Pharmaxis Ltd
ABN 75 082 81 1630

FOR RELEASE TO THE MARKET

Pharmaxis Ltd (Company) provides the following information requested by the Australian Stock
Exchange for release to the market:

1.

2.

Details of the 20 largest ordinary shareholders of Company;
A distribution schedule detailing the number of ordinary shareholders of the Company;

Confirmation that all of the Company’s converting preference shares have converted into fully
paid ordinary shares;

A statement setting out the number of securities subject to escrow and the escrow period
applied to those securities;

A statement setting out the number of securities subject to voluntary escrow and the escrow
period applied to those securities;

An updated pro-forma balance sheet based on the $25 million raised; and

The full terms and conditions of the Company’s Employee Option Plan.

CDB SYD_Com:19063.1
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Pharmaxis Ltd
ABN 75082 81 1630

TOP TWENTY ORDINARY SHAREHOLDERS OF PHARMAXIS LTD

Clients Number of Shares

1. Perpetual Trustees Nominees Limited 14,200,000
<Australian Bioscience A/C>

2. Praxis Pharmaceutical Inc 11,200,000

3. CM Capital Investments Pty Lid <CM 11,017,267
Capital Venture No 3 A/C>

4. i GBS Venture Partners Ltd <Bioscience 10,400,000

| Ventures Trust Il A/IC>

5. Mooroolbark Technology Pty Ltd 7,520,000

6. Perpetual Trustees Nominees Limited 6,000,000

7. National Nominees Limited 4,168,242

8. CIBC Australia VC Fund LLC 3,582,733

9. The Australian National University 3,200,000

10. RBC Global Services Australia Nominees 1,800,000
Pty Limited <BKCUST A/C>

11. Powers Pty Lid 1,650,000

12. Permanent Trustee Australia Limited 1,500,000
<PAR0002>

13. Queensland Investment Corporation 1,200,000

14. HSBC Custody Nominees (Australia) 831,758
Limited

15. ANZ Nominees Limited 750,000

16. MF Custodians Ltd 700,000

17. Mirrabooka Investments Limited 600,000
<Investment Portfolio A/C>

18. Mr Denis Michael Hanley 560,000

19. Masi Sima Pty Ltd 560,000

20. Mr Robert Green 460,000

CDB SYD Com:19063 1
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DISTRIBUTION SCHEDULE OF ORDINARY SHARES

Following is a distribution schedule detailing the number ordinary shareholders of the Company.

Range of shares Ordinary Shares
1to 1,000 0

1,001 to 5,000 286

5,001 to 10,000 324
10,001 to 100,000 526
100,001 above 50

Total 1186

CONFIRMATION THAT ALL OF THE COMPANY’S CONVERTING PREFERENCE SHARES HAVE
CONVERTED INTO FULLY PAID ORDINARY SHARES

The Company confirms that all series A converting preference shares and series B converting

preference preferred shares previously on issue in the capital of the Company have been converted
to fully paid ordinary shares in the capital of the Company on a one for one basis.

CDB SYD_Com:19063.1



Pharmaxis Ltd
ABN 75082 81 1630

RESTRICTED SECURITIES

RESTRICTED SECURITIES SUBJECT TO ESCROW FOR 24 MONTHS FROM THE DATE OF
QUOTATION OF THE COMPANY (ESCROWED UNTIL 10 NOVEMBER 2005)

The Company has on issue 24,964,000 fuily paid ordinary shares in the Company subject to escrow
for a period of 24 months from the date of official quotation of the Company.

The Company has on issue 6,720,000 employee options over ordinary shares in the Company
subject to escrow for a period of 24 months from the date of official quotation of the Company.

RESTRICTED SECURITIES SUBJECT TO ESCROW FOR 12 MONTHS FROM THE DATE OF
ISSUE OF THE SECURITIES (ESCROWED UNTIL 2 MAY 2004)

The Company has on issue 276,000 fully paid ordinary shares in the Company subject to escrow for a
period of 12 months from the date of issue of the securities which was 2 May 2003

VOLUNTARILY RESTRICTED SECURITIES SUBJECT TO ESCROW FOR 6 MONTHS FROM THE
QUOTATION OF THE COMPANY (ESCROWED UNTIL 10 MAY 2004)

The Company has on issue 32,840,000 fuliy paid ordinary shares in the Company subject to voluntary
escrow for a period of 6 months from the date of official quotation of the Company.

The Company has on issue 1,920,000 employee options over ordinary shares in the Company
subject to voluntary escrow for a period of 6 months from the date of official quotation of the
Company.

CDB SYD Comaneia
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Pharmaxis Ltd

ABN 75 082 81 1630

PRO FORMA BALANCE SHEET (UPDATED FROM PROSPECTUS FOR OVERSUBSCRIPTIONS)

Pharmaxis Ltd . Effect of
Audited i
Pro Forma Balance Sheet 30 June th:ultr;llitéal Proforma
2003 Offering 3
s $

Current Assets

Cash and bank accepted commercial bills 7,383,923 23,100,000 30,483,923

Receivables — government research grants 62,582 62,582

Other 84,235 84,235
Total Current Assets 7,530,740 23,100,000 | 30,630,740
Non-Current Assets

Property, plant and equipment 1,515,016 1,515,016

Intangible assets 1,205,000 1,205,000

Other — security deposits 243,800 243,800
Total Non-Current Assets 2,963,816 2,963,816
Total Assets 10,494,556 | 23,100,000 | 33,594,556
Current Liabilities

Accounts payable 231,736 231,736

Other liabilities — deferred research grants 318,563 318,563

Provisions 52,697 52,697
Total Current Liabilities 602,996 602,996
Non-Current Liabilities

Provisions 1,499 1,499
Total Non-Current Liabilities 1,499 1,499
Total Liabilities 604,495 604,495
Net Assets $ 9,890,061 | $23,100,000 | $32,990,061
Shareholders’ Equity

Share capital 12,804,529 23,100,000 | 35,904,529

Retained earnings (2,914,468) | (2,914,468)
Total Shareholders’ Equity $ 9,890,061 ’ $23,100,000 | $ 32,990,061

CDB SYD Com:19063.1
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Pharmaxis Pty Ltd

ABN 75 082 811 630

EMPLOYEE OPTION PLAN

DEFINITIONS AND INTERPRETATIONS

Definitions

In this Plan unless there is something in the subject or context inconsistent, the
following terms have the following meaning:

“Board” means the Board of Directors from time to time of the Company, or any
sub-commuittee of the Board of the Company to which responsibility for this Plan is
delegated from time to time;

“Business Day” means any day on which banks (as that expression is defined in the
Banking Act 1959) are open for normal banking business in Sydney, New South
Wales other than a Saturday, Sunday or public holiday;

“Company” means Pharmaxis Pty Ltd ABN 75 082 811 630;

“Corporations Act” means the Corporations Act 2001 (“Cth”);

“Directors” means the Directors from time to time of the Company;

“Exercise Price” in respect of an Option, means the price determined in accordance
with Clause 6.10;

“Eligible Person” means any person considered by the Board to be employed by
the Company or any other entity in the Group whether full time, part time or on a
long term casual basis and includes all executive and non-executive directors;

“Expert” means the person appointed at any time and from time to time by the
Board (being a person reasonably believed by the Board to be a competent valuer) to

determine the Market Value of a Share;

“Group” means the Company and all of its Subsidiaries or other related bodies
corporate;

“Listed” means that a class of securities of the Company are admitted to the official
list of, or otherwise listed on, a securities exchange;

“Listing Rules” means the listing rules of a securities exchange on which the
Company is Listed,;

“Liquidity Event” means:

(a) while the Company 1s not histed. & disposal of the whole or substantialiv
the whole of the property, business anc underiaking of the Company:

o Bozre 127 May 2003
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(b) while the Company is not Listed, a disposal by the holders of 100% of
the Shares in the Company of their Shares, or the acquisition by one of
the shareholders in the Company of all of the remaining Shares, other
than in the context of a solvent reconstruction where underlying
beneficial ownership remains substantially unchanged; or

(©) if the Company is Listed, a target statement is issued by the Company in
respect of a takeover offer for all the Shares of the Company ;

“Market Value” in relation to a Share, means the amount determined by the Board
as being the market value of the Share, calculated having regard to such matters and
factors as the Board may consider to be relevant to the Company including without
limitation:

(2) the profitability of the Company;
(b) future prospects and opportunities;
(c) recent transactions and developments of other companies of a similar

type or engaged in a similar business to that of the Company; and/or

(d) the value as determined by the Expert {(applying generally-accepted
valuation methods) provided that the decision as to whether or not to

QILallOll 2120 pS w58 Lwd A 22U W

engage an Expert shall rest entirely in the discretion of the Board,
“Option” means an option to acquire Shares pursuant to the Plan;

“Optionholder” means a person who holds an Option(s) granted under and in
accordance with this Plan;

“Plan” means this Employee Option Plan as amended from time to time;
“Share” means a fully paid ordinary share in the capital of the Company;

“Shareholders’ Agreement” means a shareholders’ agreement entered into
between the Company and the shareholders of the Company;

“Subsidiary” has the meaning given to that expression in the Corporations Act.

Interpretation

In this Plan unless there is something in the subiect or context inconsistent:

1.2.1 a reference to any legislation or to any provision of any legislation
shall include any modification or re-enactment of, or any legislative
provision substituted for, and ail lewslavon and statutory
instruments 1ssued under, such lemsletinn or such provision and
shall include the corresponding :egisianion n such other State or
Terntory of the Commonwealth of Ausrzita as may be relevant
from time 10 time;

s Den- denoting the singular




1.2.3 words importing natural persons shall (where appropriate) include
corporations, firms, unincorporated associations, partnerships, trusts
and any other entities recognised by law and vice versa;

1.2.4 words denoting any gender shall include all genders;
1.2.5 words "written" and "in writing" include any means of visible

reproduction of words in a tangible and permanently viable form;
1.2.6 references to Clauses are references to the Clauses of this Plan;

1.2.7 a reference to any document or agreement shall be deemed to
include references to such document or agreement as novated,
supplemented, varied or replaced from time to time; and

1.2.8 the headings in this Plan are for the purpose of more convenient
reference only and shall not form part of this Plan or affect its
construction or interpretation.

1.3 Business Days
Except where otherwise expressly provided, where under or pursuant to this Plan
the day on or by which any act, matter or thing is to be done is a day other than a
Business Day, such act, matter or thing shall be done on the immediately
succeeding Business Day.

1.4 Successors and Assigns
The obligations and liabilities imposed and the rights and benefits conferred on
persons under this Pian shall be binding upon and enure in favour of the
respective persons and each of their respective successors in title, legal personal
representatives and permitted assigns.

1.5 Commencement of the Plan
Subject to any necessary shareholder approval, this Plan takes effect from the
date determined by the Board. This Plan is an amendment of the preceding plan
under which the Company has issued certain Options. The Options granted
under the previous plan are hereby amended to conform to the terms of this Plan.

2 GRANT OF OPTIONS

2.1 Subject to Clause 2.3, the Board may, in its discretion and from time to time,
grant to Eligible Persons any number of Options on such terms as they may
determine in accordance with these rules.

2.2 The Board may from time to time delegate to the Chief Executive Officer of the
Company or the Remuneration Comimittee, the authority 1o grant Options and
determine the terms on which those Options are granted to Eligible Persons or
specified categories of Eligibie Persons.

23 If and to the extent appiicable at any time. the grant of Options under this Plarn

SYD_Cemim4bat L

generally or 10 particuler Eligible Persons 1s subject 1c receipt of anv necessan
sharcholder or oiher approvals under:
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2.5

2.6

2.3.1 the Corporations Act 2001 or any other law applicable to the
Company; and

232 if the Company is Listed, the applicable Listing Rules.

Subject to any limitations under the Corporations Act 2001 or any other law
applicable to the Company, when granting Options to an Eligible Person the
Board:

24.] must determine the date on which the Options are to lapse (if not
exercised or lapsed in accordance with this Plan before that date);

2.4.2 may determine the dates on which the Options vest in the
Optionholder and thereby become exercisable by the Optionholder;
and

243 - may determine any other conditions which must be satisfied before

the Options vest in the Optionholder or are otherwise exercisable by
the Optionholder.

i Optiohs must be granted on the terms of this Plan and each Optionholder will be

taken to have agreed to be bound by the terms of this Plan and on the terms those
Options are granted, on the grant of Options to that Optionholder.

Neither this Plan nor any Option shall confer upon any Optionholder any right
with respect to continuing the Optionholder’s relationship as an Eligible Person
with the Company, nor shall it interfere with his or her right or the Company’s
right to terminate such relationship.

3 MAXIMUM NUMBER OF OPTIONS
3.1 The maximum number of Options that may be granted under this Plan from time
to time is limited to:
3.1.1 15% of the total number of shares on issue in the capital of the
Company (calculated as if all securities convertible into Shares had
been converted into Shares);
312 if the Company is Listed, such number as is consistent with any
applicable Listing Rules; and
3.1.3 to such number having regard to regulatory constraints under the
Corporations Act or any other law applicable to the Company.
4 NOTICE OF GRANT OF OPTIONS
4.1 When Options are granted to an Eligible Persorn, the Eligible Person (now an

Optionholder) is to be notified by the Company of the grant. The notice is to
specify:

411 the number of Ontions gramed:

412 the Exercise Price of the Options granted;
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4.13 the date on which the Options lapse as determined by the Board
under Clause 2 .4;

414 if applicable, the dates on which the Options vest as determined by
the Board under Clause 2.4; and

4.1.5 if applicable, any conditions attaching to vesting of the Options as
determined by the Board under Clause 2.4.

An Eligible Person may, within ten (10) business days after receipt of a notice of
grant under Clause 4.1, by notice to the Company, decline to accept some or all
of the Options referred to in the notice of grant. If notice 1s received from an
Eligible Person under this rule, the Options will not be granted to that person. If
no notice 1s received under this rule, the Options are deemed granted to that
person.

The Board may determine whether or not an Eligible Person may or may not
have to pay consideration for the grant of an Option to that person.

EXERCISE OF OPTIONS

5.1

52

53

5.4

wh
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If an Option is subject to vesting pursuant to Clause 2.4, it may only be exercised
if it has vested.

Subject to Clause 5.1, an Option may be exercised by an Optionholder at such
time(s) as the Board determines at the time of grant.

When exercised, each Option held by an Optionholder entitles the Optionholder
to subscribe for and to be issued one Share (credited as fully paid). The
subscription price for the Share is equal to and satisfied by payment of the
Exercise Price of the Option.

An Optionholder may exercise Options by lodging with the Company a notice of
exercise in a form approved or accepted by the Board. The notice of exercise
must be accompanied by payment of the aggregate Exercise Price for the Options
the subject of the notice.

If an Optionholder does not exercise all Options held by the Optionholder, the
Optionholder must exercise Options in multiples of 100 or other multiple
permutted by the Board. On exercise of any Options by an Optionhelder, the
Company must issue Shares in accordance with this Plan. The Company must
comply with the requirements of the Corporations Act and, if the Company is
Listed, the Listing Rules in connection with the manner and timing of issue of the
Shares. The Company is not obliged to issue Shares unless 1t has received
cleared funds on account of the Exercise Price of the relevant Options.

Shares issued on exercise of Options rank equally with all existing Shares from
the date of the issue of such Shares.

Shares mav only be 1ssued 1n the name of the Optionholder exercising the Option
unless the Board otherwise agrees.

[@2]



5.8

5.9

5.10

5.11

5.12

Shareholders Asreement

If, at the time that an Optionholder purports to exercise any Option, a
Shareholders Agreement is in existence, the Optionholder must also execute the
Shareholders Agreement or, if the Board so determines, a Deed of Accession to
the Shareholders Agreement (pursuant to which the Optionholder will be deemed
to be a party to the Shareholders Agreement and will agree to be bound by the
Shareholders Agreement) in a form and substance satisfactory to the Company.
This sub-Clause does not apply if the Company is Listed.

Attorney

Each Optionholder, by accepting the grant of Options irrevocably appoints any
two Directors of the Company jointly as their attorneys to do all such acts,
matters and things and to execute transfers and other documents on their behalf to
effect compliance by that Optionholder with their obligations under this Plan, and
each Optionholder, by accepting the Invitation, ratifies and confirms all such
actions carried out on its behalf by the attorneys. This sub-Clause does not apply
if the Company is Listed. -

Exercise Price
Subject to Clause 10, the Exercise Price in respect of each Option shall be
determined by the Board in its absolute discretion and set out in the notice of

grant.

Compliance with Laws

Shares shall not be issued pursuant to the exercise of an Option unless the
exercise of such Option and the issue and delivery of such Shares complies with
all applicable laws.

LAPSE OF OPTIONS

6.1

SVI_Comi14b642.8

If an Optionholder ceases to be an Eligible Person (other than through the death
of the Optionholder):

6.1.1 all Options which have not yet vested automatically lapse: and

6.1.2 the Options which have already vested in the Optionholder lapse on
the expiry of 30 days (or such longer period as determined by the
Board) after the date on which the Optionholder ceases to be an
employee (or director as the case may be), unless the employee
ceases 1o be an employee (or director) as a result of termination for
cause (as defined in the relevant Optionholder's employment
agreement) dishonesty or fraud in which case the Options lapse
immediately on ceasing to be an emplovee.

On the death of an Optionholder:

S

6.2.1 all Options which have not vet vested automatically lapse; and

6.

o

2 notwithstanding anything to the contrary in this Plan, the Options
that hac alreacv vested in the Optionholder prior to death, lapse on
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6.3

the expiry of 12 months after the death of the Optionholder (except
to the extent that the executor or beneficiaries of that
Optionholder’s estate exercise any or all of those Options).

Notwithstanding anything to the contrary contained in this Plan, the Board may
in its absolute discretion allow an Optionholder that is no longer an Eligible
Person to exercise some or all of the vested Options held by that Optionholder.

BUY BACK

7.1

7.2

7.3

The Board may, in its absolute discretion, at any time determine (in accordance
with the requirements of the Company’s constitution and the Corporations Act)
to revoke, cancel or make arrangements to buy back Shares issued as a result of
the exercise by an Optionholder of an Option at a price that is not less than the
Market Value of the Shares and in accordance with the requirements of the
Constitution and the Corporations Act. It is a condition of issue of each Share
issued on exercise of an Option that this provision of the Plan continues to apply
to the holder of the Shares and its transferees despite exercise of the Options
giving rise to the issue of the Shares. The holder must procure that transferees
agree with the Company to be bound by this condition.

Clause 7.1 only applies until the Company is Listed with the intent that:

7.2.1 Clause 7.1 ceases to apply once the Company is Listed; and

7.2.2 as long as the Company is not listed, if there is a trade sale or
takeover of the Company or the Company wishes for any other
reason to buy back or cancel Shares issued on exercise of Options,

the Company can do so in accordance with Clause 7.1.

The provisions of this Clause may be applied on more than one occasion to some
or all Shares subject to which this Clause applies.

NO TRANSFERS

8.1

8.2

Options may not be transferred, encumbered, assigned or otherwise disposed of
except by transmission on death of the Optionholder or with the prior written
consent of the Board (which may be given or withheld at its discretion), and may
be exercised (during the lifetime of an Optionholder) only by the relevant
Optionholder, or, a person or persons to whom the Options have been transferred
pursuant to, and in accordance with, this Clause.

The Shares 1ssued on conversion of Options may not be transferred, encumbered,
assigned or otherwise disposed of except by transmission on death or with the
prior written consent of the Board. This sub-Clause does not apply if the
Company is Listed.

QUOTATION OF OPTIONS AND SHARES

9.1

84T |

Options will not be listed on any securities exchange on which the Company is
Listed.

~J
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9.2 If the Company is Listed at the time of exercise of any Options, the Company
will make application to the relevant securities exchange for listing or quotation
of the Shares issued on exercise of the Options. Any such application is to be
made in accordance with the requirements of the applicable Listing Rules.

9.3 The grant of each Option is subject to a condition that if the Company becomes
Listed, the Optionholder or holder of Shares issued on exercise of Options must
sign any restriction (escrow) agreement required by the relevant securities
exchange or the Company, in respect of the Option or any shares issued on
exercise of the Option.

VARIATIONS OF CAPITAL AND PARTICIPATION RIGHTS

10.1 Reorganisation

In the event of a consolidation, subdivision or similar reconstruction of the issued
capital of the Company:

10.1.1 the number of Shares to which a Participant is entitled on exercise
of an Option will be reduced or increased in the same proportion as
the issued capital of the Company is consolidated, subdivided or
reconstructed (subject to the same provisions with respect to
rounding of entitlements as sanctioned by the meeting of
shareholders approving the consolidation, subdivision or
reconstruction); and '

10.1.2 an appropriate adjustment will be made to the Exercise Price (if
required), to the effect that the total amount payable on an exercise
of all Options by each Participant will not alter.

102 Pro rata Rishts Iss_ues

If, prior to an exercise of an Option by an Optionholder, any offer or invitation is
made by the Company to at least all holders of Shares, the Exercise Price of the
Option will be reduced according to the following formula:

O'= O-E[P-(§+D)]

N+1
Where:
o = the new Exercise Price of the Option;
O = the old Exercise Price of the Option;
E = the number of Shares into which the Option is exercisable;
P = the subscription price for a Share under the pro rata issue or, if

the Company is Listed, the average market price per Share
(weighted by reference to volume) of the Shares during the 5
trading days on the exchange on which the shares are Listed
ending on the day before the ex-rights date or ex-entitlements
date or if there is no such daie then the date chosen by the
Board. If the Company is Listed on more than one exchange,
then this provision is to be interpreted by reference to trading




10.3

10.4

10.6

10.7

10.8

10.9

SYD_Com:©4543.5

on the primary exchange on which Shares are Listed (unless
the Board otherwise determines);

S =  the subscription price for a Share under the pro rata issue;

D = thedividend due but not yet paid on the existing Shares (except
those to be issued under the pro rata issue); and

N = the number of Shares with rights or entitiements that must be
held to receive a right to one new Share.

Bonus Issues

In the event that the Company makes a bonus issue of Shares to ordinary
shareholders the number of Shares over which the Options are exercisable may
be increased by the number of Shares which the Optionholder would have
received if the relevant Option had been exercised before the record date of the
bonus issue.

Return of Capital

If, prior to the exercise of an Option by an Optionholder, the Company makes a
return of capital to holders of Shares generally, the Exercise Price will be reduced
by the amount of the capital returned in respect of each Share.

Cumulative Adiustments

The terms of this Clause 10 relating to bonus issues, rights issues, reconstructions
and returns of capital may be applied on more than one occasion such that their
effects may be cumulative. It is intended that the adjustments they progressively
effect will be such as to reflect in relation to the Shares subject to Options, the
adjustments which on the occasions in question are progressively effected in
relation to Shares already on issue.

Notice of Adjustments

Whenever the number of Shares subject to an Option or the Exercise Price is
adjusted in accordance with these rules, the Company will give notice of the
adjustment to the Optionholder holding the Option.

Dividends

Options shall not confer on the Optionholder a right to participate in any
dividends paid by the Company.

Participation in New Issues

An Optionholder may only participate in issues of securities by the Company if
the Option has been exercised and a Share allotted in respect of the exercise of
that Option before the books closing date for determining entitlements to the
security issue.

Voting

Options do not confer:



10.9.1 a right to notices of general meetings, except as may be required by

law;
10.9.2 a right to attend or speak at general meetings of the Company;
10.9.3 a right to vote at any such general meetings of the Company.

11 LIQUIDITY EVENTS

Upon the occurrence of a Liguidity Event, all Options (if any) which has not yet vested, vest
on the Business Day immediately preceding the Liquidity Event and shall be capable of
immediate exercise.

12 PLAN AND OPTION AMENDMENTS

12.1 The rights attaching to the Options may be amended by the Board subject to
receipt of any necessary shareholder or other approval under:

12.1.1 the Corporations Act 2001 or any other law applicable to the
Company; and .

12.1.2 if the Company is Listed, the applicable Listing Rules.

12.2 If the provisions of this Plan or the terms of grant of the Options are inconsistent
with the Corporations Act, then the Corporations Act prevails to the extent of any
inconsistency and the terms of the Options will be deemed modified accordingly
without further action by the Company, the Board or the holder of the Option
being necessary.

12.3 If the Company 1s Listed and the provisions of this Plan or the terms of grant of
the Options are inconsistent with the Listing Rules, then the Listing Rules prevail
to the extent of any inconsistency and the terms of the Options will be deemed
modified accordingly without further action by the Company, the Board or the
holder of the Option being necessary.

124 Without limiting the generality of Clause 12.3, it is a term of each Option that, if
the Company is Listed, the rights of the Optionholder who holds the Option are
deemed modified from time to time as necessary to ensure the terms of the
Options comply with the Listing Rules applying to reorganisations of capital at
the time of any re-organisation of the Company's capital and despite any
inconsistent provision in the terms of this Plan.

12.5 Subject to Clauses 12.1 to 12.3 (inclusive) and, if the Company is Listed, to
receipt of any necessary approvals under the Listing Rules, the terms of this Plan
may be amended by the Board but without prejudice to the existing or accrued
rights of Optionholders before any amendments are made.

13 ADMINISTRATION
13.1 This Plan shall be administered by the Board and any determination by the Board
in respect of the operation of this Plan shall be final and binding on all
Optionholders.

SVE Com:i14843.5 10
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Without limiting the generality of Clause 13.1, the Board has the powers, among
other things:

13.2.1 to determine appropriate procedures for administration of this Plan;

13.2.2 to resolve conclusively all questions of fact or interpretation in
connection with this Plan;

13.2.3 to approve forms of invitations, acceptances and other documents
for the purposes of this Plan;

13.2.4 if the Market Value of the Shares has declined since the date the
Options are granted, to reduce the Exercise Price of that Option to
any then current Market Value; and

13.2.5 to delegate to any one or more persons, for such period and on such
conditions as they may determine, the exercise of any of its powers
or discretions arising under this Plan.

14 NOTICES

14.1

14.2

Notices may be given by the Company to Optionholders in the manner permitted
by the Company's Constitution for the giving of notices to holders of Shares and
the relevant provisions of the Constitution apply (with necessary changes) to
notices given to Optionholders.

Service of all documents required by this Plan shall be deemed to be affected if
the Company sends the document by registered post to the last address of the
Optionholder known to the Company.

15 TERMINATION OF THE PLAN

This Plan may be determined at any time by resolution of the Board. Termination of this
Plan will be without prejudice to the rights of Optionholders in respect of Options
outstanding at the date of termination.

16 GOVERNING LAW

The terms of this Plan are governed by the laws of the State of New South Wales, Australia.
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