owned
subsidiary of Tru-Test. Pursuant to an Agreernent for Sale and Purchase of Intellectual Property and Assets
dated 13 Septernber 2002, BrainZ acquired certain intellectual property, assets and a technology licence in
respect of the BrainZ technology from Neuronz Limited. Further and betier particulars in respect of BrainZ’s
technology and operations are contained in sections 3 and 4 of the Prospectus. The deployment of funds
raised pursuant 1o the Prospecius is detailed in sections 1.3 of the Prospectus.

The financial information presented in section 6 of the Prospectus has been prepared in accordance with
the New Zealand Financial Reporting Act 1893 and in conformity with generally accepted accounting
practice in New Zealand and New Zealand Accounting Standards.

The financial information presented in section 6 of the Prospectus is in an abbreviated form insofar as
it does not indlude all of the disclosures reguired by New Zealand Accounting Standards applicable to
financial reports prepared in accordance with the New Zealand Companies Act 1993, The reporting
currency of BrainZ is New Zealand dollars and the financial information contained in section 6 of the
Prospectus has been presented in New Zealand dollars.




This report does not form the basis of an independent expert opindon with respect to the valuation of BrainZ
or a valuation of the share issue price of A$0.50 per Share. This report does not address the rights attaching
to the securities 1o be issued in accordance with the Prospectus, nor the risks associated with the investment.
We have not been requested to consider the prospects for BrainZ, the securities on offer, nor the merits and

risks associated with becorming a shareholder, and accordingly, take no responsibility for those matters or for
any matter or omission in the Prospectus, other than responsibility for this report.

SCOPE
You have requested PKF Corporate to prepare a report covering the foliowing information:

» the historical staternenis of financial performance of BrainZ for the three years ended 31 August 2003, 31
August 2004 and 31 August 2005, as set out in section 6.2 of the Prospectus;

s the historical staternent of financial position of BrainZ as at 31 August 2005 and the pro forma statement
of financial position as at 31 August 2005 which assurnes the issue of 20 million fully paid ordinary shares,
the receipt of $A10 million from the proceeds of the Offer and the conversion of loans from Tru-Test, as set
out in section 6.3 of the Prospectus; and

» the historical statements of cash flow of BrainZ for the three years ended 31 August 2005 and the pro
forma cash flows of BrainZ for the year ended 31 August 2005 which assumes the issue of a minimum of
20 million fully paid ordinary shares and the receipt of $A10 million from the proceeds of the Gffer, as set
out in section 6.4 of the Prospectus.

The Directors are responsible for the preparation and presentation of the financial information set out in section
& of the Prospectus. We have conducied our review in accordance with Australian Auditing Standards AUS
902 relating to review engagernents and to report whether anything has come to our attention which would
cause us to believe that BrainZ's historical and pro forma financial information for the relevant periods and the
assurnptions on which it is based, are not properly drawn up In accordance with BrainZ's accounting policies as
set oUt in section 6.5 and the assumptions as set out in section 6.6 of the Prospectus.

Our review is substantially less in scope than an audit exarnination conducted in accordance with Australian
Auditing Standards. Review procedures do not provide all the evidence that would be required in an audit,
thus the level of assurance provided is less than that given in an audit and, accordingly, we do not express an
audit opinion. Our examination included:

» cnguiries of Directors and other officers of BrainZ;

» review of workpapers, accounting records and other documents provided by BrainZ;

» review of the methodaology by which the historical and pro forma finandal information was prepared;
» review of the arithmetical accuracy of the historical and pro forma financial information;

» review of the consistent application of the underlying assumptions to the pro forma financial
information: and

» review of the consistent application of the recognition and measurerment requirerments of New Zealand
Accounting Standards and the accounting policies adopted by BrainZ disclosed in the Prospectus.

Review of Financial information

The historical and pro forma finandal information set out in section 6 of the Prospectus has been extracted
fram BrainZ's audited financial statements for the three years ended 31 August 2005 inclusive of the pro
forma adjustmenis which assurme the issue of up to 20 million fully paid ordinary shares, the receipt of $A10
million from the proceeds of the Offer and the conversion of loans from Tru-Test as set out in section 6.6 of
the Prospecius. If oversubscriptions of up to A$3 million are accepted:

» the cash and bank balances, share capital and total equity contained in the "Post Listing’
Pro-forma staternents of financial position will increase; and

» the proceeds from issue of shares, costs of share issue and cash at end of year contained
in the "Post Listing” Pro-forma statements of cash flow will increase.




OPINION

Historical Financial Information

Based on the scope of our review, which is not an audit, nothing has come to our attention which would
cause Us to believe that the abbreviated historical financial information for the three years ended 31 August
2005 has not been fairly presented in accordance with the recognition and measurernent requirernents
prescribed in New Zealand Accounting Standards and other mandatory professional reporting requirements
and accounting policies adopied by BrainZ as disclosed in section 6.5.

Pro Forma Financial information

Based on the scope of our review, which is not an audit, nothing has corme to our atiention which would
cause us to believe that the pro Torma financial information set out in sections 6.2, 6.3 and 6.4 of the
Prospectus at 31 August 2005 and the assumptions on which i is based, as set out in section 6.6 of the
Prospectus, is not faitly presented on the basis of the pro forma adjustments and in accordance with the
recognition and measurernent requirements prescribed in New Zealand Accounting Standards and other
rnandatory professional reporting requirernents and accounting policies adopted by BrainZ as disclosed in
section 6.5, and on the assumgption that all the transactions contermplated in the Prospectus as summatised in
section 6.6 were undertaken at 31 August 2005.

INDEPENDENCE

Neither PKF Chartered Accountanis, PKF Corporate, (a wholly owned entity of PKF}, nor the persons
preparing this report have any interest in the secunties of BrainZ, or any interests in the outcome of the
Offer, or other interests that would be reasonably regarded as capable of affecting their ability to give an
unbiased opinion, other than that PKF Corporate is entitled to receive a fee of approximately $25,000
{exclusive of GST} in connection with the preparation of this report and for the conduct of due diligence and
ather services in conhection with this Prospectus. Neither PKF, PKF Corporate nor the persons preparing this
report are entitled to receive or have received other fees from BrainZ.

SUBSEQUENT EVENTS

To the best of PKF Corporate’s knowledge and belief, there have been no material iterns, fransactions oy
events subseqguent to 31 August 2005 to the date of this report, not otherwise disclosed in this report or
in the Prospectus that have come to our attention during the course of our review which would cause the
information in this report to be misleading.

Yours faithfully

PKF Corporate Advisory Services {Vic) Pty Ltd

Dl oy

B J Garvey F I Spencer

Director Director




L SECTION'8 - PATENT ATTORNEYS REPORT

JAMES S WELLS
PHIPLEELYUAL PROEFEATY
27 Ociober 2005

HAMILTON OFFICE

Brain instruments Limited
20, Box 51-078
Pakuranga

AUCKLAND

Attention:  The Directors

Re: BrainZ P Portfolio
Our Ref: 125236/3 VM

1. Background

This report has been prepared by Kate Wilson, a partner in James & Wells Intellectual Property for
inclusion in a prospectus o be fodged by BrainZ Instrurnents Lirnited with the Australian Securities and
Investments Cornrnission.

This report is current as of 27 October 2005, We are aware of no material changes in the status
of the material discussed below since that date.

2. James & Wells’ interest

Neither Kate Wilson nor any of the other principals of lames & Wells has any finandlal interest in
Brain? Instruments Lirnited over and above the fees of professional work done. The fees charged
for the preparation of this report are based upon our usual rates of charging.

lames & Welis had no involvernent in the preparation of the prospectus for the company other than
the preparation of this report.

3. IP Protection

intellectual Property includes intangible property whether it is knowledge, ideas, reputation, brands, new
technology, concepts, designs or styles. This report, focuses only on the inteliectual property owned by
BrainZ which is defined by patent applications and patents.

Patents can provide a monopoly for novel concepts in products, processes and improvements to existing
technology. Of particular interest 1o the BrainZ portfolio is that software is patentable in a number of
countries and in particular a key market of the company, the United States.

In order to gain a patent the invention must be new and inventive at the time of lodging the
patent application.

Grant of a patent does not guarantee validity, nor that the invention can be produced and marketed
without infringing the rights of others.




PHIELEELYU AL PREFERYY

4. inventions and Patent Portfolio

The BrainZ inventions all relate to detecting brain injury by various sensors and the interpretation of the
data received accordingly.

There are five separate inventions for which patent protection has been applied for in various
countries as outlined below.

175070475 CIF 15 March 2006 Decernber 1996

impedance 'A
FTE 2016

Systerns Europe 98924927.6 CiF 10 June 2006 17 Decemnber 1999

{designating FTE 2019
all states)

Sysiemns USA 09/445760/6406427 CiF 18 December 2005 | 18 February 2000
FTE 2020

Systems UsA 10/052,381/6,796,841 1 CIF 28 March 2008 23 January 2002

{continued) FTE 2020

Spectral Edge Furope G8845735.2 CIF 23 Septernber 2006 | 23 September
FTE 20018 1998

Speciral Edge UsSA 09/509186,6493577 CIF 10 June 2006 7 April 2000
FTE 2020

Speciral Edge USA 10/140,360 Accepted & May 2002

({CIF FTE 2012

Sensors USA 10/398,729 About to lapse & April 2003

Seizure Monitor ; NZ 527751 Examined 27 August 2003
FTE 2024

Seirure Mondtor & PCT PCT/NZ2004/000198 | Accepted 23 August 2004
FTE 2024
most countries)

* CIF = currently in force and when next renewal fee is due
* FTE = full term expiry

A brief discussion of the portfolio is provided below.

impedance

This patent relates to detecting brain injury by sensing changes in irmpedance in the brain. This is achieved
by having two sets of electrodes, one of which supplies a test alternating current and the other set which
senses voltage changes. This allows impedance to be measured over a period of time.

The reason behind having two sets of electrodes is to compensate for poor connections in variable
conditions between electrodes and the brain.

The patent has a broad independent claim and is granted in the United States.




FHIELEELYU AL PREFERYY

Systems

This invention refates 1o an intelligent brain rescue instrurment that applies an expert system to analyse
various outputs from the brain of differing biochemical and biophysical origin. The aim of the invention
is to predict the secondary loss of brain cells so that steps can be taken o relieve secondary injury as soon
as possible — even before the appearance of dlinical signs.

Thetre are two patents granted in the United States for this fechnology (one a continuation of the other}
and a granted Furopean patent covering all designated states.

Spectral Edge

This invention refates to detecting white matter neural injury and predicting neurclogical outcome in

preterm infants. it does this by acquiring EEG signals from the surface of the head and analysing the
frequency distribution of the signals to produce output information indicative of cerebal white matter
irsjury.

There is a granted US and Furopean patent as well as a US continuation in part application which has
been accepted for grant.

Sensors

This invenition relates 1o a sensor assembly for use in premature infants. The key elements of the sensing
makes use of flexible strips which contain flexible electrodes which can be readily placed in the scalp of
the infant.

This is the subject of a US patent application which is about 1o lapse.

The instructions we received from BrainZ was that we were not 1o proceed with prosecuting this
patent through to grant. The patent application is not at the stage that renewsai fees are 1o be paid.
Our understanding is that BrainZ does not wish to proceed with this particular development as it s
irrelevant to their current product and there is little commercial worth in protecting same.

It this application is not granted, then any party can make the product as described.

Seizure Monitor
This relates to an automatic forrm of seizure protection by instrumental means by reduction of EEG
signals into individual wave descriptors.

This is the subject matter of a PCT (Patent Co-Operation Treaty) patent application. Presently the
PCT application covers 128 countries and this particular application is due to go national phase
on 22 February 2006,

This means that BrainZ has the choice of filing individual applications into a number of countries.
This application is presently under examination.

There is a New Zeatand application which is currently awalting examination.
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5. Patent Validity

Subject to the following, on the basis of the docurmentation provided to us and the patent applications

we have reviewed, no matter has come to our attention that gives us any reason to believe that the above
patent applications should not be granted, or that the above patents are {or any patents issuing from these
applications would be) invalid.

Further we are unaware of any challenges to the validity of these patents.

The above schedule includes patent applications that have not as yet been granted, and it is not possible
o provide any assurance that these applications will be accepted or granted. Further, there can be

no assurance that it will be possible to maintain the full scope of the claims (see above} during the
examination of an application. In some cases, for exarmple, a patent office may require the restriction of
the claims, on the basis of the results of the examination. Further, there can be no assurance that the
granted patents itemized in the schedule, or any patents Issuing from the applications itemized in the
schedule, will be valid and enforceable.

6. Limitations and Disclaimers

No assurance can be given as to the validity of any patent application or granted patent. An invalid
patent cannot be enforced.

The information provided is known to the author as of 27 October 2005,

i1 should also be appreciated that during examination of a patent application the scope of the claims
may be amended.

Consent for inclusion of this report in the prospectus in the form and context in which it appears has been
granted by lames & Wells and has not been revoked as of the date of this report.

Yours sincerely

JAMES & WELLS

Kate Wilson / Ceri Wells

Partner / Partner
katew@jaws.co.nz / ceriw@|aws.co.nz



D Thss secuon ;den m’;es rhe areas !he D;recfors regafd as some of the !’!SkS assocsaled wsih an mvesiment i
- BrainZ. These risk factors, both specific to BrainZ, the Offer and of a more general nature, may affect the -
- future operating and financial performance of BrainZ and the value of an investment in BrainZ. You show’d
L carefully consider the following risk factors, as well as the other information contained in this Prospectus
1L before you make an investment decision. These risks and uncertainties are not the only ones facing Bfa!nZ S
U Additional risks and uncertainties not presently known fo SramZ or Ihal it curren tf’y be!zeves to be ;mmafenai .
o may aiso affecz BramZ s busmess operaifons RREE : - .

» Bramz acqwred s Eechnology in September 2002 Accordmgiy, BramZ has a E1m1ted operaimg hsstory upen .
".‘_'-_'-_-_which an evaluation of BrainZ and its prospects can be based. ~As a result of BrainZ’s lirited operating history,
. BrainZ does not have historical financial data for a significant number of periods on which to asses its likely
- future revenues or on which to base planned operating expenses. BrainZ's operating results may fluctuate -
::"SIQmﬁcantEy in ihe future as a resuit of 3 varlety of factors many GF which are outszde the comrol of BremZ

- There can be no guaran‘zee thai after {urther research and deveiopment Brast eHorts to develop
o and distribute its medical technoiogy in both zts ex1s‘zmg marke‘zs and in new mark.ets wsli be '
L commerc;aiiy successfui : el e e B e T

'-'-"-:There can be nO assurance Lhal Other partses wzli not deveiop products that compete wzth or supersede
. BrainZ’s technology. - Accordingly, the success of BrainZ is in part conditional on further deveiopment 01’ {he '
Bramz technoiogy w1thm an appropr;aie tlme frame market acceptance and competlmr response P

- '3_'-_Regaiatory approvais

- . As summarised in section 4 5 ihe fsrst markets where the BRMZ monitor was appfoved for use were those
L in New Zealand and Austraha Approvai has aEso been granted ‘zo BramZ in the Umted States Canada and N
T '.'European markets. N L . A

'3_'__'_Compiex govemment cmd health regulatlons thch are subject to change add uncertam{y ‘zo obiam:ng
o '_'_-_--_approvaE for use of the BRM2 momior and future Bra;nz products S '

- Delays may be exper;enced in obtammg reguiatory approvais aﬂd lhese may add 1o Brast costs and deiay '
- BrainZ’s products from entering the market place where approval has not yet been received. - This may - '
L adversely affect Brast competmve posliion aﬂd ihe ﬂnanmai vaiue 01’ Lhe technology to Bramz in relat\on -
L :to these markets - N L . - L S :

:'-.The growmg cosl of prowdmg heaithcare has piaceci fmanczai burdeﬂs on govemmems insurers anci .
dndividuals alt over the world. Al of these parties are searching for ways 1o reduge healthcare costs. Some
- governments have the power to amend the reimbursement rates for healthcare expenses and can zmplemen_t..._ :
L price controls to reduce costs. I such changes are made they will alter the cost of healthcare to individuals -~ ..
—and expenditures in hospital care. The return on investment in new products WHE accorcimgiy* be df‘fected )

) '_"'..favourabiy or adverseiy depeﬂdmg on ’ihe nature 01’ ‘zhese amendmems -

_'._Addltlonal capital requ;rements

. "Medical technology clinical trial actlwtzes requare a high Eevel of fundmg over a Eong penod of tzme ’
o The proceeds of the Offer {assuming the minimum subscription of A$10 million is raised) are expecteci 1o -
"be sufficient to fund the activities of BrainZ for at least the next 24 months. - However, BrainZ is operating-_ﬁ"-
" in a dynamic medical technology indusiry and additional development costs may arkse within this period. -
- -’ﬁ'_"SubstanEzai addmonai fundmg may be required 1o contribute towards new product developments beyond
S~ thas time. e



.. There is no assurance that additional funding will be available to BrainZ in the future or, if available, that it -~
will be secured on acceptable terms. If adeguate additional funds are not available, BrainZ may be required -
1o curtail significantly one or more of its clinical trial programmes and curtazi tts anuczpated expaﬂssoﬂ which

: '.__Cduid matenaiiy dﬂd adverseiy ai’feci BraanZ S busmess : L L

:._Brast cmtzf:lpated growtn may place a SAnglC&ﬂt stram on its managenai opera‘uonai aﬂd Emanual -
resoUrces. To manage its potential growth, BrainZ must implement and irnprove its operationat and fmaﬂcaai
" systerns and to expand, train and manage its employee base. “There can be no assurance that BrainZ will be -
. able 1o effectively manage the expansion of its operations, that BrainZ's systems, procedures or controls will '
- be adeguate to support its operations or that BrainZ managerment will be able 1o achieve rapid-expansion .
- necessary to fully exploit the market opportunity for its product. -~ Any inability to manage growth effectlveiy

_'-.'COuld have a matenai adverse effect on Bralnz S busmess resuits o‘f operatlons and fmanczai condmon _ '

Dependence on partners and commercnai agreements

At this stage of its deveiopment Bramz is substantially dependem on 1hzrd parizes to assist in |1s growtn E T
- particular, BrainZ is substantially dependent on mutually beneficial arrangements with third parties in relation .~ ..
1o the distribution and sale of its products and research and development into future products. - The material .
- contracts relating to relationships with key third parties are described in section 10.4. -Failure to comply with
~the terms of these agreements may have serious adverse affects on BrainZ’s business, resuits of operations.
- and financial condition.. Further, -failure 1o replace these agreements in the event of termination by either
- party may have serlous adverse affects on Bramz 5 busmess resuits of operatlons and fmanczai coradltzora

..'._'ZCompetitmn anci competlng products

"As summarised in section 4.7, BrainZ has Oniy encomtered two organisations Lhat promote bedszde bram -
--,_'mon;tormg Iechnoiogy, _and the E}arec‘zors understand tnat both of 1hese are foguSing tnesr attenuon on tne

'-'-"Manufacturers Of EEG technoiogy are a potemlal new emrant mto Ehe mciustry as the core technoiogy (
n b_ram s;gnai uptake and processmg) is s|m|iar - e

. ';educmg prmmg anci pro[zt margms

. There can be no assurance thai Bra;nZs compeutors of new entrants 0 the relevant markets wzli not succeed
. In developing technologies and products that are more effective than any whmh are bezng deveioped by
--Bramz or Which wouid render its products obsolete or nora~competst1ve e _

o AS & S‘zrategic response ’to changes in Lhe compeutwe eﬂvsrdnmem BramZ may from fime “to tzme make e
- certain pricing, service or marketing dedisions or acquisitions thai could have a materiai adverse effect on
.Brast busaness resuits of operatsom and ﬂnanaai condmons R L L
-__'--Despzte the exzsteﬂce OF a generai siatutory fr&mework in Austraila and mtemaildnal conveﬂtzons whzch are |
“intended o protect against certain anti-competitive practices, there can be no assurance that the applicab__ie___
- laws will be enforced sufficiently o protect BrainZ from anti-competitive practices by its competitors or -

- that major competitors will not use their strategic positions 10 gain a cornpetmve advantage In some future
'-penod whether by means of price reduchons or. by otner nears... -

': E---The performance of Bramz S bedSide bram mdmtoring techﬂoiogy is cn*ucal Lo its reputataon aﬂd 1o ts ai:nlzty
.. to achieve market acceptance of this technology. -Any product Ealiure could have a ma{enai adverse effect on-
'Brast bus:ness resuits 01’ operations and fmanaai conditions. - T




) _'."..'."_'Bramz S peﬁormance is substantiaiiy dependent on |1s senior managemem and key Eechmcai personnei to
7 continue to develop its bedside monitoring equipment. BrainZ's success also depends substantially on the -
L continued efforts of the senior management and researchers (details provided in section 5.25. -The loss of 'Ehe .
- services of any of its executive officers and other key scientific and technical personnel could have a material -
o adverse effect on the business, results of operations and financial condition of BrainZ. ‘BrainZ has in.place a -
L BrainZ Share Option Plan {which is summarised in section 10.8) in order to provide incentives and to promote
- --the recruitment and retention of key persormei Despste thas faziure 10 altrect of. retam key personnei couid '
o have a matenai adverse effect on Bramz : e

L Bramz 5 future SUICCESS aiso depends on it comanumg abmty 1o attract and retam h|gh1y qualaﬁed 1echmcai
- and managerial personnel.. Competition for such personnel can be intense and there can be no assurance -

- that BrainZ will be able to retain its key managerial and technical employees or that it will be able to attract e
L wand retaln additional highly qualified technical and managerial personnel in the future. The inability to attract
T and retain the necessary technical and managerial personnel couid have a matenai and adverse effect upon '
e l.._Brast busmess resuits of operations and fmanczaE conditson M W R

- :-'_'-_'_"-__inteiiectuai property anci patent pmtectlon

- Securing rights to technology and patents is an sntegral part 01’ securing potemzai product vaiue in 1he
i, '.'-._'_--_-ouicomes of research and developmem Brast success depends in part o zts abainy 3¢ obtam palents_ _

o '..:"_'Thef'e are four rmain patents (Gr group Of paiems) reEatmg 0 the BRE\AZ iechnoiogy Aithough some of Ehese -
. }_'-;_patems have not yet been tssued the mmsmum pateﬂt IsFe commues untli 20? 2 when Ehe flrst patent expzres .

o The enforceabliny OF & pateﬂt is depeﬂdem ona number DF facwrs which may vary between urlsdzctsons
. These factors include the validity of the patent and the scope of protection it provides. ‘The val:dity of - .
UL patents depends upon factors such as the novelly of the invention, the requirement in many jurisdictions that SRR
. “the invention not be chvious in light of prior art (including any prior use or documentary disclosure of the -~
< invention), the wtitity of the invention and the extent 1o which the patent specification dearly discloses the L
~~best method of working or carrying out the invention. The legal interpretation of these requirements often "
. varies between jurisdictions. - The scope of rights provided by a patent can also differ between jurisdictions.
-~ There ¢an be no assurance even if BrainZ has patent protection relating to its technoloay, that others will -
- not seek to imitate BrainZ's products in such a way as 1o circumvent BrainZ's patent rights. Additionally, the -
abitity of the legal process to provide efficient and effective procedures for dealsng wzth aciual or suspected
mfrmgemems can. vary conszderabiy between ;unsd;ctzons : : .

S Bramz zmends 1o continue to expand inio o‘zher giobal markets in 1he fuiure and 1he ans oF many foreign
- countries treat the protection of proprietary rights differently from the laws in Australia and New Zealand. -
L Those laws may not pro‘zeci BramZ 5 ;:}roprletary rsghts 1o the same extem as, do ans in Austraiza and '
'- '-_'---'--New Zeaiand : e . - -

-.__'thie Braznz bel;eves i has taken approprsate steps 0 pro‘zeci its propnetary 1echn0£ogy, the iaw may not

- adequately protect it in all places BrainZ does or may do business, or enable BrainZ's rights to be enforced -

.- -with any adequacy. There can be no assurance that the measures 1af<en by Bramz have been of WI!E be
' 3_-adequaie to protect Brast prepraetary technoiogy_ S - .

:ﬁ_."Risk of product Inabllzty

S BrainZ's business exposes it 1:0 potenuai product Iaabzlaty nsks whlch are mherem in research and development _
- pre-clinical study, clinical trials, manufacturing, marketing and use of medical technology. ‘BrainZ will also -

" be required 1o provide indemnities to any organisation contracted 1o perform pre~clinical studies and clsmcal_
“trials. in addition, it may be necessary for BrainZ to secure certain levels of insurance as a condition to the ~ - T
conduct of clinical trials. -BrainZ will seek {o obtain adequate product fiability insurance whenever prudent. ...




. “There can be no assUrance that adequate or necessary insurance coverage will be available at an acceptabie
eost or in sufficient amounts, i at all, or that a product liability or Other clalm wouid not mazenaﬁy anci
fadverseiy affect Lhe busmess or the fmancaai condlhon of BrainZ.. : :

'j-_:Brast research and deveiopmem program is depeﬂdent an Brast research and deveiopmem agreemeﬂts
. remaining in place and the success of new product development and clinicat trials (including clinical trials -
-~ currently being conducted in seven countries with the BRMZ 1echnology) Re_se_arch_an_ci_d_eve_i_qpmem:t of .~
--..._technoiogy of 1hxs nature mvoives Eong Eead times. e T '

"_'-._The applacailon OF new product deveiopmems and 1he expans.ion of the cim:cai uziiliy oF ihe BRMZ momtor
- will need a substantial increase in research and development effort. ‘There can be no guarantee that BraanZs B
Uproduct deveiopmeﬂt ef’forts w;ii be successful and that Bramz <an sustam thai effori in ierms of o
g':fmanaai capacﬁy : S SRR : : e

'._'_'-Intematlonal trade '

There are certain risks mherem in domg busmess o arn znternatzonai Ievei such as unexpec‘zed changes
~in regulatory requiremnents (ncluding taxation), tariffs, customs, duties and other trade barriers, political - -
instability, political risks, fluctuations in currency exchange risk, technology exports and import restrictions or
-~-prohibitions and: potentially adverse iax consequences any of which. couid adverseiy smpact on the syccess Gf_ -
'-"Brast m{ematlonai operetaons : SRS : e

---..As 3ummarised in sectlon 10 4.1, Bramz has szgned a 2 year dzstribuuon egreement wnih GE Heaiihcare i
- October 2004 1o distribute the BRM?2 in the USA and other countries by agreement. ‘Accordingly, a iarge .
_":_preportlon of BrainZ's revenues is expected to be earned in ¢urrencies other than New Zealand doltars. -
- Fluctuations in the exchange rate between the NZ$ and-the international currency may affect BrainZ's -
-earnings. ‘At 'thss Time, Bramz has determmecﬁ not Eo hedge revenues as 1he Eammg and quanwm thereof
are uncertain. h S _ . _ R

'__":-The performance oF Bramz can be szgmﬁcamiy eEFected by changes in eCcoOnoImIC condztions in Lhe reglens n
- which'BrainZ operates. Factors such as market growth, inflation, interest rates, foreign currency exchaﬂge
“rates and re evam taxatson and other Eegai regsmes and Govemment poimes may adversely affect B{ean

: ".'.Realrsatwn risk

'.".:_Brast shares are expected to be Eisted on the ASX where thezr pnce may fise or faii The Shares offeIed | N
- under this Prospectus carry no guarantee in respect of profitability, dividends, return of capital, or the prlce on
] --whmh they made “trade on the ASX 11 is l:kely ihat Bramz wilt not pay a dmdend for a number of years .

- ;-There sa rzsk 'thai ihe price obtamabie for ’the Shares upon saie either on ASX or privateiy may be iess 1han =
the amoum epphecﬁ {or the Shares = L T

- Risk of holding small parceis cf Shares

..'--:Hoiders of small parcels of Shares may not be abie to realzse a rewm of thelr investment by saie of the Shares
f_"-m each case because of iack o*i’ market itqutdtty andfor expenses of saEe such as brokerage S e T

".'_'-Not andemrltten :.:': :

~ the Offer is not underwrlnen aﬂd wﬁl not preceed uniess a minimum of A$?O mzlizon is reised 1F the
~ rinimum subscription amount of A$10 million is not raised within four months of the date of this - -
“Prospectus, Application Moneys will be refunded in full but without interest. . BrainZ also reserves the right_ L
1o allot less Shares to Applicants than those applied for. “Excess Application Moneys will also be refunded -
~without interest. - Accordingly, there is a risk that Shares will not be issued 1o Apphcanis and that Appirca‘eon
'--Moneys W1il not. be ab e to be uimsed by Apphcants for up 10 four moraths RS




_.:-._"_"The mztl&l objectwe of Bramz isto furiher develop and commercaalzse its technoiogy and expand saies of ﬂis -
S .'_pfoducis His E|keiy thai in 1he short ’Eerm aEI of Braznz S dvaiiable funds szi be used for 1hat purpose o

. Bfamz is. not expecied to make a dlstnbutson 1o sharehoiders for a number of years

o ._"The abmty ot’ BrainZ 10 make a dssmbuuon i the future s dependent on many faf:iors mciudmg the ouicome o
- of its research and development and its ability to commercialise any resultant product. At that time, the -
- ramount, timing and payment of any future distribution will depend on a range of factors including future : .
- capital and research and development requirements, the level of future profits and the financial and taxation. -
- Uposition generally of BrainZ at the time. There will also be factors that affect the ability of BrainZ to pay ~ -~

- distributions and the timing of those distributions that will be outside the control of BrainZ and its Directors. -
-._The Dlrectors are therefore unabie o gsve any assurance regardmg ihe payment of dlsmbutmﬂs in the future .

: :'.'_"-._'--There can be NG assurance Lhal Bramz witl be ebie 10 estabi:sh effectwe saie and dzstmbuuon capabzhtzes
v through s dzstnbutzon agreemeni w:th GE Hedithcare or be successfui In gammg market accepiarzce
L - for EtS {echnglogy . . . . o . . . . .

'-"-_'Suppiy arrangements and mput pnces

-t is assumed that the Company will continue to be abie to SOUICE. iabour maienais and componems and L
L Tsub-contracted services (mpu‘i prices) on terms no less favourable than exist at the date of the Prospec‘ws it is -
- also assumed that there is no distuption to the continuing supply of maiersais and componeﬂis which wouEd EAR

' -.'_'_negatweiy aHec‘z the Company s ability to delwer fumshecﬂ product on time - e

- :"."."_.'_Acis of terrorasm and events of fof'ce majeure may decrease market conﬁdence whzch may negatzveiy efFect
othe Companystradmg pattems s e T e

o _’_General

S The abowe Eist Of nsk factors Gught no‘z to be {aken as exhaustave oF ihe risks faced by Bremz or by |rwestors
- in BrainZ. The above factors, and others not specifically referred to above, may in the future matersaiiy affect
S 'fthe Emanmal performance of Bramz and 1he vaEue of the Shares offered under ihzs Prospecws

._-_-.__"'Therefore Ehe Shares Lo be assued pursuam 1:0 Ehls Prospectus carry no guarantee thh respeci (s} the
el paymem O'f cimdends returns of capsiai or the market vaiue of those Shares o "

B _The investment is regarded as specuiative and nesiher BramZ alels any of is Darectors Or any other party
- associated with the preparation of this Prospectus guaraniees that any specific objectives of BrainZ will -
" be achleved or that any particular. pen‘ormance of BrainZ or of its Shares, mc]udzng those offered by. thzs

' '-Prospectus wsii be ach|eved ' S -




'.":Bramz was mcorporated in New Zealand under the Compaﬂles Act on 30 August 1990 asa company irmzted L

. by shares. Its registered number in New Zealand is 479754. BrainZ's public file in New Zealand is kept at 'the_ o
_Business and Regzstries Branch Mmzstry of Economlc Development 3 ngs‘zon Sireet Auckland '
-_:'_New Zealamd T e .

:_."_The Ezabliny of the members OF BramZ is iam;ted o the amount (n’ any} unpasd on the Shares respectzveiy
-_-._.heEd by them : - N

-:"Bramz was acqwred i September 2002 by Tru Test BramZ aEso acquzred s busmess in September 2002 as .
“a result of the transactions involving itself and TTCL which are described in section 10.4.3. Tru-Test is a New ..
. Zealand-based mulitinational company spedialising in the design, manufacture, sourcing and distribution of -

~specialised products for the Agricultural-Technology sector Bramz comznues to be 100% owned by Tru Tes‘s,___ = R

--.._bul acts ;ndependemly wnh ﬂis own’ managemem and Board

f.:BramZ was registered as a forezgn company in Austraila on 24 October 2005 -

-f_ Contmuous dfscfosure po!:cy

'-"--Bramz has adopted a continuous dasciosure pohcy Thzs pohcy sets out 'the standards protocois and ‘me
- detailed requirements expected of all Directors, officers, senior management and emplc}yees of BramZ for
--.__complymg with 1he L;slmg Rules relailng o contmuous dzsciosure :

Z.._'Thss polacy s dessgned 10 ensure Lha‘s Bramz comphes wnh the L|stmg Ruies .:md prowdes equai access to
-~ information and 1o promote quality communication between Bramz and thn’d partses such as sharehalders
.'.'the mvestment commumiy; the medza and Ehe ASX - : L - :

'.'_'_Bramz has 2 corporaie governance process desugned Lo ensure that |‘ss ASX company anmuncemems

. are made in a timely manner;
. are factual and are accurate; e
. do ﬂot omit material aﬂd reievant anformailon and

» are expressed clearly and objectweiy o enabie mvestors Eo assess the :mpact of 1he snf ormamn when
e makmg mvestmem deczszons R - -

._"-._The Board is responszble for approvmg and momtormg compisance wzth Ehls poizcy The effectweness of fh]S _

- poimy wsii aEso be evaiuated onan anﬂual bas:s

' "'-.'.Board of Dfrectors and its compos;t:on R o _ S
?The Board Is accountabie 1o shareholders for the overaii dzrecilon managemem and corporaie govemance o
~of BrainZ. The Board comprlses {our Directors mciudmg {hree Non Executwe Dsrectors and orne .. .

: 'Execut;ve Dgrectgf D L e e e e e e




: '.'..'._"--The Board S responszbslstses mciude

< overseeing BrainZ, including its controi and accountabsi:ty systems -

g 0 ratifying senior executive appomtments orgamsatzonai changes and senior management remuneranon -
poilcaes and practsces ' L . ) .

. - approving management’s corporale strategy and perFormance ob;ectlves

e approving and momtormg the progress of ma;or capztai expenditure capxtai management acqussztlons
.__.and dwestatures e 3 . :

o o momtormg .:md ensurmg compizance With best practace corporate govemance requsremen ts

' ":-'-'Baard Commrttees

:_-.'-'.The Board has establ;shed the Eoliowmg committees to asszsi ﬂi in carrylng {}ut ats responsiblh‘t:es el share
- detailed work and to consider certain issues and functsons in detazi T

a_ I\Eommataon and Remunemhon Comm;itee and

. Audsz Commntee

The Nomma‘mon and Remuneration Commsttee must comprlse at leas‘z three Dlrectors a ma;orlty of whach are.
e i\Eon Executwe DJFGC'EOFS : . ol i : - -

o :The ob ective OF ihe Nommailon and Remuneratzeﬂ Commlltee [3 10 help ihe Board achaeve |ts ob;ectwe to
. ensure BrainZ: - . : R :

. ad has a Board OF an ef‘fectwe composmon sue and commllment 10 adequaieiy dzscharge tts responszblilties
~and duties; o e . e .

e has coherent remuneratson polzczes and pracilces to dttract .:md retam executwes and Dsrectors who wailz. X
. create vaiue for sharehoiders e . ) L ) T

e observes those remunerahon poisczes and pracuces and

» fairly and responsibly rewards executives having regard to *me performance GF BramZ the performamce of
- the executwes and the generaE pay enwronmem o L L

:-.'Z.IZ_The Nomma‘mon and Remunerat{on Committee is respon&bie for matters mciudmg ldentsfymg anci RS
o recommending o the Board nominees for membership of the Board induding the chief executive oﬁzcer and o
L ensuring successmn plans are in. piace i mamtasn an appropnate baiance of SkiHS on the Board and revsewmg_
"‘ihose plans R o - _ o . S

in relaiion 10 remunerailon the Nomlna‘zzon and Remunerauon Commiitee s responslbie for maiiers
S *including reviewing, approving and recommending to the Board for adoption executive remuneration. and L
- incentive policies and practices and annually conszdermg* approvmg and recemmendmg to the Board bo‘zh L
.. Executive and Non Executwe Djrectors remuneratton ; B TRt

o _.'_"Under the Bramz constitution, the Board fmay not exercise the power conferred by section. 161 oF “the .
- Companies Act to authorise payment of remuneration to Non-Executive Directors in their capacity as such;
- ~without the prior approval of BrainZ shareholders by ordinary resolution. The approved' monetary sum may -

. -"'.'.Zbe dmded among Ehe non- execuuve Directors as determined by the Board.



'Audft Comm;ttee

. promotmg a cuiture OF compiaance cmd

--ensurmg effective internal and externai audzt funcilons and commumcailon be‘zweeﬂ the Board aﬂd lhe
extemai and mtemai audztors : . e . o

".'..__The Audat Commzt‘iee (s aEso responszbie for Gverseemg the eslabilshment and ;mpiementatlon oF rtsk
management and internal compliance and control systems and ensur;ng there isa mechamsm for assessmg
-._'_the eff sczency and effeciweness of *mose systems - L B :

Coa'e of conduct . o : . e
CBrain? has adapted a code of conduct for Dzrectors and senior executwes As weH as the Iegal anci equ;table L

~duties owed by Directors and senior executives, the purpose of this code of conduct istor .7 .
.o articulate the high standards of mtegr;ty, ethzcai and an abzdmg behawour expecied oF Dlrectors cmd
| Usenior. exegUtives; - BN S L : Lol . _
. encourage the obsewance 01’ Lhose standards o protect and pmmote Lhe zmerests of sharehoiders and _
other stakehoiders {including employees, customers, suppliers. and creditors), and - - L

-"set out the responsibility and accoura‘zabzlaty of Directors and senior executlves 1o report and mves{zgate any
.__:'_repor’ted v;oiations of ithzs code or unetmcai or. unlawfui behaw;our S O

'..'._Sewrmes tradlng pohcy

-'-.'._Bramz has adopted a securities Eradmg polacy whuch ouﬂmes when Dzrectors senior management and other
- employees of BrainZ may deai in Shares optsons over ihose Shares and any other fmanaai produc‘zs of Braan

T ..'_"'ASX Corporate Gavemance Counc;f

--.Under the Listing Rules BrainZ is requared o provtde a siaiement in sis annuai report dssciosmg the extem
1o which it has followed in the relevant reporting period the Principles of Good Corporate Governance ™
-and Best Practice Recommendations published by the ASX Corporate Governance Coundil in March 2003
- {Recommendations). - The ASX Corporate Governance Council has recognised that the range in size and.

'-_"dwers@y of companies is significant and that smaller companies (such as BrainZ} may face particular i issues -
in attaining all Recommendations from the outset AS at the date of this Prospecws BramZ complzes With a_ e
_"-.number GF but not dli Recommendatsons Lo L T o

--_'_'-*%{} 3 Eﬁga ﬁﬁmmmﬁmgg

The Dzrectors are not aware of any I:tlgauon of 2 ma{enai nature pending or lhreatened Whlch may
- s;gmf:camiy affect ‘zhe bus:ness of Bramz - o

E *‘m @ Mammi Q@mmais

"'-__The Darectors conssder Eha‘: certam conﬁracts are maiersai 0 Braan OF are o‘f such a nature that an mvestor
may wssh 1o have partlcuiars of 1hem When makmg an assessment of whether fo appiy for Shares



The main provisions of Lhe Matenai Contrac‘zs c}ther 1nan the Offer Management Agreement are summansed o
. below. - As this section only contains a brief summary, the provisions of each contract are not fuiiy descnbed
A -The mam prowszons of Lhe Otfer Management Agreement ane summarlsed in sectzon 10 5 belew

- ::_'_:f':%@.éé °§ M{:%uame ﬁgazmhu%en &gfeemeni %aetween ﬁatex ﬁhmeﬁe %n&:
EENRTE '_:;_-{whe v owneod an%&anﬁgaty e§ ﬁenera§ ﬁe@tm Qemean‘y} B
%rainz angﬁ ”?“%“&L _

S ."_Uncier an Exciuswe Dlstnbut:on Agreement between Datex Onmeda inc (a whoiiy owned subszdaary of .
oo General Electric Company) (Distribetor) and BrainZ and TTCL, BrainZ appointed the Distributor as exciuswe

. distributor to market, distribute, promote, and sell BRM2 neonatal brain monitor and disposable electrodes
- (Products) in the USA (Territory). - The Dzstrsbuior is an sndependeni contracter purcnasmg lhe Products from
e _".'Bramz for resale to the Distnbutors customers Ll - S :

Temtory and exc!usmty

- The distribution rights granied i 1ne Dsstrlbutor are exeluszve in the USA if Braan WiSheS to appomt an - .
o alernative distributor in any new territory, BrainZ must give written notice to the Distributor of #ts intention to
L appoint a dislnbutor The D:stnbu‘zor nas f;rs‘z rlght oF refusa\ to be appomted as “tne exciuswe dzstnbutor 01' o
T - the new 1ernt0ry T - - : R '

- -'--_-'.".'The |nma| term oF ihe agreemem is 15 October 2004 to 15 October 2006 uniess Lermznated eariler (Emtrai
~Term). - After the Initial Term, the agreement continues to renew for successive one year terms (each a =
o0 WRenewal Termy unless either party provides written notice 10 the other party at least six months prsor 1o the
Cend of the Initial Term or any RenewaE Term of sis tntentten not to renew the agreement on expsry of the
. -:"-_:'imtiai Term ora Renewal Term » : . . :

: 'ﬁ"The agreement may be termmated wzth pnor wrll‘zen notice for. breach or faliure by a party to perform any of
- Its material obligations under the agreement where that breach or faliure has no‘z been f'emedzeci by Lhe party
'-..wnhm a penod of 60 days from written notice requ:rmg remedy R T L

g f".'.'_if elther pariy becomes Lhe subject of an ansoivency event 1he Gther party may termlnate tne agreement :
L |mmedzate1y On wntten notice. T o BT _ e

- "'-Ezther party (Af‘fected F’arty) may Eermlnate ’tne agreement by wrmen notice to *me ether pany aF effecuve
- control of that other party passes to a person which or who the Atfected Party reasonabiy cons;ders wouid
o '--._be pre;udmal to the Atfected Partys interests. - - e : :

-_--.Notw;thstandmg anythmg to Ehe contrary in the agreemen‘z |E BramZ 1ermmates the agreemeni at any tzme

- after six months from the commencement date or if the agreement expires at the end of the Initial Term .~
or any Renewal Term, the Distributor remains, for a period of 12 months from the date of termination Qr_ L
L expiration, the exclusive distributor of the disposable electrodes (and any modifications, improvements, .-
- substitutes o functional equivalents thereof) for all customers who purchased any Product during the term. - :
- The Distributor will not have these rights, however, if the agreement is terminated by the Manufacturer for
”'breach of the agreement by 1he Dzstnbumr or zf the Dsstnbuler becomes sub;ect toan msoivency event. ..~

"-._Bramz is reqmreci 10 ensure *me prowsmn ot adequate and reasonabte customer support mciudmg Product
- repair and maintenance service and supply of-spare parts for at least five years from the date of any sale by
the f}zstrsbutor pnor 10 the terminationor.expiration of the agreement..




. The Products are acquired by the Distributor for a fixed price and the Distributor has the sole and absolute - .
- discretion to set end user pricing. .In exercising this discretion, the Distributor is to consult with BrainZ and e
---__tdke into conssderatson 1he views. of Bramz and have regard {o itS obilgataons in reEatfon to advertismg e

'___"The Dzstrlbuior agrees that neliher zt nor any OF |ts aﬂzhaies w;li durmg 1he EmtsaE Term or any Renewai Term
manufacture, sell or offer for sale within the Territory, any products which are similar to and which compete -
—with the Products in the areas of brain injury and seizure detection. -BrainZ may mmedaateiy Lermmate the o
..'_'__'agreemem by written notlce to the Dlsmbuior if ihss prowsmn is. breached s : )

"-.'.En conjunction and consultauon wath Bramz Lhe Dsstnbulor is requsred dunng the term of ‘me agreemeﬂt
1o use commercially reasonable efforts to promote the sale of the Products in the Territory, advertise the "

" Products in appropriate publications and prepare a dzsirlbution pian outilmng 1he means by whzch 1he '
_'--_Dtstnbutor W|1E promo‘ze seii and suppori the Products .

. _'Sales and support

Bramz is requzred 10 pravzde at lES Cost, I;mzted saEes trammg supporl for 1he Dzstrlbumr
'_'--__Bramz must prowde aEI documemailon to enabie the Dsstrlbutor o establssh a support pian and deiwer '
" support services for the Products. - BrainZ- must also provide training support for traimng the Dlstnbutors
empioyees Each pariy is responssbie for its costs assoczated wzth thiS trasmng o B

- '-Qualfty assurance and regulatory camp.':ance n

“Inrespect of the USA and countries in the European Union oniy, BramZ is soieiy responszbie at zts oW cost S
- for regulatory compliance of the Products, including validation of the Products for use with other products L
. Product claims, requlatory approvals and other matters. -BrainZ has agreed to maintain certification of -
=150 13485: Year 1898 and compliance with the Food & Drug Administration's 21 CFR 820 Quality System RN
Regu%alzon BramZ s also responsmie for reportmg uﬂder aH applzcabte USA reportmg requlrements e

'.__'Where 1he Dzstnbutor is appomted an exciuswe dzstrlbutor 10 & new lemtory, the Dzstrlbutor is required 10
~.cooperate with BrainZ in obtaining requlatory approvals, certificates and clearance of consents inrespect of -
o othe Products, provided that the Distributor is responsible for costs.. The Distributor is responsible for obtaml_{ag _
o export certificates and other documents necessary for the import and sale of the Products in the Territory. N
- BrainZ may be required to provide reasonable assistance in obtaining these certificates and documents. 'The
~Distributor is also responsible for obtaining and maintaining any export licenses requzred for deiavery oF the
Products to ‘me Dlstribumr other 1han export isceﬂses requ’ed by New Zealancﬂ Jaw

_"-'_"ASngnmenf R e L el
3;_-'Ne1ther party may asssgn Uansfer or subilcense 'the agreemem or any nghts or oblzgatlons under Ehe
-._:agreement w;thout 1he prlor wrstten consem of the other party, which must not be unreasonabiy wnhheid

-.'__Ef TICL washes to seli an ownersth m{erest wheiher dlrecﬂy of mdzrectiy, in BramZ whlch carries ef’fectsve
- control, a sale notice needs 1o be given 1o the Distributor specifying the details of the shares to be sold -
~and the price which TTCL wishes 10 receive for this sale interest, and any other terms of the sale which the
“seller wishes 10 stipulate {Sale Notice). - On receipt of a Sale Notice, the Distributor may give written notice

Cindicating 1t s interested in discussmg the posssbzhty O'f acqumng Lhe saie mterest and {he agreement prowdes )
_'.'_for 3 negohahon process S

' "'Thzs does not appiy Lo 1he Offer under thss Prospectus -



e Braing proposes to enter into an arrangement 1o sell the Products for incorporation with or into a multi-- -
- function monitoring or other product for resale in the Territory (OEM Arrangement), BrainZ must give written™
o Cnotice (OEM Notice) 1o the Distributor specifying the terms of the OEM Arrangement. The Distributor may - -
- express interest in discussing the possibility of entering into an OEM Arrangement with BrainZ on receipt of, .
- an OEM Notice. “The parties agree that neither the Dsstrlbutor nor. BramZ nor TTCL (as the case may be) s

o .'__:_'oblaged 1o enter into an OEM Arrangement - . '

3.".!ndemnfty _ ST S S
- BrainZ and TTCL ;omﬂy and severaily mdemmfy Lhe Dlsmbutor and s af{zilaies from and agamst aii iaabliztles -
oL vand claims incurred by or rendered against any of them arising out of or relating to any third party claims or -
e actions for personal injury, property damage or death which relate {directly or indirectly) to any Product(s) -
- sold by BrainZ to the Distributor pursuant to the agreement. However, BrainZ and TTCL are not obliged to - -
. Uindemnify the Distributor for any such third party claims in the event that it is judicially determmed that 1he
_D;strabutors own negi;gence conlrsbuted in any materlal Way to such ;njury or damage : RS

e "The D|strabut0r must Seek mdemmﬂcatzon protectaon from BramZ at ﬁrst mst&nce En the event {hat o
©o o BrainZ is unable to provide satisfactory mdemmfscation ina Eameiy manner, Ehe D|smbut,or may seek such
' _-_mdemmf;caiion protecmon from TTCL R :

_:__"%@ ﬁ 2 &gﬁaﬁemﬁﬁm m %m:%ugm mgstrﬁmtmn &gm@m@m

Co The addendum was executed by 1he Dzstnbuwr on 31 E\Aarch 2005, appom‘zmg the Dzstrsbutor as exciuswe
L distributor to market, distribute, promote, and sell the Products in the United Kingdom, on the terms -
- and conditions contained in the Exclusive Distribution Agreement (Agreement) referred to above and ’the
. '_'-'..Z_Addendum The Addeﬂdum pr@v:des that the minimum term of the appomtment is two years uniess

o .'.Other Ehaﬂ the amendments to Ehe Agreemem set out m the Addeﬂdum the Agreemeﬂt remams in quI force__
".'..'__'__'andeffect L L e e

-:'-'-"§§_£§ 3 ?@ﬁ%&mmgy “&f’mm*?@f Eﬁ@@ﬁ %}&iﬁwa@n ﬁam%{%amﬁ Ejmﬁm’wm& Mmﬁt@ﬁ am% "’%‘“‘ﬁ"%:éw .
coo {as affected by (i) Deed of Covenant between Auckland ﬁn;%@mma Lﬁmimé
Cand @mmz &m&% {gg} m@mﬁ g}? ﬁ%gggnmmt h@twe@m “?“%“’Qi mé %mmZ}

o .. : _'yechnology Transfer Deed

- Under the deed, TTCL acqwred from Auckiand UmSerwces lelted (Un:Ser\nces) aiE raght mie and :merest

. of UniServices in the intellectual property rights refating exclusively to certain brain rescue monitor dewces
“(BRMs}, being those devices part of which fall within the claims made within certam patems and paients
"'appimauons spec:f;ed in the deed and diE UmSerwces mteres{s in those BRMS . :

B .j:_'Deed of Covenant

: ; ] -.._'Under the deed dated 24 August 2004 Bramz coveﬂaﬂted 1o UmServsces 0o perform and compiy wzth the -
- . terms of the Technology Transfer Deed as they applied to TTCL, and UniServices consented to the asygnmem e
S ._of the assets Lhat had been Lransferred to TTCL under the Technoiogy Transfer Deed o Braan : -

'_'_The terms oF the Deed o‘f Covenant require BramZ o contmue 10 compiy wnh "the 1erms of the Technoiogy _
- ---..Transfer Deed as ihey appiy o TTCL (which mciude Lhe terms reiatmg to royaiiy payments dlscussed beiow) .

: Deed of Ass:gnment

. Under a deed of asslgnmeﬂt W|Lh effec‘z from 24 Augusi 2004 TTCL asssgned aEi its rzgh‘z mie and znterest m_""_ R
Clithe Assets {as defmed in, the Technoiogy Transfer Deed referred 0 above) 1o Bramzy"'-. " IR



_ The rights of BrainZ to any assets under the Technology Transfer Deed can be terminated if UniServices gives .
- notice requiring the return of those assets under the Technology Transfer Deed. However, UniServices may -
“only give notice 1o BrainZ requiring the return of any such assets if an amount payable under the Technol‘ogy -
“Transfer Deed is not paid on the due date, or if a material breach specified by UniServices is not remedied -
~within 90 days of a notice from UniServices to remedy 1he breach or tf BramZ goes mLo iaqurdation (other
---.than asa resuli of a soivent reconstructson) T :

. :_Under the Technoiagy Transfer Deed BramZ is obiiged 10 pay UmServsces royaitles on net sales of BRMS at
§ ..’____the rate of 5% of net saies of BRMs. These royaitzes are payable during a royaity per;od commencmg on 13 N

_:"Bramz is onEy requared to pay Lhe royaliy fee under the Technoiogy Transfer Deed on brdm rescue monstor

devices that utilise the patents or patent applications that have been transferred 1o BrainZ under the -~
Technology Transfer Deed. “As at the date of this Prospectus, the Directors believe that sales of the bram '
'--.rescue momtor devlces curremiy bemg promo‘zed are no‘z expecteci to trlgger any royalty Gbizgaiions

'-.":'.Bramz also acqwred other technoiogy assomated wnh ;ts bus:ness from Neuronz Lzmzteci on 13 September )

'-'.'_:The dgreemem Wwas executed on 27 Apni 2004 UmSerwces is a Whoiiy owned subszdiary of 1he Umversziy |
'_:-of Auckiand Under 1h;s agreemeﬂt UmServmes prowdes Ehe serwces 01’ researchers to pmwde resedrch '

-.':.'_Defm:t:on of ‘Research’ e

"Research’is describeci as research and deveiopmem 01’ exzstmg and subsequent geﬂerdmns of brain momtor___ :
technology, including without limitation the co-ordination and: supervision of all dinical tests or trials of lhe :
“BRM technologies.. The detalled research programme is 1o be agreed by the parties and appended -
to the agreement. The basac c}utime GF 1he research pro;ecz however isto fail snto the foilowmg ]
caiegones zraciudmg - _— : S -

_:'f'i.bedyde bram momtonng in paediatrac intensive care settmgs and L

-_'_--:-'combmations of infra red Eechnoiogy with bedszde bram momtormg

"--_The agreement prowdes for time propomons in whzch Laggms Ensmute sta Ef Chrlstopher Wiiliams and Mark
~ Gunning, will spend at BrainZ at an agreed charge-out rate (Prmmpai investigators) T_he time proportionis -
:__'-subgect o change if muwaily agreeci by Ehe two partaes e e e T

.'_'___The agreement dGes not limit the freedom oF UmServsces or any reseczrcher whether & parttcapant in 1he
- Research or not, from engaging in similar research outside the areas olilined within the Research prGje_C__‘_L___ :
carried out independently under other grants, contracts or agreements with parties other than BrainZ. - -



o 'Pubhcatron R e BECER o
oo The F’rmmpai investlgamrs may make pubiacaﬂons or preseratations regardmg the Research prowdecﬂ BramZ i .
T given the opportunity to review any such publication. - Where BrainZ believes that publication would involve - -
- disclosure of its confidential information or where there is patentable subject matter in which BrainZ has an -
- .interest, BrainZ may object and UniServices must ensure that the Principal Investigator must, for up to 90 days

o from initial delivery of the publicatlcm deiay dlsclosmg such patemable sub ect maiter in order 10 permit 1he L

S a‘mng of paient apphcanens . .

.'-Term and termma tion "

o "'-.-_The research penod is 1 June 2004 to 3? Mey 2006 uniess 1ermmaied eariler in accordance wsth the
Lo {--agreemem o : - : : - -

i a Prmcspal Envestsgater ceases to be avaﬁable 'te UmSemces or becomes unabie to commue the research -
o the parties have one month o agree on a subsutute falimg which eliher party may termmate the Agreement S
- by notice in writmg to the oiher B : - : S L . '

: f the parties are unabie to egree a research programme Withm a 30 day perlod either party may 1ermmaie
_--the agreemem by notice in wntmg to the, other [ . o T T

= ?_@ £§ 5 %mﬁmg armngem@m &:sr ﬁremz §mm "?’ez:%me g}gy ?“éew z@@ gmgg
: s business unit of the ?emﬁeimn %ef %%eeeew:h %egeme emﬁ )
_::___"“'?@@i’mﬁ ﬁ%@} €?eﬁm§eigm} L RO,

The “technoiogy fundmg agreement (BRNZ 040'1) relaies to fundmg ef Eeﬂg term momiormg of brem m;ury N
oo and was approved on 19 October 2004, The funding amount approved was NZ7$1,930,035 including GST. -
L The commencemem date of the pre;ect was 1 November 2004 The projec‘z completlen da‘ze is 3'1 October

-'-'-__!nteﬂectua! property

-+ The Foundation will not asser[ ownersh;p in any ’Emeliecwai Property nghts ewnecﬂ or created E:ay BramZ or -

<o lany third party. “inteliectual Property Rights' are defined as “any and all intellecteal property rights specific E_o .
.. the project subsisting anywhere in the world including patents, copyright, registered designs, unregistered -
~design rights, trade or service marks {(whether registered or unregistered}, know how and busmess pfocesses o
'."..and cmy end ali 3pp1zcauons therefore and aEI rsghts in conﬂdem:ai mformatsoﬂ FRICTCT, . e

;-Reportmg requ:rements '

.- The Foundation is not liable to prowde any fundmg uniess zt is satisfzed W|1h reports prowded by Bramz 10 the

- Foundation pursuant to the agreement. The agreement provides that during the term of the contract, BrainZ -

.. must provide the Foundation with such reporis and at such times, as per specaﬁed reporimg guzdeimes Whlch
oare outimed on the Feundatzon 5 Websne ' - e iy .

; __'1_':_':_in addmen Bramz i5 requzred o aEiow ihe Foundation to mspect ;ts prermses have access 1o aiE cempany
~ o records and documents together with access 1o employees, sub- contractors and supphers at any stage 0'1' Lhe .
:..pro;ect mcludmg up to 1hree years after 1he end oE the comrect L

SO _lndemmty

__-'Bramz mdemmﬂes the Foundataon agamst any cla\m isabiiliy of expeﬂse (mciudmg wsthoui ilmnailon Eegai
-~ fees, costs and disbursements) brought or threatened against or mcurred by the Foundailon arismg ezther
. ...__:_darectiy or mdwectiy out of 1he pro;ect that is caused by BrainZ..




-_'.Bramz commzts a breach and fazls LO remedy the breach w;thm 2, reasonable Lzme OF bemg §
:___'no‘mﬂed of the breach; : - : . L

e __--..zf an ansoivency event oCeurs, m respect QF BramZ R

1'__'m monitoring progress of the project under the terms o‘f the agreemeni it becomes apparem
- 1o the Foundation that the project objectives identified in the pro;ea wi not be meg; or -

3-reports provzded by Bramz o Lhe Foundatson under 1he agreement do not meet 1he standards

- -set OH {he amount Gf fundmg pald 10, Bramz up to ’the date of termlnauon or any part of that
. '-__"jamoum against payment to be made to Bramz under any. other comraet (exzstmg or, future) w:th. :
Cthe Foundation; o 0700 e S

. where termination occurs under Ehe agreemem asa resull of a deizberate breach o*f contract by
. -BrainZ, require Bramz [0 retum ail fundmg up to the date of termmatson together wzth mlerest .

.'_:"cm all sums due o ) e e T L

.'_"_'ASngnment

" BrainZ must not aSS|gn sub comrac‘z of Otherwsse transfer tts rzghts and obizgailcms under Lhe contract to
- a third party without the prior written consent of the Foundation. -Any chaﬂge iy ownershsp affectlng the
_'-..source OF controi of BramZ w1E| be deemed a transfer and asagnment L

"%ﬁ § @%ea’ Maﬁagemem Agmemeﬁt heiweeﬁ %ramz amﬁ 5"? i:amgabe i

:Z_The Company and the Offer Manager have eniered znto an agreemem daled 2 November 2005 for the o
purposes ot’ managmg the Oﬁ’er ERRETE . :

FQES and expenses L o o L ol T

"_-"The Company must pay JT Campbeii a management fee o‘f 2. 5% OF the gross funds raaseci by Ehe issue of
~the Shares under the Offer as cons;derauon for the managemem oblzgatmﬂ underiaken by 1T Campbeil
-._'_(Management Fee) L S ) N L _ o SRR

.'Z__."-_'-The Company must pay JT Campbeii a selimg fee of 2. 5% of {he gross funds ralsed by the issue of *d”ae Shares__"-_"-_"_'.
under the Offer as consideration for its servzces in usmg ns best eﬂdeavours 10 procure subscnptsons for the e
.'_:'Shares under the OHer (Seiimg Fee) RN o o -

i the Company forms Lhe view, af:img reasonably, 1ha‘z JT Campbeii has pem’ormed i3 oblzgatlons under Ehe
. Offer Management Agreerment, the Company will pay 1o IT Campbell a fee of 1.0% of the gross funds ralsed o
-_'by the issue of the. Shares under Ehe Of“fer as consaderaiion for its semces I arraﬂgmg the 1ssue BT
.The Company has agreed 10 pay }T Campbeil a monthiy retamer of A$20 OOO cappeci at A$80 OOO The
_--retamer is. reba‘seabie agamst both 1he Managememt Fee and Seilmg Fee o BT

':.:En addltaon 1he Company has agreed Lis; remburse jT Campbeii for ail cos‘zs and axpenses (up to a maximum -
e of AS25,000 (exclusive of GST) incurred in connection with the 1PO and in respect of iegai expenses oF _
L Campbeii up o 'the amount ot’ ASHE 500 (excluswe of GST)} e : e




';'-'.'.:!ndemmty LT e o SRS S
fff.‘t.’.f_‘_‘Sub;ect to certam exciuslons reiatmg to among other thmgs W|1Fu| defduit of ’the gross neglzgence of
SO dT Campbell or its directors, officers, employees and agents {indemnified Parties), the Company has -

“-. undertaken that the Indemnified Parties WHE be mdemmﬁed and helci harmiess from and agamst aii ioss
e ﬁ_:"-su Efered in cormec‘z:on wzth the Offer : _— L .

S 'Termmatron L

' _-:-.'._(Loan funds} the Company faiis to promde ev;dence 10 JT Campbeii by 9 OOam on the Closmg S
“.Date, in a form satisfactory to JT Campbell acting reasonably, that the amount of funds loaned -
T by Tru-Test 1o the Company and remain outstanding as at 5.00pm on the day before the CEoszng
-~ Date.does not exceeci NZMOO 000 (exciudmg amounts anned by Tru Test to the Company for I

'.'-.:.'__'_'(2ndtces fall) any OF the S&F’/ASX 200 index or the S&P/ASX Smail Oz‘dmarses ndex as pubilshed
-__by ASX s at aﬂy tzme after 1he date of ihe agreement 10% or more below ifs respect_lve Ievel as -

'.'-"'---'-{Prospectus) the Company does not lodge {he Prospectus on Lhe Lodgemem Date (bemg no
- later than two business days after the date.of the agreement or such other date as agreeci in
Cowriting by i1 Campbeil) or the Prospectus or the Offer | Is W|Ehdrawn by the Company, or

. {Copies of Prospectus) the Company fails to provide, atthe Company's cost, 1 500 copies Qf : .
_'--.__"'_'the Prospecws 10 T Campbeii by {he Openmg Date and such Ealiure is. not remedzed wnhm

-(No L:stmg Approvai) Lasimg Approvai (bemg conseﬂt by ASX to 1he adm1sszon of Lhe
.~ -Company to the Official List and consent by ASX to official guotation of the Shares) has. not - o
T heen granted by the CEosmg Date o, havmg been granied is subsequemly waihdrawn w:thheid

""'."'.._I(Supplementary pmspecms) “

LUy T Campbell, having elected not 10 exercise its rlght o 1ermmaie zts oblzgatlons under
- the agreement as a result of an adverse change as described in the agreement, forms -
- the view on reasonable grounds that a Supplementary Prospectus should be lodged wi.t_h__
U ASIC for any of the reasons referred 1o in section 719 of the Corporations Act and the .
T Company fails 1o lodge & Supplementary Prospectus in such form and comeﬂt and wsthm:._’_
- sych time as JT Campbell may reasonably require; or : -

il :':"'._::_the Company lodges a Supplementary Prospectus wzthout 1he prlor wrllten agreemem oF s
- JT.Campbell (other Lhan such wntten agreement thai has been unreasonabiy wnhheid or.
o delayed) or o - R . S

'-.:'-_:'(Sectlon 730 notlce) amy person gwes a nonce under sec‘zzon 730 oF 'the Corporatzons Act or:
-"__'_"-__(Non«complnance wnth d:sc%osure requnrements) it uanspfres iha‘: the Prospectus does not _

" '_':-"(n) the r;ghts and isabﬁmes attachmg 10 the Shares T

--"_havmg regard 10 the matters set out in sec‘z:cm 710 of the Corporataons Act and reievam
-:-"--pubi:shed AS!C pohcy, or o




"-(M;s¥eacimg Prospectus} it Hanspwes lha‘z there s a statemeni in {he Prospectus of any o
~“Supplementary Prospectus that is misleading or deceptive or likely to mislead or deceive, or -
- that there is an omission from the Prospectus or.any Supplementary Prospectus (having regard
- 1o the provisions of sections 710, 711.and 716 of the Corporations Act) or if any statement in -~
_the Prospectus or any Supplementary Prospectus becomes misleading or deceptive or likely 10
_mislead or deceive or if the | issue. of 1he Prospectus is.or becomes masieadmg or deceptwe or -
. ikely to.mislead or deceive; or- . : L

'-__'-_':-(Restr;ctlon on chtment} the Company H prevemed from aiiottzng the Shares wsthm {he tzme
| required by the agreement, the Corporations Act, the Companies Act, the Listing Rules, any ..
._"-_"Statute reguiatzon or order of a court of competent jurisdiction by ASIC, ASX ot any court of _

- .(W;thdrawal of consent 1o Prospectus) any person ({}ther ihan the JT Campbeil) who has
" previously consented to the inclusion of its, hzs or her name in 1he Prospectus of 1;0 be named
in the Prospectus, w:thdraws that consent; of T - : o :

- "{ASIC application) an appl;camn is made by ASEC for an order under section 13248 sectlon
- 1325 or any other provision of the Corporations Act in relation to the Prospectus or any -
- Supplementary Prospectus {he Closmg Date has amved and Lhat appizcatzon has not been
. dismissed or withdrawn; or - . . : .

. {ASIC hearing} ASIC gives no‘z:ce of IES mtem:on 1o hoid a hearmg under sectscm 739 of *me
- Corporations Act in relation to the Prospectus, or any Supplementary Prospectus to determine aF_ -
- it should make a stop order in relation to the Prospectus or ASIC makes an interim or final stop
. order inrelation to the Prospectus or any Suppiemeﬂtary Prospec‘zus under secuon 739 Of 1he .
. Corporations Act; or. . L

_--(ASZC prosecutlon) ASEC

';-.'-(n) commences proceecimgs agams‘z or gwes nctme of an m‘zentzon to commence
N proceedmgs agamst - : = e e -

__"-Lhe Company or any of s respectwe darec‘zors ofﬂcers empioyees or. agents in reiation to the
. Prospectus, any Suppiementary Prospectus or the Offer oF . ) :

"'_'_(Authonsatlcn) any authorisation which is matenai 1o anythmg referred to in the Prospectus
. is repealed, revoked or iermmated or expzres or is modlf;ed or amended inamanner.

-:I(Indlctabie offence) a dsrector OF Senior manager 01’ the Cempany i3 charged W|{h an mdact&bie_'ﬁ'i.ﬁ'f-.".j".
_'_"'-'-offence o RSN N _ L

foléowmg events oceur:

: {Default) default or breach by 1he Company under the agreemeﬂt of any terms -
_':-:condm{)n covenant or undertaking; . T :

] -_"'Z__’___'(Incorrect or tmtrue representatlon) any represematson warraﬂty or undertakmg g;ven

b (Contraventlon of constttatmn or Act) a comravemzon by 1he Company o‘f any
“provision of its constitution, the Corporations Act, the Companies Act, the Listing Ruies
'--.__'ior any other appizcabte legistation or any. poilcy or requaremem of ASIC or ASX, '

- {Adverse change) an event occurs which gives rise fo a material adverse effect (as
" defined in the agreement) or any adverse change or any development including a -

- prospective adverse change after the date of the agreement in the assets, E|abzimes
- financial position, trading results, profits, forecasts, losses, prospects, business or -
'_--operauons of the Company sncludmg without i|m|tai|on if any forecast in 1he Prospectus_




E '_"-"-'_(Error in. Due Dll;gence Resaits) it Uahspzres that ahy OF the due dzhgence resuiis or any_--'_"'
. - part of the verification material was faEse mzsleadmg ot deceptlve or Lhat there was arn .
" OImSSIonN, Erom them; =~ - : : .

vy '(?ubizc statements) wsthout the pnor approvai of jT Campbeli (hot ancludmg :
o such an approval that has been unreasonably withheld or delayed) a public statement

e is made by the Company in relation Lo 1he Offer the issue the Prospectus or ahy
o Supplemendary Prospectus; . e . :

il (Mlsleadmg information} any mformatson suppized at any time by me Company or any _
e person on its behalf to ST Campbell in respect of any aspect of the Offer or the Issue or .. -
- the aHasrs of the Company Is.or. becomes m1siead:ng or deceptive or Iakely to masiead or. _'

L deceive; R e : '

: {Official Quotatmn quainfled) the offsczai quotaiion is quailﬁed or cendzttonai other
-o-than as set out in the agreement; - S : y .

) - -{Change in Act or policy) there is mtroduced or there 53 pubitc ahnoumemem oF a:
" proposal o introduce, into the Parliament of Australia or any of its States or Terrstorse_s_ -

- or the Parliament of New Zealand, as the case may be, any Act or prospective Act or
budget of the Reserve Bank of Australia or the Reserve Bank of New Zealand or any -
"Z'_j'Commonweaith or State authonty adopts or announces a proposal ¢ adopt any new, or '

IR (Defauit Occurrence)a Defauli Occurrence (as defmed n Lhe agreemem) OCCLrs, e‘zher
- than as disclosed in the Prospectus; - e s e

(xii ..'.__'_(Event of insolvency) an Event of nsolvency (as dehned in the agreement) OLCUrs in
o respect of the Company, e v '

.:'-_:_'(Jadgment agamst the Cr}mpany) a udgment nan amoum exceedlng $? 70 OOO__ OO

$ 3-_::(Bcard and senioy management composztlon) there isa change in Lhe composztzon ef._:'_--.
ihe Board of a change in Ehe senior mahagement 01’ the. Compahy before 1ssue Without '

: (Change in shareholdmgs} there isa matenai change in Lhe major or controiimg

- shareholdings of the Company or a scheme of arrangement pursuant to Chapter 5 GF "
- the Corporations Act or a takeover offer pursuant 1{} the Takeovers Code (New Zeaiand) -
-1 publicly announced in relation to the Company; ~ " =L - : o

:'__‘ .".(Tlmetabie) there isa dean in any specified date in the szetabie (other *maﬂ & dean

: _3-.'.(Force Majeare) a Force Majeure affectmg the Company s busmess or any obhga‘uon
o under the Agreement lasting in excess of 7 days occurs; L

. {Hostilities) there is an outbreak of hostilities or a maienal escaiaiioﬂ 01’ hostalttaes (whether
7 lor not war has been declared) after the date of the agreement involving one or more of -

- Anstralia, New Zealand, Indonesia, fapan, Russia, the United Kingdom, the United S'ta-tes_

of America, India, Pakistan, or the Peoples Republic of China, Israel, Egypt, North Korea, -

“*Taiwan, Papua New Guinea, Thalland or any member of the European Union, or a terrorist -

~act is perpetrated on any of those countries or any diplomatic, military, comme_r_cz_al_ or.

- politicalestablishment of any of those countries anywhere in the world; |




-._'--'(Certain resolutions passed) the Company passes or takes any steps 10 pass & resolution. - 7
. to acquire i#s.own shares or to give financial assistance to a person for the purpose of, orin -
'-._connechon with, Lhe purchase c}F a share |ssued orto be assueci by the Company, _or a resolutaon ;

- '-"3--_(Capltai Structure) the Company aitefs zts capltal S{ructure i any manner not contemp!atecﬁ by
-the Prospecius;

- -'(Breach of Material Contracts) any of 1he Cc}mracts is Lermmated or substantlaliy modifsed

':(Investlgatlon) any person is appointed under any Iegssiatzon in respect of companles '

...."-.-_(Market Crmdltlons) a suspension or maienai izmziatzon in 1radmg generaiiy on ASX OCCurs or, i__ S
“any material adverse change of distuption occurs in the existing financial markets, political or -
-.:_' ECONOMIC condlhons of Austraita Japam the Umted ngdom the USA or other mterna’zsonai
. 'fmamal markets o - ; : : -

'-.has a mater:ai adverse ef*fect on the success QF ihe Offer or issue, the ablmy OF e
. T Campbell to market or promote the Offer, the subsequent market for the Shares or the e
- condition, trading or financial position and performance, profits and.fosses, results, pf’ospects

" business or operations ¢ of the Company and its subsldlarles taken as whole; © :

3'-._"resu|1s in a contravention by T Carnpbell of or IT Campbe]i bemg mvoived sn a coniravem;on
:'-._'of the Corporations Act.or any other applacabie an or. . L

3_g|ves rsse oa izablmy of I¥ Campbell

-_"-.or is Eikeiy to have, or ihose events together have of, couid reasonabiy be expecied Q resuit In "the ef{ects -
_'stated at ( ) ( ) above = - .

jT Campbeii gives notice 0‘? termmatson of the Offer Management Agreement pursuant to Lhe E
occurrence of a termination event histed above after the Closmg Date; or: o :

:"_'--the Company wﬂl foiiowmg rece|pt of a wntten requesl from JT Campbeli return any subscraption mor‘eeys
Creceived as.a consequence of valid Applications and held in trust 1o those appiscants nommated Dy T
'--Campbeii wzthm {zve Busmess Days of Lhe wntten request RO o




. _'-'.'As ai the cia‘ze oF th;s Prospectus Bramz has 34 OOO OOO Shares on ;ssue cmd proposes to zssue
o 5 803, 669 Opuons B - : _ . '

o ':--Shares

> "As at the date oF th:s Prospectus the sharehoiders oF Bramz were as foiiows S

Tru-Test 34,000,000*

L *The number c‘f shares mclucﬁes 17,032, 414 shares fssued 0. TrumTest on ?8 Octozaer 2005 e )
e Asslimming it subscr;p!mn of AEHO 0 rr‘\illcm Is rdzsed Percemage wrl be 56.7% |f BrainZ accepts mammﬁm aversuﬁscnpt]ons .
- of AS3 G ik Ilzcn ’ . . L . . : e e

e .'_:-"AH 1ssued Shares are of 1he same. class and rank equaily

" Shares and Options heid by D;recmrs e
g ':".:-'3Sectlon 10 9 sets out, the Share and Opnon hoidmgs oF the D:rec‘zors

: :".".._'_'iaifectors mterests in. opt:ons are no‘zed beEow in sectmn 10 9

A summary of 1he geﬂerai terms and condltioms atiachmg Eo 1he Optlons is contamed m secmn T{J 8.

o :.': '.j Restrfcted Secunt:es

:---."'ASX may, as a condition of grantmg Brast applzcatian for of"ﬂf:lal quota‘mon of its Shares cEasszfy ceriam
L Texisting Shares or Options or both as restricted securities. - if o, prior to Official Quotation of BrainZ's -
'--;_Shares ’the holders of the res‘mctecﬁ secursties and thelr controliers szi be requsred to enter into restrlctlon

'.__'_"-_The Dwectors expect 1hat Ihe ESCTOW arrangemems Wiﬂ prohibli lhe transfer of effeciwe ownersth or controi
o otsome or all of the Shares or Options held by the existing shareholders and Option holders of BrainZ for. -
. Caperiod of up 10 24 months without the hoiders of thase Shares and Opuoms Flrst obtammg the wrlttera
S consem of ASX to Lhe transfer A e T :

. '_'_'-_'--.To Ehe extent ASX does not require restrzcilon agreements in respect of securities heEd by Truﬁesl a valuntary
. escrow restriction has been entered into between BrainZ and Tru-Test in respect of all of the Shares and ..

- Options held by Tru-Test. The voiumary escrow penod will be the peraod of 12 momhs stamng on. the earizesi
S _'daie tke Shares are quoted on ASX S
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'-Every hoider af Shares present in person or by proxy, attomey or representatwe ata meetmg of shareholders >
“has one vote on a vote taken by a show of hands, and, on a poll every holder of Shares who is presentin. -
~person or by proxy, attomey of representative has one vote for every fully paid Share held by him or her, and

) proportsonate vote for every partiy paad Share reglsiered in such shareholders narme on. Ehe ReQJSter e

'-.'ZA poii may be demaﬂded by not Ieas Ihan fwe Sharehoiders havmg the righ{ 1:0 vote at *d’ae mee‘cmg the
~.chairperson of the meeting, a shareholder or shareholders representing not less than 10% of the total votmg
" rights of alf shareholders having the right to vote at the meeting or by a shareholder or shareholders holding .

. shares in the Company that confer a right o vote at the meeting and on which the aggregate amoum pazd
up is.not. iess ihan ?0% of. the totai amount paid up on aii Shares that conFer that nghi e

:"-The authorasation and paymem of dislnbutsom (whzch mciudes diwdends) is sub ect “to certam procedurai
"----pre conditaoﬂs prescnbed in the Compames Act and Brast constituuon : _ I

"--_-Ef *me Board is Sailsﬁed on reascmabie grounds 1hat BramZ wHE zmmediaieiy aFter the distrsbuilon saiisfy {he
.. test prescribed in'the New Zealand legislation as to BrainZ's solvency, it may authorise such distribution at =
- a time, and of an amount, as it thinks fit. if the Board determines that a distribution is payable under the -
Constitution, it may, if permitted by the Listing Rules, amend or revoke the resolution to pay the dzstrlbuilon
:"'...before lhe recard daie not;ﬂed 1o ASX for determamng eﬂtlﬂemeﬂts to that dsstrlbution

Transfer of Shares :'j :

.Sub ectio the Constlwtzon a shareholder may transfer Shares by a market transfer in accordance W|Lh any
Zicompuierlsed or electronic system established or recognised by the ASX or the Corporations Act for the -
. purpose of facilitating transfers in Shares or by an instrument in wmmg m a form approved by the ASX or
_--._m any other usuat form orin any form appmved by the Dzrectors - e L

'-_'-The Board may in its absolute dISCFeUOﬁ refuse 1:0 reglster any transfer of Shares of o‘zher secuntles Where ihe
-~ Shares or other securities are not quoted on ASX. ‘Where the Shares or other securities are quoted by ASX, - _
~.the Board may in its absolute discretion refuse 1o register any transfer in any of the circumstances permitted
by the Listing Rules. The Company must not refuse or fait to register or give effect 1o, or delay or, in any way L
_"._mierfere with, a proper ASTC transfer of Shares or o‘zher secuntles quoied by ASX

---._Under Ehe Compames Act the Company s requsred 10 hoid an anﬂual meetzng of Shareholders noi Eater
“ than 6 months after its balance date (31 August) and not fater than 15 months after the previous annual -
-.meeting. “All Shareholders are entitled 1o receive notice, and 1o attend (in person or by appointment of.a -

- proxy} meetings of Shareholders. “The business of an annual meeting may include consideration of the annuai _ 3..

- financial report, Directors’ report and auditor’s report, election of Directors, appointment of the auditor -
- and fixing the auditor's remuneration. - The chairperson of anannual meeting must allow a reasonable -

- opportunity for the shareholders as a whole at the meeting to ask questions about or make comments on Lhe e

“‘management of the Company and ask the auditor or their representative guestions relevaﬂt to the conduct
1__"03‘ the audn and ihe content amd pfeparaiion of the audlzors repori for Ehe Company : :

..'___At the close of each annuai mee‘zmg, one- thn’d of *me Board o1, lf Lhezr number is not a muit\pie of Lhree
~then the number nearest 1o but not more than one-third of the Board, must retire (a retlrmg Dlrecwr remains.
Z_'_m offace unh! the end Of Ehe meetmg and wzli be eilgsbie for re- eiectlon ai the meetang}




S _'Wmdmg up . e ..
if the Compahy is wound up, the hquzdator may, wnh the sanctlon of a speciai resoiuiioh of Ehe Company
- divide among the shareholders in kind all or any of the Company’s assets and for that purpose, determine -

" “how he or she wil carry out the division between the different classes of shareholders but may not redulre L

o N a shareho!der 1o accept any Shares or other secunt:es m respect of whach 1here is any Iaabrlsty

o -_"AS 1he Shares of‘fered under Ehe Prospectus are 1o be paid for i fu%E on apphcailon Lhey szi not be sub ect
_— to any calls for money by the Darec‘rors artd wslé therefore no‘r become isabie r’or forferture_ R

o :.._.'-.-'A!terat:on of Const:tut;on o

- .-Uhder the Companies Act, a company may alier or revoke its cons{ztutioh by speczai resoEutzon of tts -
.. ..shareholders. A special resolution of the shareholders of BrainZ requires a 75% majorliy oF ihose preseht :
. _'__":_':-and VOtmg; as wetl as hotifzcaIJOh O'f Ehe resolutlon in 1he notice caEhng the meetlhg B

ff o ':_ Ahy aitefatmn 1o the Constitunon whzch would ah‘ec‘r nghts attached fo shares s subject to a speoai
S fprocedure (see Aiterahon of Sharehoider Rzghts below)

- IfAIteratron of Shareho!der ngh“

S Under the Compames Act, BrainZ is hot permﬁted to Eake acuon 1hat afFects 1he rzghts attached Eo Shares

'Sharehoiders belong to ‘ihe same rh‘rerest group rf 1he rsghis attached to Lhezr Shares whlch are affecied by o
SR the proposed actlon are 1deﬂtlcai and lheir rlghis are aHected by 1he proposal in the same way e

- As Bramz 5 consntutzon expressiy permzts {he lssue of Shares ranklng equaiiy wnh or.in pHOFI{y Eo exzstshg
. Shares, the issue of Shares in accordance wsth BrashZ s constatution W1Ii not constztute an actron which. aHec‘rs
e the r;ghts attached to 1he exsstmg Shares SR x -

. '."-'--:Where a Shareholder whose nghts are affec‘red by ac‘raon proposed by Bramz attends an m{erest group "
.. meeting and votes against that action with all the votes attached 1o Shares registered in that Shareholder R
-~ -name and in the same beneficial ownership, but the action is nonetheless approved by the interest group and__
. BrainZ thereby becomes ehtsﬂed 1o Eake Ehe action the Sharehoioer is eh‘otled to reqmre Brath j19) buy back o
j-those Shares ' : s - = : S : :

S Bramz acquiring :ts own Shares

: :'.'.:'.._"Bramz may acquire its own Shares, |f effecied pro -f31a 1o exrstmg hoEders zf consen ted “to in wr;tmg by alE
' ":Sharehoider& or. fitis made in accordance wzth & spec1a1 stawtory preschbed procedure

o :That procedure reguires the Board to resoive that the buy back is of benem to the remammg Sharehoiders
o and that the terms of the offer and 1he coﬂslderatlon oFfered for 1he shares are Ealr ahd reasohabie to Lhe
.._remammg sharehoiders R - o L S ]

_' o Bramz may aiso buy back not more 1hah a speciﬂed humber of rts own shares by means of an offer on Ehe
. -ASX so tong as certain resplutions are passed, written disclosure is made o sharehoiders and the ofFer is hot
. '..made iess Ehan 10 workmg days after 'that dssciosw’e is made S S

BramZ may aiso buy back shares on ASX wnhout prior hotice 1o sharehoiders prowded certam resoiutzom
-+ are passed and the number of shares acguired in any 12 month penod does not exceed 5% of the number of_
"shares in 'that ciass at the commencement of the perlod B A




'--{he Board resaives {hat giwng the asszstance is 01" beﬂefst 0 shareholders not recezvmg the
assistance, and the terms and conditions under which the assistance is given are fair.and -
- reasonable 10 those shareholders who are not recelving the assistance, and at ieast 10 worklng -
-3-__:_ciays have elapsed after a disclosure document is given 1o shareholders; or - ' ;

f’.‘_‘_‘--the amount of the assistance, together with any other outstandmg assistance gweﬂ on the same. :j"
- basis does not exceed 5% of BrainZ's |ssued share capsiai and reserves and BramZ recezves fan“ o
. -_; ;;-_value in connectson W|Lh the as&stance ' : :

'.:-Before prowdmg any fmanmal &sswtance BramZ rnust satzsfy the soivency test under 1he Compames Act
- -and the Directors must resolve that the assistance is in the best interests of BrainZ. and 1hat lhe terms and
) 'zccndstlons under whsch ‘me dSSlSlaﬁce is glven are. fatr and reasonabie to Bramz - S :

o, by spemai resoiutson BramZ resolves to aiter of revoke its Consmutioﬂ ina way that amposes or-
" removes a restriction on the activities of BrainZ, approves a major transaction or approves a statutory
- amalgarnation, any Shareholder voting all its Shares against the resolution is entitled 1o require BramZ 10 B
“purchase, of to arrange for another person to purchase, that Shareholder's Shares for a fair and reasonable
~price nominated by BrainZ or, ff the Shareholder objects to such price, a price determined by arbitration. ..
_-BrainZ must comply with this requirement unless it obtains an exemption from a Court in New Zealand or . -
-arranges to have the resolution rescinded by special resolution. - This remedy is also available 1o a dzssentmg_ '
" shareholder where an interest group of which the Shareholder is a member has approved the taking of
-~ action that affects the rights attached to Shares and Bramz becomes enmled to tdke thai actlon (see
.:'_Aiteratlm of Sharehoider R:ghts above) R - . R

.:_.':Lfstmg Ru.'es oy

"M BrainZ is admlued 1o Ehe C}Fﬂual Las{ then desplie anythmg in the Constliuilon oF BrainZ, |f Lhe Lzstlng
~Rules prohibit an act being done, the act must not be done. Nothing in the Constitution preventsanact © . ™ .
. “being done that the Listing Rules require 1o be done. I the Usting Rules require an act to be done or not 10 SR
~-be done, authority is given for that act to be done or not to be done (as the case may be). ‘If the Listing Rules "
- require the Constitution to contain a provision or not to contain a provision, the Constitution is deemed 1o -
..contain that provision or.nat to contain that provision (as the case may be). 1f a provision of the Constitution
- Is or becomes inconsistent with the Llsiang RuEes the Constlwtmn is deemed not to con tam tha‘z provsswon to
-_"-the extent of the mionssstency . SR

-._'3.The New Zealand T&keovers Code ( Lhe Code ) wdi appiy 10 Bramz in 1he event that it has NZ$20 000, OOO or.
more of assets. I the New Zealand Securities Legislation Bill becomes law in its current form, then the Code -
- will apply to BrainZ by virtue of having 50 or more shareholders. If at any time BrainZ does not constitute '
.. & Code company for the purposes of the Code, then the provisions relating to compulsory acquisition of ~
© secUrities contained in the Code shall nevertheless apply to BrainZ, subject oniy to such changes as may be
"-."necessary o apply those prowszoﬂs toa company that s nota Code company :

_:'-;The essence OF ihe Code is a ‘fundamentai ruEe Whach proh&bzts a person becommg 1he hoider or controlier _
of voting rights in a Code company if it and its “associates’ would afterwards hold or control more than 20% - -
- of the voting rights, unless the increase fits within one. of ‘me exemptsons 1o the fundamernai ruie of ’the New :

":_"-Ef a person aEready holds more than 20% of the votmg fig 3ts ina Code company, then {hat person (and
- Hts associates) cannot becorme the holder(s) or comroiiers(s) of an mcreased ievei of votmg r:ghts except in.
compliance with the Code or through an exemption. S S




" .".'Fu!! Oﬁer A fuli foer can be made for ali votmg SQCUHNES oF Ehe Earget company as weli as any non- votmg
- equity securities on issue. I the target company has different classes of securities the full offer must be fair anci
7 reasonable between different classes. I the offeror's existing holding or control is 50% or less, the offer must.
Y be for securitles whtch wil resuit in ‘zhe offeror holdmg or comroilmg more 1han SO% oF Ehe votmg nghts '

~ '-.1"._'Pama! Offer A paruai of{er (for iess than 100%} is. permltteci but rrst be extended to aii holders. of
- voting securities (non- -voting securities can be excluded) and must be for.a specific percentage of each
holder's voting securities. ‘Again, if there is more than one class of voting securities, the partial offer ma_zs‘z '
o extend to each class. - Also, if the offeror’s existing holding or control is 50% or less, the offer must be
- for securities which will result in the offeror holding or controlling more than 50% of the voting rzghts
- However, unlike a full offer, a partial offer can be made for a lesser percentage if a written approval -
- -procedure is followed and is successful, if excess accemances of an of{er are recelved 1he ecceptamces L
“rust be scaied back proportsonatety 3 . - . N

: .:'.:_'_"-..'_'Shareho;’der Approval A specaf;c purchase or isste of votmg securl‘ues may be approvecﬂ by sharehoiders ..
~ . the target company by an ordinary resolution (simple majerity of shareholders votmg on 1he sssue) but ﬂ”ae
S persons acqmrmg and dlsposmg of the secur;t:es may hot vote on, the proposai RN '

o ;--Lfmfied 5% creep. A person hoidmg or. contmlémg more Ehan 50% bui less {han 90% of ihe vo‘zmg rtghts
T can increase their holding by Up 10 5% of the total voting rights in the company in any 12 month period. -
- Unlike Australia and for companies incorporated in some other countries” codes, the * creep prowsaon does '
-not appiy 10 hoiders wsth Eess than 50% - there isa no ﬂy zone between 20% and 50% :

-'-Compw’sory Acqu;smon Persons heidmg or controlimg 90% or more Gf 1he vo‘zmg righis can increase -: :
_that holding without restriction —a “free fly’ zone. In addition, above the 90% threshold the holder may ...
__:compuEsonly acqusre the remammg securmes and may be reqUJred to acqunfe 1he secum::es of remalnmg hoiders -

- summary, fo ‘creep’ Is pos&bie in ’the 20% o 50% no fiy zonhe, only 5% per year (s posszbie between 50% -
cand 90%, and Shareholders may only approve exceptlons 1F ihe purchaser is specn‘scaiiy |cientzfaed (which is
not posszbie in an on- markei acquzsmon)

L -'.'An foer must be on the same terms and condztzons znciudmg the same conszderatson 10 aiE hoiders
- of securities of the same class. “This requirement substantially removes the ability to pay a ‘premium :
- for control above the 20% threshold. “However, unlike in other countries, there is no ‘relation back'

- requirement under which the offer price must be no lower than the highest price paid for acqmsstsons '_ o
“helow the -20% threshold during previous periods. . Assuming that the bidder for shares is notan = "
- fassociate’ (as defined in Rule 4 of the Code) with the person who has acquired the shares below the 20% -
"._threshoid 1here is 1herefore S‘EiiE a iamlted abmty to pay a premlum for comrol beiow the 20% Lhreshoid "

o 3-.__"As 1he Code focuses on votmg nghts falher than reievant mierests pre b]d iock up agreements are -
-~ permitted under the Code. ‘These are agreements between a Shareholder and a potential bidder whereby e
- the potentlal bidder agrees {o make a takeover offer on agreed lerms that comply with the Code and the . -
.- Shareholder agrees 1o accept that takeover offer. “Assuming that the bidder for shares is not an ‘associate’ (as
. defined in Rule 4 of the Code) with the person who has acquired the shares below the 20% threshold, there -

- Is therefore stitl a limited ability to pay a ‘premium for control” below the 20% threshold, -




Ef a person Of persons (defmed asa ‘Dommant OWﬂer ) become 1he holder of 90% or mote OE Brast
voting securities {acquired by any method and at any time), then the Dominant Owner must give an. ™
~acguisition notice. - That acguisition notice must state either that the outstanding shareholders must sell
“their shares to the Dominant Owner or that the outstanding shareholders have the right to sell thelr 77
_shares to the Dominant Owner. ‘If a person becomes a Dominant Owner by reason of acceptances under a . .
~ takeover offer the consideration payable for the outstanding shares must be the same as the consideration
- provided under the takeover offer. ‘In other cases, the consideration specified in the acquisition notice - -
- -must be a cash sum certified as fair and reasonable by an independent advisor (it objections are received -
. from the holders of a prescribed minimum number of outstanding shares the matter of consideration must
-. be referred to expert de‘zermmatzon (1he mdependent expert acts asan expert and not as an, arbztrator in.
--._makmg Lhe determmation)) :

".f_'“%@ ﬁ ﬁmmz §ham @gﬁ on %ﬁ

- The BrainZ Instruments Limited Optlon Plan has been adopted and the Company propc)ses 1o fssue in wtai :
5,803,669 Options prior to the date 1he Shares are expected to. be issted on ASX. Each of 'these Opuons wﬁl
_--.have an exercise prlce of A$O 63 L L _

e '--'.".'prowde ar mcemwe for Elagsbie Partzczpams to comlnue to prowde services to 1he Company or S
an Associated Company iy Lhe Eong term and maximise. thenr contrabutson to the performance of. L
Cthe Company; 7 - . .

_' _'_'recogmse the ongoing ablésiy of Eizgabie Partzmpants and {hezr expected eﬁ‘orts and comrzbuuon -
- incthe long term 1o the performance and success of the Comapany; and PO .
~provide Eligible Participants with the opportunity to acqun’e Options and uEtimateiy Shares in
"; the Company, in accordamce wath these Ruies ' e : L

::_'_"a company | whzch is & re!ated body corporate (as defmed in the Corporamns Act) of Ehe
:-..Company, el T L _ K R

..._._'_a company which has votmg power (as defmed in the Corporatlons Act) in the Company of not
lessthan 20%; and T ) R

g company in whzch Ehe Company i’:as vo‘zmg power (as defmed in the Corporatlons Aci) of not
-._"_"-_iess {han 20% e N s _

R '-.of the Company of an Assomated Company, whom Lhe Pian Commzttee determmes is to recelve an Off
.".meier the PEan E _ _ . L o




._'-‘Partfcrpant means a person who hoids Op‘mons zssued uncier the F’ian and mciudes aF & Partimpant dzes or g
o _"-___'_becomes subject na Eegai dzsabmty, 1he Legal Perscmal Representauve of ithe Partsupant :

CPlan Commzttee Teans the Empioyee Option Pian Committee of ano‘zher committee oF the Board to whach_
.._power Lo admwster 'the P fan has been deiegaled or af 1here has been no deiegatzon the Boarci L

o ..__'--Prmcrpal cond:ttons '

: " Plan limit -

_The number of Shares o be recewed on exercsse of an Opmn whzch i the subject of an Offer when
'-'_aggregated w:th S : e _ L

_"-__:the number of Shares thch would be 1ssued were each ouistandmg offer or mvstatlon or
'..._Optzon 10 acquire umssued shares bemg an oh‘er made or. opmn acquired pursuant toan -

-__:_'ihe number of Shares assueci durmg the prevtous hve years pursuam to {he Plan or any other
—.employee share scheme extending only 1o fuiE Ume or part time empioyees or. Direc‘zors of the
---..Company orofan Assomaied Company, .

_'--to a person situated at 'the time, of rece|pt of the offer outssde Austraisa or

that was an excluded foer o invitation within’ the meaning of the Corporatsons Act as it smod
L prior to the commeﬂcemem of Schedule 1 1:0 Ehe Corporate Law Ecanomlc Reform Program Aci_
. 1998 (Cihy or B . .

~that. does not need dasciosure to investors because of sectson 708 of 1he Corporauons Act or

-'.:.'._thai does not requsre the gwmg of a product dssciosure siazement (as defmed in the L

:"--.'made under a dzsciosure document or produc‘z disciosure statement, must not exceeci 5% of ‘ihe
'-to‘za\ number QF |ssued Shafes as at 1he izme OF the O‘ffer B L

: ':':__'_"_---_i\Eo Options may be |ssued to a person under ihe Pian uniess Lhe person remains an Eiiglbie F’aruapant as. at
'.the daie oF grant Of 1he Optwon or the Pian Comm:ttee determmes otherwsse ' )

. ..._comphance w:th faws

: -No Option may be offered of |ssued 1:0 or exerczsed by, an Eizgible Partzczpam or. Partzczpant |1" Lo do S0 wouid
L .__'_'__contravene an Applzcabie Law S . e B : . :

- --.'."Further condttmns

-'-"-."'-.._':'Z:Desplte any other provision of 1he Pian no Offers may be made e

- if Offers are made durmg a penod of 12 months in which {he Shares have mot been "
. “continuously listed for guotation on the financial market operated by ASX, unless the Optzons
Care restricted from exercise until the earliest date that Shares have been contmuc}usiy ilsted for
_:f'_quotatlon onthe ﬂnanmai market operaied by ASX for 12 months o -

".'_'_'_Ungess the of{ers are made to Eligible Parumpants

'.'_:_'(i_} outssde Austraisa at the time of receipt, of the. Offers or




and whc; agree wsth the Company not o oﬁ'er {or Saie any Shares 1ssued on the exercise OF the
Options the subjeci oF the Offers for a period of 12 months startmg on Lhe date of issue of ihe ;

:-.uniess and unm the Shares have been contmuousiy Essied for quotailon on ASX o an approved
...___'fore|gn market (w;thm the Tneaning of the Class Order} for not less than 12 months, or o ’

':--'.:uniess *me Options Ehe Subjeci of the Offers are when |ssued |ssued Wzth dlsclosure under Part )

::-'_un!ess express\y permlt‘zed by ASX or ’the Corpordiions Ac‘z

“Fot ihe purpose of this clause, Shares will be taken to have been contmuausiy ilszed for quo‘zahon on ASX or.____'
“an approved foreign market for 12 months if the Shares have been guoted on the financial market operated
by ASX or the approved foreign market ihroughout those ?2 months wﬂihout suspenszon for more thaﬂ a-
- fotal of 2 trading days durmg those %2 months T B

"-'-Conszderatmn for issue of Optlons

.'.._'_The monetary corassderatson (if any) payable by an Elzgsble Partsczpan‘z on, the fssue. of an Optlon (after_
-_;_acceptdnce oF 'the relevant Offer} must not exceeci $O 01. L :

. Finangial accommodatmn

. :'__'Under no Circamstances wil Ehe Company prowde 3 Partlmpaﬂt W|1h fmanczai accommodaiion for the
s purpose ot’ or Lo asszst iy, the Partsczpams exemse of hzs or. her Optaons : S

Operatfon of the P!an

.:_"_'The Plan operates dccordmg Lo {he Ruies as amended from ume to time, whlch bmd the Company and
--..each Partmpdm - : .

-Subject to.these Rules, the Plan Committee may from time 1o time make an Offer to an Eligible Participant. -
" The Offer must be in writing and, the form of the Offer and any acceptance of the invitation constituted by
- the Offer must be as approved by the Plan Comm1ttee fmm “t|me to Lzme The Offer must sta{e or mciude
. '.specmed ;nfoymatmn comamed in Lhe Pian L e e L

Exerase Pr:ce S

':"'_Sub ectio any &d;ustment under Ehe Pian in respec‘z of partzczpation rsghts bonus issLies, r:ghts issties,
- reprganisations of capitcﬁ cmd wmdmg up, _1he exerczse prlce In respect of an Option is as determmed by :
_--._the P!an Commltiee :

-'.ConSfderatfon for Opt:ons

::'Opmns will be zssued for conssderatson LOMPIISNG the services that are expecteci 10 be provtded by an - o
-.Eligible Participant to or for the benefit of the Company or the Associated Company, but no furiher monetary e
-.__'or other. consaderatzon WHE be payabie in respect of the issue 01‘ an Opnon L o e
"-:Entftlement to under!ymg Shares S ] . e _
"-_"Sub ect 1o the Rules, each Option confers on lis hoider the enutiement 1:0 subscrtbe for and be |ssued one
-._"fuiiy pasd Share at {he exermse pnce L : : e y
:--;.No quotatmn of opt:ons L o
The Company wzii not seek oEfsczaE quo‘zation of amy Optsons

o '-.Uniess othermse speczfzed in.an Offer {he vesmg dates appllcabie to Optlons 1he sub;ect of an
" application form-may be set out i the oﬁer i{ no vesung dates are set out in the offer 'the vestmg
o date is the date of grant.




o .'.'.'.Shares rank equaHy TR O . = x -
'-.__Uniess otherwise prowded i a no‘uce of exercise, Shares 1ssued on 1he exercise of Optzons rank equaliy
- with all existing Shares on and from the date of issue in respect of all rights issues, bonus share issues and

o .'._dzvzdends which have 2 record da‘ze For determmsng entltiemems onor. after Lhe date of issue of Lhose SharesA

s Restrfctfon on dfsposal of Shares

- Subject to applicable faws, the Shares acquzred under any exerczse o’i’ Optsons under 1he Plan are subject to L
--_.restriciion on disposai as specn‘;ed in the Plan.. .

B "-Powers of the Pfan Commrttee

-:The Piaﬂ Commztzee has power. 10

deterrmine appropnate procedures and make reguianons for U’ae admmlstratlon QF the Plan B
3wh1ch are consistent with the Ruies T . oo

..'_:'termmate ar suspeﬂd Lhe operatlon OF ihe PEan ai any *ume prowded *ma‘z the ’termmatson or
- suspension does not adversely affect or pre;udtce the rlghts QF F’artaczpams hoidlng Opnons e
issued under the Plan at that time; -~ . . - L

:_"delegate those functions and powers it conszders approprsate for Lhe effsczent admlmstratmﬂ -
--of the Plan, to any person or.persons whom the Board reasonably beiseves 10 be capabie of
-performmg those functions and _exercising those powers; - - R

. take and rely. upon mdependem professional or expert. ad\nce inor in reiataon to the exermse of
.__"'.any of their powers or discretions under the Rules; = S L

.":__'make reguiations for Ehe operatlon QF the Plan conslstent w1th {he Ru!es

L '__:Amendment to the Ru.'es

. "_'_"Sub;ect to the Listing Rules, the Board may a{ any tzme ameﬂd any of 1he Ruies or waave or modzfy the
. Zappimauon of any O'f Lhe Ru!es in reiauon toa partsczpam e e PR .

e If & reuospecwe amendment 0 be made 'to the RuEes wouid adverseiy cszect the nghts ot’ Partlc;pants in
©oorespect of any Options then held by them, the Board must obtain the consent of Participants who betweem
e thern hold not less than 75% of the total number DF those Optlons heid by aii 1hose Partlmpams before

"'makmg 1he re‘zrospecwe amendmems to 1he Plan - T

:f.@@% mm@mm %ﬁmmgm

. The naiure and exten‘z o*i' Ehe mterest (zf any) {hat the Difectors of Bramz hoid or helci at any tlme durmg
oecthe iaszZYearsm : T e e T

e
(13) " pfoperty acqu;red or 10 be acqmred by Bramz

"the formailc}n or promotzon of Bramz

".'__m connection with; |

' 'The amoum (zf any) that anyone has paad or agreed to pay, or the naiure and Ehe value of any benef:t anyone_ o
'has gzven or agreed to gwe to 3 f}arector oF Bramz or. proposed direcmr ef Bramz IR T



'--_'(Non~Executlve Dlrectors) The Board may not exercise Lhe power con| Ferfeci by sectson 16? of ﬁ'ae -
. Companies Act to authorise any payment of remuneration to Non-Executive Directors in their capacny as
-such, without the prior approvat of shareholders by ordinary resolution, except as provided in accordance -
--wzth {he Conststutaon Each such reSGIutton must express 1he remuneraiion of Non Executzve Dzrectors as .

"35 mone‘zary sum per annum payable to aiE Non Execu{ave Darec:tors wken together or
.a monetary sum per annum payable 10 each person {rom time 'to tzme hoidmg offace as, cz "
Non Executive Director. ~ - . o .

%_"-An amount of A$350,000 has been’ approved for the purposes o‘f paragraph (a) above This Elmll oniy eppises
110 Non-Executive Directors fees payable in cash. 1t does not apply to non- cash forms of remunere‘mon such as_ o
'._ﬁthe vaiue Of Optzons end other Secwmes issueci o Non Execuilve Dlreczors LT B

EF at any tlme whzie {he approved remunereiton of the Non Executive f}irectors is expressed i accardaﬂce
“with the process described above, the total number of Non-Executive Directors holding office Is increased, - -
“the amount of remuneration then payable in accordance with that dause may be increased by the Board .
~{without the approval of shareholders by ordinary resolution) by such an amount as is necessary 10 -

“enable the Company to pay the additional Non-Executive Director or Non-Executive Directors by way of

Lremuneration a fee not exceeding the average amount then being paid o each of the other Non- Execut_s_v_e___ _3-

- Directors (other than the chairperson). “ The Board shall not exercise its power under this clause of the ©
- Constitution unless the Company has recewed from ASX any walver necessary under Lhe Lsstmg Ruies Eo
__"_-aliow 1he Board to exercise. 1hat power - : .

:'Sub ect “to the Lzstlng Ruies any monetary surn referred 1:0 above WiEI be dmded among the Ncm Executzve

Directors in such proportion and manner as 1he Board agrees and ;n de‘fauit of agreement equaily and shaii -

: '-be deemed 1o accrie from day to day

.'-.ZNon Executwe Dsreciors may not be paid a commission on or percentege of prohts of operatmg revenue.
i a Non-Executive Director is required to perform services for the Company which in the opinion of 1he__

. "Board, are outside the scope of the ordinary duties of a Director, the Company may pay of provide the - -
- Director rernuneration determined by {he Board whach may be elther in addatzon 10 or msteaci of the Direc‘zors_
"-."E’emuneratzon under the Constitutlon ) - : e I R

- -}Non Executwe Dzrectors may aiso be paad aIE travelimg, hote\ anci other expenses properiy mcurred by them -
“in-attending and returning from meetings of the Board or any committee of the Board or meetmgs of .
.Sharehoiders of the Company or otherwzse in connecilon w1th 1he Company 5 busmess ; -

{'_-The Company may aEso pay a premzum for a coniract msurmg a person who is or has been a Non Executwe )
- Director against i;ablizty mcurred by 1he person asg Dwector except in cwcumstances prohzbsted by the Lo .

“Companies AcL.




. '.'J_':Shares may be prowdecﬂ © i\Eon Execuilve Dlrectors as parl of their remunerailon under Ehe Conststutson :Z_'
- according to the rules of any share plan for the remuneration of Non-Executive Directors that may be -~
o introduced by the Company. For the purposes of the Constlwtlon Lhe vaiue of any Shares prowded wHE be :
o _"-.__'_determmed accordmg to the rules. of Lhe share pian . :

S :'."_"{Executwe Directors) The remuneraiion of an Executzve Dzrector may from time 1o tlme be fixed by the )
-+ -Board, - The remuneration may be by way of salary or commission or participation in profits or by aiE or any of -
-f".__“these modes but may not be by commzssaon on,ora percemage of, operatmg revenue. . :

"".".'The Company may rezmburse an Execu‘z:ve Dzrector Eor hzs or her expenses properiy mcurred asa Director or
i the course, of hss or her ofﬂce e )

:----__:'Except in c;rcumstaﬂces prohii}lted by the Compames Aci 1he Company may pay a premium for a
S contract insuting a person who s or has been an Executave Darector agamst ilabdity mcurred by the
o '_'.'..'..._.perggﬂ as a Djrectg{ . e . . . .

: '.'...'____IS_D;rectors Share and Optmn Ho!dmgs

o Set out below are detads of the interests oF the Directors and thesr reiated partres in the securmes of Bralnz
. --mmedzateiy prior 10 Iodgement of the Prospectus with ASiC and expec‘zed 1o be zssued prlor to the daie the

Michael Smith 165,000"

Keith Aitchison “ 125,000
- Brustin Vaughan 801,115
L Dr James Brown 125,000

M:chael Smlih nolds 200,000 options to acqure shares in TruvTesi Cozpc{atmn Lig (32 849 552 shazes on |ssue) : o

. Keith Altchison has an inferest in 3,584,672 shares {10.91%) in Tru-Test Corporation Lid: T
ek =-0Of the 901,115 options allocated and proposed to be issued o Dr justin Vaughan, 360,446 have vested and 540,669 op‘uons have -

" been allocated in three equal packages with vesting periods of 31 Decerrniber 2005, 31 Decernber 2006 and 3? December 200? Lo

- respectively. All of these options have an expiry date of 31 December 2009 and-an exercise price of AS0.63.

.- The options allocated and proposed {o be issued to the three Nor-Executive D|rec£ors have a o~ year vesimg persod from the *ume -
i of |ssue, an exmzy cidie cf 31 Decernba 2009 and an exermse price of A$9 63. e e

- The Dlrectors and any exsstlng sharehoiders may appiy for Shares under 1hzs Prospectus

. Set Gui beEow are detads of Ehe mterests oF the Direc‘zors and thezr reiated partses in the SQCUE‘EI]&‘S oF
- Tru-Test (ssued capital of 32,849 552 shares) mmedzately prwor 10 Eodgement of the P;ospectus wath AS!C
:‘:_'_-_interests mciude 1hose held directly and ;nd;rectiy R : :

Michael Smith - 200,000

1,329,766 {4.05%)
Keith Aitchison he;é.a.s Trustee . -
(no beneficial ownership)

2,254,506 {6.86%)




:__'f“éé} ?@ ﬁe%&&mm%@gg} mm ”§“’m “%”’es*&
.:".Bramz acqu;red its busmess in September 2002 asa resuli of Uansactsons mvolvmg stseiF and TICL Whlch
s described In section 10.4.3. The acquisition included all intellectual property associated with the BramZ
~technology. Following the Offer (assuming $10.0 million is raised), Tru-Test will be a 63% shareholder in--

~the Company. i the Company accepts oversubscnpizons up to a maxzmum of $3. O mzléson Tru Test wHE be a.
';_56 7% shafehoider in the Company : : : :

_'3'__Bram2 has emered mLG 1he foliowmg agreemen‘zs wzth TruwTest

f.'."%g ’§§} "§ Mamgemem amﬁ ﬁmﬁmmggimtwe ﬁewmeg Agmemem
e '_'_'-_'.%mtweem %z‘emz enﬁ “‘i’m»"gezg'z o

--The agreement commenced on ‘i3 September 2003 and expwes on 31 August 2006 Under the agreemem

~Tru-Test provides management and administration services.to BrainZ: The services provided by Tru«Test

- under the agreement includes financial and management accounting services, financial management,

- -administration, information services, operations and distribution and staff secondments The semces af'e
prewded to BramZ at speczfied monthiy rates for each of 1he servsces prowded : : -

:_--“§§} ’%%’3 2 E‘ﬁamfeemrmg amﬁ Serwm &greemem %&e&wem ﬁmmz emﬁ ”fmw“g’egz
"The agreement commenced on 2 Apnl 2004 The scope of Lhe &greemem is to zdenu fy areas 01’ mvoivemem_
Cand allocation of responsibility for BrainZ and Tru-Test business activities that are subject to medical device * -
. _quality system and regulatory requirements applicable 1o the design, manufacture and distribution of BramZ
- products. The agreement does.not provide for any paymems to be made by elﬁher party m reEatzon 10 the
--funcuons 1:0 be undertaken by each of {hem S S VPRI, 5

]f%@ "é@ 3 @eed @%“ %@&%3 ease %eﬁween “‘%“’mﬁf‘eﬁ am:% ﬁmsmz RN

.:"_Bramz s currentiy a tenant under an unregzstered subieese of prermses sztuated at 25 Carbzne Road
_j_E\/it Weilmgton i\Eew Zeaiand Bramz pays arm’s iength market reﬂt ' .

-__"--:The initiat term of Lhe Subiease expzred on 7 September 2005 There s one. nght of renewai for Lhree years
 available to the fenant. The Directors belaeve that aEtema‘mve premzses are avaiiable to BramZ if the ngh‘z of
renewal uncier the subiease [ not exercssecﬂ RS L e T e T

.::_"’m ‘%@ & %mmeme aw&ngemem

:-.:Bramz and Tru- Tesi are jomtly msureci under *d”ae current insurance policy arrangements wzth ACE Ensuf’ance
" Lirnited {except for public liability and products liability insurance under whsch Bramz i solely named) Afi_er_
L;stmg, BramZ wdi pay. IES pro rata shafe of 1he applicabie premzums SR e

__"'_'*’Eé} ’%@ 5 %‘:ﬁmﬁmg ermﬁgememﬁ

- hu- Tesl has agreed to prowcie interest- free Shareholder advances to Bramz for the penod from 30 Sepiember -
- 2005 to the date of issue of Shares under this Prospectus. "As noted in section 1.3, the Directors expect this -
.- shareholder loan to be approximately A$400,000 (with the exception of funds loaned to setssfy the eosts 01’ the

_";-Essue) whzch wﬂé repaid by Bramz 1o Tru Test wnh the funds fecezved pursuant 1o the Offer o




- «gg} ﬁ in i:@mﬁ% g}f ggmfmsmm sg aaﬁmwm &mﬁ g&mmi}mm

: :'_'_:':_':The naiure and extent of the interests (f any) that: TR e S . _
o gy e person named in the Prospecius as performmg a funcuon ina profess;onai advssory or o‘:her_ '

(13)
' .':(C)

properiy acqu;red or to be acquired by Bramz in connectson wsih

2 '--:_(_A_) zis formation or promotson o
)y the Offer; or '
i the _O_ﬁ_’erf_

L 'ﬁ"'The amoum that anyone has pazd of agreed 10 pay, _or the naiure aﬂd vaiue oF any benefit anyone has gzven
o agreed io glve for services prowded by: T s . e

ERCE

._:'a person named in the Prospecius as performmg a functaon i a professaonai advssory or olher
..".capaclty in connection wuh the preparaizon or dlsinbutrora of the Prospectus L

ff:i;-'i_;-_-'-.@__.f:ff L e .

|s set out beiow '; S e :
B PKF Corporate Adwsory Serwces ( V;c) Pty Ltd Independent Accountant

: PKF Corporate Advisory Services (Vic) Pty Ltd has acted as independent Accountant 'to the Oa‘{er and has
o prepared the Independent Accountant’s Report contained in section 7. ‘BrainZ has pazd o agreed 1o pay
- '_':-estzmazed fees of A$25 OOO (pius GST and out of pc)cke{ expenses) for thas work

: '-.”_'."James & Wells - Patent Attorney

"-}ames & Wells has acted for BrainZ as zts patem attomey and has prepared the F’aient Attomeys Report -
" contained in section 8 of the Prospectus. BrainZ has paid or agreed 1o pay estimated fees of N2$2,000 (pius e
- out of pocket expenses) for this work Further amoun ts may be paid 10 }ames & Weils in accordance wuh lES

usuai time based charge out rates. . : TS L . :

- _'-_-Mmter EHfson Austrahan Lawyers ta the issue

L Mlinter Eflison has acted for BrainZ as is Austraisan iegai advsser in respect of Lhe Essue and has pmvzded

- Australian legal services to BrainZ in the period prior to the lodgement of the Prospectus, . BrainZ has paid - - e

- or agreed 1o pay estimated fees of A$95,000 (plus GST and out of pocket expenses) for this work. Further i
'_"-a_moums may he paid i Manier Eilison in, accordance w;th ats usuai t|me based charge out ra{es ’ L

s ___'__'Mmter EHfSOﬂ Rudd Watts New Zealand Lawyers to the lssue

Minter Ellison Rudd Watts has acted for BrainZ as its New Zealand Eegai adwser in respect of 'the !ssue and
. has provided New Zealand legal setvices 1o BrainZ in the period prior 1o the lodgerment of the Prospectus. .
- -BrainZ has.paid or agreed 1o pay estimated fees of NZ$60,000 (plus GST and out of pocket expenses) for i
o this work. Further. amounts may be paad to Mm‘zer Elilson Rudd Watts in accordance wsth its, usual time - :

‘based Charge QUL IBLes. | v




-.:"Computershare Investor Serwces Pty er:ted Share Regrstry

Computershare Investor Services Pty Lirited has been engaged by Braan to mamtam its. Share Regis{ry _
.___Bramz has paad or, agreed 10 pay estabﬁshment fees for Ems work o

;w %2 ﬁﬁmemg w ﬁm émﬁmzm m‘?’ %m‘?mmeza{m
:":The foliowmg persons have gwen and have not before ’the iodgemem oF ihas F’rospectus wzth AS!C
~withdrawn their written consent to the inclusion in Ehls Prospectus of the foiiowzng mForma‘zzon in the

- ._form and camext in, which s respectsveiy mciuded ' L e e

.:_'_'PKF Corporale Advzsory Semces (\/zc) F’ty Llci has consemed o the mc!uSion of its 1ndependent Accountaﬂts . o
g Repor‘s in. sechon 7 of the Prospectus ' S L A -

Emst & Young (i\Eew Zeaiand) has consemed Lo *d“ae mdUSEOﬂ oF references Eo BramZ S audzted fznanczai
----_staiemems for the fmanmai years ended 30 August 2003 2004 and 2005

Professor Frank Sharm (Dzreator of intenswe Caf'e Royai Chaidreﬂs Hospztai Meibourne) ProFessor Lmda cie o
“Vries (Wilhelmina Children’s Hospital, Utrecht, Netherlands) and Associate Professor Terrie Inder (Associate
~Professor in Paediatrics, Director Neonatal Neurology, St Louis Children's Hospital Washington University, © .-
"8t Louis, MO, USA} have consented tothe lnchSion of ‘zhezr respectlve quotes in the invesimeﬂt Ovemew
_--_secilon oF thzs Prospecius SR ; T

_:__ASB Bank L:msted has consented 10 'the mciuszon of the reference to the exchange rate in sectlora 1 3 of 1he Prospectus.

".'i’%é? '%3 @ﬁnsemﬁ m %m E\Eemeﬁ

_3-The foilowmg parues have gwen aﬂd have noi beFore ‘zhe iodgement of thls Prospectus w1ih ASEC Wiihdrawn B

';--'_0' James & Welés Patem Attomey

e Computershare lnvestor Services Pty L;m1ted Shaf’e Regsstry
‘ Ernst & Young (New Zealand) - Auditors to the Company, ™
. Oakm;s Hamilton Py L1d - Loca agent of the C.F’m?eﬂ-y-?_“{A?-?i‘“a?"@-f

--._‘%@ m ﬁxg}emm g:s‘éf t%"se %eme L
"-_Ef *me Issue proceeds the mtai esiamated COS18 of the Essue mciudmg management commissions and fees
" accounting fees, legal fees, lodgement fees, listing fees, fees for other advisers, prospectus design, prmtmg
“and other miscellaneous expenses {including taxes and other government charges), will be approxdmately
A$T.0 million assuming the minimum subscription is raised {approximately A$1.2 million af 1he Offer s fuiiy
..'oversubscnbed) These fees and expenses are payabie out of the proceeds of the foer SRR

’%@ '%ﬁ ﬁmthmmatsm
- ;_'_'-'Thss Prospectus s iodged wnh ASEC by Bramz Ensimments Lamﬂ:ed Each Dlrector has consen‘zed to *me -
'-._....._.Eodgemem 0{ {h|5 Prggpecujg Wlth ASEC e e e e e




-_é;%amm “f”% - mmm ?Emﬁ%_?*

:: .f':_:Appllcat;on Llst means & E;st of mvestors who have dpphed for Shares under lhe Offer mciucimg
5 _-__";_--broker firm Applzcants : : OIS

:'_-"--Appllcat;on Money means the amoum reqmred 10 be submztted wnh an Appiacation bemg 1he Offer F’nce
-j-,l’.'_mzﬁiapised by the number of Shares appiled for e ._ e -

. :-'."..._'_"-ASTC means ASX Settiement and Transfer Corporanon Piy Ltd ABN 49 008 504 532

-:--.'.ZI_ASX means Austrahan Stock Exchange Lamited ABN 98 008 624 691

S Beta»‘l’estmg means user testmg GF sof‘zware functsonailty usmg reaE data in U’ae real user enwronment pnor
. '-"-____"io a commercsai iaunch e L T T T R .

. Board means the board of Dsrectors -

'-._"-_IBRM2 or momtﬂr reans Brast BRMZ bram momtor

. :':.".'_'_--_':Bumness Day mearns a day (other than a Saturciay, Sunday ora pubhc hoizday) on whzch banks are open for-i..'_'
L 'generaE bankmg busmess in Melbourne ' '

__Cents means Austraizan cents

> .'."._:'--:CHESS means the Ciearmg House EEectromc Subreglster Sysiem operated by ASTC in accordance wzth the
'..':-._Corpomtions Ac‘s e : e : e e T '

':'-"--'_"'..C105|ng i}ate means 5 OO prm Austrahan Eastem Daylzght Time Oﬂ 30 November 2005 or- such other date as
Bramz may deie{mme A : PR v o




'----Compames Act means the Compames Act ’1993 oF i\Eew Zeaiand

..:';Compatershare or Share Reglstry means Computershare irwestor Servsces Pty lelied ABi\E 48 078 279
277 of Yatra FaEis 452 Johnston Sireet Abbotsford Vactoria Austraila 3067 e T T

..f-..Constitutmn means the cons{ziuuon 01’ Bramz instruments lelied
_'_."._Corporatlons Act means the Corporahons Act 2001 oF Austmha
:"_:_Dnrectors means. Lhe d;rectors ot' Bramz . |
...':._Doiiar or $ means Ausirahan Doléars |

._IQEEG means eiectroencepha\ograph

_;-;-'::Exposure Penod reans the penod 01’ sever days From {he date ths Prospectus is Eodged With ASiC uniess
*._'the perlc}d is. ex‘iended by ASiC by up to a further seven days in which event it means Lhe extended persod

- ﬁ_'_'-lntellecwal Property means sdeas technology or materials Ehat potentlaiiy have vaiue and may be protected.'
;__'by copynght a paient or by mamtammg conﬂdenisahty e e o -

FDA means the US Food and Drug Admwstraﬂon L
GE }ieaithcare means Da‘zex Ohmeda Enc (a whoiiy owmed subsadlary of the Geﬂerai Eiectnc Company) e

--..ICi} means mkenswe care umt

_7'.'.Issue means. Ehe |ssue of Shares pursuaﬂt io thas Prospectus

e lssue Date means ‘ihe date of issue. of Lhe Shares compnsed in 1he O'i’fer }

Z:'-JT Campbeil or Offer Manager means j T Campbelé & Co__ Pty L;msted ABN 57 059 173 330

Z"..Listmg means quotauon of Brast Shares on ASX

L;stmg Rules means {he ofi’ icial Lzsimg Ruies oF ihe ASX
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7 BrainZ Instruments Limited

{Incorporated In New Zealand)

ARBN 116 829 675

Offer of fully pald ordinary shares In BrainZ Instruments Limbed under a Prospectus dated and
lodged with ASIC on 2 November 2005. The expiry date of the Propsectus ls

30 November 2008,

Application Form

This Application Form ls Important. I you are in doubt as to how to deal with It, plesse
coimtact your stockbroker or profassional adviser without deley. You should read the
sntire Prospectus carefully before completing this Application Form. To mest the
requirements of the Corporations Act, this Application Form must not be
distributed unless Included In, or accompanied by, the Proapectus.

Number of Shares In BrainZ Insiruments Limitad at A$0.50 per Share or such
leaser number of Shares which may be allocated to melus

Registry Use Only

Broker Code

A$

liwe lodge full Application Money

B IndividuaiJoint applications - refer to naming stendards ovarleaf for correct forms of registrable title(s)

Thie or Company Name Ghwn Name(s)

Sumame

Joint Appiartt 2 o Accourt Desigptafion

Enter your postal address - Include State and Postcode
Unit Shreet Number

Sirgpt Mame or PQ Bro/Other Infmmation

Cly / Suburb / Town

Enter your contact detalls

Contact Name _

Tah;_h:ne Nuﬂber-BWHuanans _

(

)

CHESS Participant
Hokder entfication Number (HIN)

X

Plesaga nota that If you supply a CHESS HIN but the name and address detalls on your form do not
comespond axacly with the registration details haid at CHESS, your application wil be desmad 1o be made
whthout the CHESS HIN, and any securities Issuad as a result of the IPC wil be held on the |ssuer Sponsored
subrgister.

Cheque detalls - Make your cheque or bank draft payable to “BrainZ Instruments Limited - Subscription Account”

Drawer Cheque Number BSB Number Account Number Amount of cheque
AS

Drawer Cheque Number BSB Number Account Number Amount of cheque
A%

By submitfing this Application Form, Lwe dectans thet this application is completad and lodged acconding o the Prospecius, that this Application Form wae includad in or
accompaniad by & copy of the Prospecius or was copled, or direcity derived by medus from such a frm and the deciarations/staternents an the reverse of this Application Form
and Liwe declare that all detads and staterments made by medus from such a form (including the deciaralion on the reverse of this Application Form) are complete and accurate.
lwe agree 1o be bound by the Constitution of the Company. e apply for such number of Shares 2s may be caleulated in accordance with the terms of this Prospecius.

BRZF

IPO

Sae back of form for complation guidelines

TH0GBE_D0GNC



How to complete this form

u Shares Applled for

Enter the number of Shares you wish o apply for. The application must be
for a minimum of 4,000 Shares. Applications for greater than 4,000 Shares
must be In multiples of 100 Shares.

E Application Monles

Enter the amount of Application Monies. To calculate the amount, multiply
the nhumber of Shares by the price per Share.

B Applicant Name(s)

Enter the full name you wish to appear on the statement of share holding.
This must be either your own name or the name of a company. Up b 3
Joint Applicants may reglater. You should refer to the table below for the
cormact forms of regisirable tile. Applications uging the wrong form of
names may be rejected. Clearing House Electronic Subregister System
(CHESS) participants should complete their name identically to that

ﬂ CHESS

BrainZ Inetruments Limited {the Company) will apply to the ASX to
participate in CHESS, operatad by ASX Settiement and Transfer
Corporation Ply Lid, a wholly owned subsidlary of Australlan Stock

o Limited. In CHESS, the company will operate an electronic
CHESS Subregister of sacurity holdings and an electronic Issuer
Sponsocred Subregister of securlty holdings. Together the two Subreglsters
will make up the Company’s principal registor of recuriies. The Company
will not be issuing certificates to applicants in respect of Shares allotted. |
you are a CHESS particlpant {or are sponsorad by a CHESS participant}
and you wish to hold Shares allotted o you under this Application on the
CHESS Subregister, enter your CHESS HIN. Otherwise, [eave this section
blank and on allviment, you will be aponsored by the Company and
allocated a Securityholder Refarence Number (SRN).

Payment

Make your cheque or bank draft payable to “BrainZ Instruments Limited -

presantly registerad in the CHESS system.
Postal Address

E Enter your postal address for all comespondence. Al communications to
you fram the Registry will be malled to the persan{s) and address as
shown. For joint Applicants, only one address can be entered.

Contact Details

E Enter your contact detalls. These are not compulsory but will assist us If

we noed to contact you.

Subacription Account” In Australlan curmency and cross It “Not Negotiable®.
Your chegue or bank draft must be drawn on an Australian or New Zesdand Bank.

Completa the cheque dedails in the hoxes provided. The total amaunt must
agree with the amount shown In box B.

Chaques will be processed on the day of recelpt and as such,
sufficiont cleared funds must be hald in your account as chaquos
retumed unpald may not be re-pressnted and may result In your
Application belng rejected. Pin {do not staple} your chequei{s) to the
Application Form where indicatad. Cash will not be aceapted.
Recelpt for payment will not be forwarded.

Before completing the Application Form the applicant{s) should read this Prospactus to which this application relates. By ladging the Application Farm, the applicant
agroes that this application for Shares In BrainZ Instruments Limited Is upan and subject to the tarma of the Proapectus and the Conatitution of BrainZ Instruments

to take any number of Shares that may be allotted to the Applicant{s} pursuant to the Proapectus and declares that all detalls and statements made are
complete and aceurate. i is not neceasary fo sign the Application Form.

The Proepectus differs from the document lodged with ASIC on 2 November 2005 to the following extent, dedeting the worda:

1. ‘is only making the Offer fo Australian imestors and' on page 2 under the sub-heading *Status of BrainZ";

2. ‘Australian’ on page 9 under the sub-heading ‘Broker Firm Offer’; and

3. is an Australian citizen or resident in Australia, is located in Australia at the time of such Application and’ on page 11 in section 2.8

Limited, agrees

Lodgement of Application
Application Forms m
Retum the Application Form with cheque(s) attached to:

Computershare Investor Services Pty Limited

be recaived at the Melboume office of Computershare Investor Services Ply Limited by no later than 5.00pm AEDT on 30 November 2005.

Computershare Investor Services Pty Limited

GPO Baox 52 Yama Falls
MELBOURNE VIC 8080 452 Johnston Street O
ABBOTSFORD VIC 3067 o

Statement =

Personal information is collectad on this form by Computerehare Investor Servicas Pty Limited ("CIS®), s ragistrar for securities issuars (Mthe issuer™), for the purpose of

maintaining registers of securityholders, facilitating distribution payments and other compaorate actions and communications. Your personal information may be disclosed to our

related bodies corporate, o extemal service companies such as print or mail service providers, or 33 otherwise raquired or permiltad by law. If vou wouk] Bke details of your

personal information hekd by CIS, or you would like to comect information that is inaccurats, incormact or out of date, please contact CIS. In accordance with the Corporations Act

2001, you may be sent material (including marketing material) approved by the issuer in addition to general corporate communications. You may elect not to receive marketing

material by cantacting CIS. You can contact CIS using the detalls provided an the front of this form or E-mall pivacy@computarshare.com.au

I you have any snquiries concerning your application, please contact the Computershare Investor Services Pty Limited on 1300 730 274.

Comrect forms of registrable title(s)

Nota that ONLY legal entities are allowed to hold Shares. Applicalions must be made In the name(s) of natural peraans, companies or other legal entities In eccordance with the

Corporations Act. At least one full given name and the surname Is required for each natural person. The name of the baneficlal owner or any other reglstrable name may be

included by way of an account designation if completed exacty as described in the examples of comest forms of registrable tite(s) below.

Type of Imesior Carrect Form of Ragistration Incomect Form of Registration LNL

Indvidudl Mr John Atired Smith JASmih o

- Liss givens nerna{s) in ful, not inifsls .

Joink W John Affred Smith & John A

- Use given neme{a) In ful, nat Inlals Mrs Jarwt Marie Smith Janet Ma

Company ABCG Pty Lta ABCPL

- Lise company tila, nol abbraviations ABC Co

Trusts

- Use ‘rusion(s) personal nammi{s} Ma Penny Smith Penny Smih Famiy

= Do ok uss tha nema of the trust <Panny Srith Family AKC>

Deceassd Estoton

- Lise sosarionf) pevsonal ramefs} Mr Michan| Smith Eswis of Lals John Smith

- Dariot use the name of the deceesed <Est John Smith AT>

Miror (a person undar the age of 18) Mr John Alied Smith Pelor Smih

- Usa the name of & responelbla adult with an appropriate designetion <Patar Smith ARC>

Parinanhips ¥r John Smith &

- Lise partmers parsonal name(s) Mr Michaal Smih John Smith &

- Do et use the name of the parnemhip <John Smith & Son A/C> _

CiubsUnincorporstod Bodlow'Businass Namoa .

- Liss offics barae(s) pacsonal narmeje) Wrs Jermt SBrrith ABC

- Da ot use the name of the cub el <ABG Ternls Associskon AKC> .

Superannyation Funde

- Lise ths nama of tnestes of the fund John Smith Pty Lid John Srith Ply Lid Supscannuation Fund

- Do ot use the name of the fund <Super Fund AIC>

o o e T MmN L L e e el L Cm oo __
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