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To: Company Name/Schema

BRAINY TOYS LIMITED

ACN/ARSN 28 001 894 033

1. Details of substantial holder (1)

Name b [+ i
ACN/ARSN refer section 7

The helder became a substantal helder on 20 Q7 /2006

Substantial holder on

2. Detailg of voting powar

The total number of votes attached to all the votin

9 shares In the company or voting interests in the schemea that the

substantial holder or an associate (2) had a relevant intaraet (3} in on the date the substantial holder became a

substantial holder are as followe:

Class of securities (4) Number of securities Person’s votes (5) Voting power {6)
Shares on Issue:

38,161,491

Qrdinary Shares 7.251 438 7,251 43R 18.0%

2.  Detalls of relavant interests

The nature of the relevant Interest the substantial holder or an associ

tha date the substant/al holder became a substantial holder are as follows:

ate had in the following voting securities on

Holcler of relevant interest ‘Nature of relevant interest (7) Class and number of securities
(see Note 1 below) (all ordinary shares)
Timotty Owan Lekbon 10,000
Mark Qwen Labbor 10,000
Michael James Lebban 10,000 ;
Christine Frances Lebbon 16,000
Chi Investments Pty Ltd 10,000
Noble Investments Pty Ltd <Noble Inv 5/F TOL 4,339
All Afc
Nable Investrments Pty Ltd <Noble Inv 5/F CFLZ 500,000 shares part; of underwrlting 015,661
Mgt Afc shortfall placed by Leadenhall Australia
Leadenhall Australia Limited 5,368 shares issued to Leadenhall 554,348
Australia as underwriter as part of the
Undenariter's fee (at 6 cents per sharg)
www.cricket.com.ay Pty Ltd Part of underwriting shortfall placed by 00.000
Leadenhall Australls
Noble investments Pty Ltd <Nohble Afc 217 090 shares part of underwriting 4,227,090
shortfall placed by Leadenhall Australia
Noble Investrments Pty Ltd <Nable Investments | Part of underwriting shorifall placed by L00.008
S/F Afc> Leadenhall Australia
Noble Investrnents Pty Lted <Noble Trv S/F TOL | Part of rilerwriting shortfall placed by 00,000
LTC Afc= Leadenhall Austyalia
Noble Investments Pty Lid <Noble Tnv S/F TOL | Fart of underwriting shortfall placed by 100.000
LTNC A/c> Leadenhall Australla
7,251,438

Note 1 — Leadenhall Australla Limited undenvrote the Nonh-rencunceabls rights issue of 1 share for very 4 shares
held by Brainy Toys Limited shareholders ragistered at 5 pm on 23 June 2006 ar an issue price of 6 cente per Share.
The underwtiting shortfali notified by Brainy Toys to Leadenhail pursuant to the Underwriting Agreement was
5907 090 shares, '
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The persons reglstered as holders of tha securities refarrad to in paragraph 3 above are as follows:

| Holder of relevant iterest Redistered holder of Patson entitled to be Class and number
sacurities reglstered as holder (8) of securities
(all ordinary
shares)
Tirmathy Owen Lebbon Timothy Owen Lebbon Timathy Owen Lebbon 10,000
Mark Owan Lebhon Mark Owen Lebbon Mark Owen Lebbon 10,000
Michael Jarmes Lebbon Michael James Lebbon Michzel James Lebbon 10,000
Christing Frances Lebbon Christine Frances Lebbon Christina Frarices Labboan 10,000
Chi Investments Pty Lir] Chi Investments Pty Lid (hi Investments Pty Ltd 10,000
Noble Irvestments Pty Ltd <Noble Inv | Noble Investments Pty Ltd Noble Investments Pty Ltd 4,339
S/F TOL All Ajc> <Nable Inv S/F TOL All Aj/c> | <Noble Tnv S/F TOL All Afc>
Nable Investments Pty Ltd <Noble inv | Noble Investmants Pty Ltd Nobie Investrnents Pty L td 915,661
S/F CFL2 MKt Afc> <Noble Inv §/F CFL2 Mkt <Noble Inv 5/F CFL2 Mkt Ajcs
Al :
Leadenhall Austrafla Limitad Leadenhall Australia Limited Leadenhall Australla Limited 654,348
www.cricket.com.atr Pty Etd Www.crlcket.com.au Py Lid www.cricket.corm.au Pty Ltd 400,000
Noble Investments Pty Ltd <Noble Noble Investments Pty Lt hobile Investments Pty Ltd 4,227,090
Afcx <Noble A/c> <Nohla A/c=
Notle Investrnents Pty Lid <Noble Noble Investments Pty Ltd Noble Tnvestrments Py Ltd 500,000
Investments S/F Ajfcs <MNable Investments £/F &/c> | <Noble Investments 5/F Afcz
Noble Investrients Pty Ltd <Noble Inv | Nabla Investments Pty Ltd Noble Investments Pty |td 400,000
5/F TOL LTC Afc> <Noblg Inv 5/F TOL LTC =Noble Inv §/F TOL LTC Afc>
Alcx .
Noble Investments Pty Ltd <Noble Inv | Nable Investments Pty Ltd Noble Investments Pty Ltd 100,000
5/F TOL LTNC A/c» <Nobie Tnv S/F TOL LTNC <Nable Inv 5/F TOL LTNC
Afce : A=
7,251,438

5. Consideration

The consideration paid for each relevant intarest referred to in
prior fo the day that the substantial holder became a substant!

paragraph 3 abave, and acquired in the four monthe
al holder is as follows:

Holder of relevant interest

Nature of association

Consideration (9)

| Class and number

of securifjes
Cash Nan-cash

Tim Lehban Via T Lebbon = 4 mthg 10,000
Christine Frances Lebbon Via T lebbon = 4 mths 10,000
Mark Owen Labbon Via T Labbon > 4 mthg 10,000
Michael James Labbon Via T Lebhon = 4 mths 10,000
Chi Investments Pty Lid Via T Lebhon > 4 mths 10,000
Noble Investments Pty Ltd <Noble Irv S/F Via T Lebbon = 4 mths 4,339
TOL All Ajes ) ‘
Noble Invastments Pty Ltd <Nehie Inv S/F Via T Lebbon > dmths 415,661
GFL2 Mkt A/c>
Noble Investments Pty Lid <Noble Tnv S/F Via T Lebbon 6 cents/share 500,000
CFL2 Mkt Afc=
Leadenhall Australia Limited Via T Lehbon > 4mthg 200,000
Leadenhall Australia Limited Via T Lebbon 6 cents/share 454,348
W, Cricket com.au Ply Lid Via T Lebbon > 4 mthg 210,000
www.cticket.com.au Pty Lid Via T Lebbon 6 cents/share 190,000
Noble Investments Pty L4 <Noble A/c~ Via T Lebbon > 4 mths 10,000
Noble Investments Pty Ltd <Nable Alcx Via T Lebbon b cents/share 4,217,000
Nable Investments Pty Ltd <Nable Via T Lebbon & cents/share 500,000
Investments S/F Ajc> -
Nobie Investments Pty Lid <Noble Tnv 5/F Via T Lebbon & cents/share 400,000
TOL LTE Ao
Noble Investments Pty Ltd <Noble Inv S/F Via T Lebbon & cents/share 100,000
TOL LTNC Aje> S

7,251,438 |
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6. Asgoclates

The reasons the persons named in paragraph 3 above are associates of the substantlal holder are as follows:

Name and ACN/ARSN (if Nature of association
applicable)

Mr T Lebbon s assoclated with all entibes via significant shareholdings and directorships.
Mr T Lebbon Is assaclated Mrs C Lobbon ag sha Iz his wife :
Mr T Lepbon is associated with MO and MY Lebbon as they are his children

7.  Addresses

The addresses of persons named in this form are as folloves:

LName ABN Address
Timathy Qwen Lebbaon 12930874 705 | 83 IZatson Paracle, Hindmarsh Isiand SA
Mark Owen Lebban gzﬁluasell Avenue, Hazelwood Park SA 5065
Michael James Lebbon . ‘ 3 Ruszell Averue, Hazelwood Park SA 5066
Christine Frances Lebbion 3 Russell Avenue, Hazelwood Fark SA 5066
Chi Tnvestments Pty Ltd 23064 569 035 | Level 1, 31 Frankin Street, Adelaide SA 5066
Neble Investments Py Ltd <Nable inv 5/F TOL All Afc= . 98 168 638 587 | Level 1, 31 Frankin Street, Adelaide SA 5066
Neble Investments Pty Ltd <Noble Try 5/F CAL2 Mt Aje 38 168 638 587 | Level 1, 31 Frankiin Street, Adelaide SA 5066
Leadenhall Australla Limited 63 007 997 248 | Level 1, 31 Franklin Street, Adelaide SA 5066
www.cricket.com. au Pty Lid 11 678 893 928 | Level 1, 31 Frankin Sireet, Adelaide SA 5066
Noble Investmenits Pty Ltd <Noble A/c> 76 967 942 355 | Level 1, 31 Franklin Street, Adelaide SA 5066
Noble Investiments Pty Ltd =Nobie Investments S5/ Afc 98 168 638 587 | Lavel 1, 31 Franidin Street, Adelaide SA 506G
Noble Investments Pty Ltd <Noble Inv 5/F TOL LTC Afc= 98 168 638 587 | towdl 1, 31 Franklin Street, Adslaide SA 5066

I_Noble Investments Pty Ltd <Nable Inv §/F TOL LTNC Afc> 98 168 638 587 | Level 1, 31 Frankiln Street, Adelaide GA soﬂ

Signature

print namea TIM LEBBON capacity Directar

sign here

te 20/07/086

{1 If there are a number of substantia) holders with similar or related interests {=2. a corporation and jts
related corporations, or the manager and trustes of an equity trust), the names could ke included in an
annexure to the form. If the relevant interests of g group of persons ere essentially similar, they may be
referred 1o throughowt the form as a specifically named group if the membership of each group, with
the names and addresses of members is clearly set out in paragraph 7 of the form,

{2) Sec definition of “assoeiate® in section 2 of the Corporations Act 2001

H See definition of “relevant interest” In sections 608 and 671B(7) of the Comporations Act 2001,

(4) The voting shares of o company constitute one class unless divided into separate classcs.

(5 The total number of votes attached to all the voting shares in the cotmpany or voting interests in the
company of voting interests in the scheme (if any) that the person ar an associate has & relevant
interest in.

(8) The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100,

{7 Tnelude details of:

(2 any relevant agreement or other cireumstances by which the televant interest was acquired,
If subsection 671B(4) applies, a copy of aty document setting outthe terme of any relevant
agrecment, and a statement by the person giving full and accurate detaf] of any contract,
scheme or artangement, must aceompany this forrn, together with a written staternent
certifying this contract, scheme or arrangement: and
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{b)  any qualification of the power of 2 person to exercise of, or influence the exercise of. the
voting powers or digposal of sechrities 1o which the relevant interest refateg (indicating
clearly the particular secarities to which the qualification applies),

See the definition of “relevant agreement” it section 9 of the Corporations Act 2001

(2) If the substantlal holder is unabie to determine the identity of the person (eg. If the relevant interest
arises because of an option) write “ ynknown™.

(% Dretails of the considaration must include any and all benefits, money and other, that any person from
whom a relevant intetest was aequired has, or may, become entitled 1o receive in relation to that
acquisition. Details must be included even if the benefit is comditional in the bappening or not ofa
contingency. Details must be included of any benefit paid on behalf of the substantiza! holder or jts
associate in relation to the acquisitions, even if they are not paid directly to the person from whom the
relevant interest was scquired.
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