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22 November 2066

Manager 1ssuers
Australian Stock Exchange
Level 8, Exchange Plaza

2 The Esplanade

Perth WA 6000

Dear Sir,

Ritract Limited — Entitlemnent 1ssue Prospectus

Please find aitached a Prospectus and Appendix 3B relating to the Ritract Limited Entitlement Issue.

Yours faithfully,

Guy Roebertson
Company Secretary



RITRACT LIMITED
ABN 28 106 353 253

ENTITLEMENT ISSUE PROSPECTUS

For a pro rata non-renounceable entitlement issue of two (2) new Shares for every seven (7)
Shares held by Shareholders reglstered at 500pm (ESD on 30 November 2006 at an issue
price of 8 cents per Share to raise §2,004.036 Entiflement Issue).

UNDERWRITER:

{IMPORTANT NOTICE

This document is important and should be read in its entirety. If offer reading this Prospactus
you have any questions about the securtties being offered under this Prospectus or any
other matter, then you should consult your stockbroker, accountant or other professional
adviser.

The securities offered by this Prospectus should ke considered as speculative,
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1. SUMMARY OF IMPORTANT DATES AND IMPORTANT NOTES

TIMETABLE AND IMPORTANT DATES

Lodgerment of Prospeactus with ASIC 21 November 2006
Notice sent to Shareholders 23 November 2006
Ex Date 24 November 2006
Record Date for determining Shareholder entiflements 30 November 2006
Prospectus despatched o Shareholders 1 December 2006
Closing Date of Offer 15 December 2006
Securiles guoted on a daeferred settlement basis 18 December 2006
Despatch date/Shares entered into shareholders security 27 December 2006
holdings

* These dutes are detaermined based upon the current expectalions of the Directors and
may be changed with 6 Business Days prior notice.

{MPORTANT NOTES

Shareholdears should read this document in its entirety and, if in doubt, should consult their
professional Gavisors.

This Prospactus is dated 21 November 2006 and a copy of this Prospectus was lodged
with the ASIC on that date. The ASIC and ASX fake no responsibiiity for the content of this
Progpeactus.

The expiry date of the Prospectus is 20 December 2007 (Expiry Date). No securities wiit be
afictted or issued on the basis of this Prospectus after the Explry Date,

Appilications for Options offered pursuant o this Prospeactus can only be submitted on an
origingl Entitlernent and Acceptance Forrm which accompanies this Prospectus.

This Prospectus does not constifute an offer in any place in which, or to any person o
whom, It would not be lawful 1o make such an offer,

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law
and persons who come into possession of this Prospectus should seek advice on and
observe any of these restrictions.  Fallure 1o comply with these restrictions may violate
securifies laws. Applicants who are resident in countries other than Australia should
consult their professionat advisers as 1o whether any govemmental or other consents are
required or whether any other formalifies need o be considered and followed.

No person is authorised to give information or o make any representation in connection
with this Prospectus which 8 not confained in the Prospectus. Any information or
representation not so contained may not be relied on as having been authorised by the
Company in connection with this Prospectus.

In making representations in this Prospectus regard has been had to the fact that the
Company is a disclosing entity for the purposes of the Corporations Act and certain
matters may reasonably be expected to be known o investors and professional advisers
whom potential investors may consult.



ELECTRONIC PROSFPECTUS

Any person accessing the elecironic version of this Progpectus for the purpose of making
an invastment in the Company must be an Australion resident and must only access the
Prospeactus from within Australia.

The Corporations Act prohibits any person passing onto another person an Application
Form unless it is affached to a hard copy of this Prospectus or it accompanies the
complete and unaltered version of this Prospectus. Any person may obtain ¢ hard copy
of this Prospectus free of charge by contacting the Company.



2. CORPORATE DIRECTORY

Directors

Mr Michae! Boyd

M Wiliiarn Nickiin

Dr Andrew Walker

Mr Rupert Northcott
Mr Anthony Fifzgerald
Dr Bruce Ingram

Company Secretary

Mr Guy Robertson
Registered Cffice

Level 17

207 Miller Streat

NORTH SYDNEY NSW 2060

Telephone (02) 8923 2512
Facgimile (02) 8923 2525

Underwriter

DJ Carmichael Pty Limited
Level 11,77 &t Georges Terrace
Perth WA 6000

Share Registry”

Advanced Share Registry Services
110 Stiding Highway

NEDLANDS WA 6009

Telephone (08) 2389 8033

Solicitors

Steinepreis Paganin
Lawyers and Consultants
Level 4, Next Bullding

16 Milligan Street

PERTH WA 6000

Auditor
HLB Mann Judd Chartered Accountants

15 Rheolg Street
WEST PERTH WA 6005

This party is included for information purposes only. 1t has not been involved in the

preparation of this Prospectus.



3. CHAIRMAN’S LETTER

Dear Shareholder

On behdlf of the Board of Directors, | have pleasure in offering you the opportunity to
paricipate in this pro rata non-rencunceable entitterment issue to Shareholders of Ritract
Limited (Rifract or Company) of two (2) new Shares for every seven (7) Shares held at the
record date.

The Company has enferad info an underwriting agreement with DJ Carmichast Pty
Limited whereby DJ Camnichael Pty Limited will underwrite the Offer. | have entered info
a sub-underwriting agreement with DJ Carmichoel Ply Limited fo sub-undenwrite
$1,000,000 of any shortfall under the Offer. The underwriting will ensure that Ritract ralses
the full 52,094 036 in new capital,

As advised in previous announcements to ASX, | have funded the company in the short
tern by means of an ursecured loan up to an amount of $T million. As at the date of this
Prospectus, | have advanced the Company approxdmately §750,000. H is anficipated
that some of the funds raised through the Entitlernent issue will be usad to repay this loan.

The balance of the funds raised under this Prospectus will aliow Ritract to maintain sfrong
rmomentum in bringing its full ronge of syringe sizes fo market and dllow the Company
sufficient time fo consider various strategic altemnatives for the business going forward.

This year has marked strong progress for Rifract with the Company now strategically
positionad fo enter the true cormmercialisation phase. We remain confident our product
design and range leads the aufo refractable syringe sector in terms of product
funclionality and user friendiiness,

The Ritract Safely Syringe is the only commercially available auto refractable safety
syringe product that allows the end user 1o have control of the retraction process and to
select and chaonge standard luer lock needles. The unparalleled range of product sizes

available (being 1, 3. 5 and 10ml) will enable hospitals around the world to adopt a
comprehensive safety injection policy.

in the US, we achieved FDA 510K clearance which aliows the Rifract syringe range fo be
markated and sold in the United States.

Highlights of our operational progress over the past year have included:

» Completion of product range with 3, 5 and 10 mil syringes. First delivery of the range
of 3, 5 and 10md products will be in Becember 2006,

*» USFDA 510k complionce, clearance to market in US achieved 3Q06.
» Negotiation of sales fest with B. Braun to progress US market commercialisation.
*  Granting of US patent for syringe, also Australia, South Aftica, Canada.

» Successful complaetion of 1ISO 13485 audit with recommendation for Certification,
Seek Ck Mark approval @107,

» Building solid foundations to support future growth of the Company.

Each of these events is an important milestone in the growth and development of Ritract
and reflects the successful progress in implementing our business strategy.



The Board of Directors takes this opportunity 1o thank alt Shareholders for your support to
date of Ritract and looks forward 1o your continued support in the future.

Yours faithfully

Michae! Boyd
Chadirman



4.1

4.2

DETAILS OF THE OFFER
Offer

By this Prospectus, the Company offars for subscription up to approximately
26176452 new Shares pursuant to a prorafa non-rencunceable entitlement
issue to Shareholders of two (2) new Shares for every saven (7) Shares held on
the Record Date at an issue price of $0.08 per Share,

Based on the coplal shucture of the Company (and assuming no existing
Options are exercised prior to the Record Date), the maximum number of Shares
1o be issued pursuant to the Offer s approximately 26,175,452, The Offer will raise
up to approximately 52,094,036, The pumpose of the Offer and the use of funds
raised are set out in Section 5 of this Prospectus.

The Company currently has 59,736,005 2006 Options on issue. Holders of these
Options will not be entifled to participate in the Offer. However, those Option
Holders will be entitled to exercise their Options prior to the Record Date in order
10 parlicipate in the Shareholder Offer,

How o Accept the Offer

Yowr acceptance of the Offer must be made on the Enfilement and
Acceptance Form accompanying this Prospecius. Youwr acceptance must not
exceed your Entitlernent as shown on that form. If it does, yvouwr acceptance will
be deemed to be for the maximum Enfitement.

You may participate in the Offer as follows
{c) if you wish to accept your Entitlerment in full:

(B complete the Entitlement and Acceptance Form, filling in the
details in the spaces provided; and

(i atftach your chegue for the amount indicated on that relevant
Entitlernent and Acceptance Form; or

) if you only wish to accept part of your Entitternent:

(B fill in the number of Shares you wish o accept in the space
provided on the Entitlement and Acceptance Form; and

¢ atfach your cheque for the appropriate application monies (at
$0.08 per Share); or

(o)’ if you do not wish to accept all o part of youwr Enfiflement, you are not
obiliged to do anything.

All cheguas must be drawn on an Australion bank or bank draft made payable
in Australian currency fo "Ritract Limited - Entilement Offer Account” and
crossed “Not Negotiable”.

Your complated Enfilement and Acceptoance Form and cheque must reach the
Company's share registry no later than 5pm EST on the Closing Date.

The Offer is nonrencunceable. Accordingly, a Shareholder may not sell or
fransfer all or part of their Enfitlement,



4.3

4.4

4.5

4.6

4.7

Minirnum Subscription
The minimurm subscription in respect of the Offer is $2,094,036.

No Shares will be alloffed or issuad until the minimum subscription has beaen
racelved. [f the minimum subscription is not achieved within 4 months after the
date of issue of this Praspectus, the Company will either repay the Application
monies 1o the Applicants or issue a supplementary prospectus or replacement
prospectus and aliow Applicants one month to withdraw their Application and
be repaid thelr Application monias.

Underwriting

The Offer is fully underwritten by DJ Carmichael Ply Limited. Refer to Section 8.2
of this Prospectus for further detalls of the terms of the undenwriting.

Shortfall

The Company reserves the right, within three (3) months of the Closing Date, to
issue the Shortfall ot the discretion of the Directors (n consuliation with he
Underwriter).

For this purpose, the Prospectus also includes an offer of Shares the subject of
the Shortfall, which offer will remain open for up to three (3) months from the
Closing Date.

Please do not complete a Shortfall Application Form unless directed fo doso by
the Underwriter,

Austratian Stock Exchange Listing

Application for official guotation by ASX of the Shares offered pursuant to this
Prospectus will be made within 7 days affer the dafe of this Prospectus. If
approval is not obtained from ASX before the expiration of 3 months affer the
date of ssue of the Prospectus, {(or such period as varied by the ASIC), the
Company will not issue any Shares and will repay all application monies for the
Shares within e time prescribed under the Corporations Act, without interest,

The fact that ASX may grant official quotation fo the Shares is not to be taken in
any way as an indication of the maerits of the Company or the Shares now
offered for subscripton,

Altotment of Shares

Shares issued pursuant to the Offer wilt be dlliotted as soon as practicable affer
the Ciosing Date. The Compony will allot the Shares on the basis of a
Shareholder’s Enfitiement. Where the number of Shares issued is less than the
number applied for, or where no allotment is made, surplus application monies
will be refunded without any inferest to the applicant as soon as practicable
affer the Closing Date.

Pending the gllotment and issue of the Shares or payment of refunds pursuant to
this Prospectus, all application monies will be held by the Company in trust for
the Applicants in a separate bank account as required by the Corporations Act,
The Company, however, will be enfiled to retain all inferest that goorues on the
bank account and each Applicant waives the right To claim interast.
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4.10

4.1

Oversedas Shareholiders

The distribution of this Prospectus in jurisdictions oulside Australic may be
restricted by law and persons who come into possassion of his Prospectus should
seek advice on and observe any such restrictions.  Any faillure 1o comply with
such resfrictions may constitute a violation of applicable securtties laws. No
action has besn taken 1o register or qualify these Shores the subject of this
Prospectus or otherwise permit g public offering of the Shares the subject of this
Prospectus in any jurisdiction outside Australia,

It is the responsibility of applicants cutside Australia to oblain all necessary
approvals for the dliotment and issue of the Shares pursuant o this Prospectus,
The return of a completed Entiflerment and Acceptance Form will be taken by
the Company to constitute a reprasentation and warranty by the Applicant that
all relevant approvals have been obtained.

Taxation implications

The Directors do not consider that it is appropriate 1o give Applicants advice
regarding the faxation consequences of applying for Shares under this
Prospectus, as it is not possible to provide a comprenensive summary of the
possible taxation consequences. The Company, its advisers and officers, do not
accept any responsibility or llability for any taxation conseguences o
Applicants. Potential Appiicants should, thersfore, consult their own professional
tax adviser in conneaction with the taxation implications of the Shares offered
pursuant 1o this Prospectus.

Clearing House Electronic Sub-Register Systern {CHESS) and Issuer Sponsorship

The Company will not be issuing share certificatas. The Company will apply fo
ASX to participate in CHESS, for those investors who have, or wish 10 have, a
sponsoring stockbroker. Investors who do not wish to participate through CHESS
will be Issuer sponsored by the Company. Because the subregisters are
aelectronic, ownership of securifies can be transferred without having fo rely upon
paper documentation,

Blectronic registers mean that the Company will not be issuing ceriificataes fo
investors, Instead, investors will be provided with a staterment Gimilar to a bank
account staterment) that sets out the number of Shares aliotted to therm under
this Progpectus. The notice will also advise holders of their Holder identification
Nurber or Security Holder Reference Number and expigin, for future reference,
the sale and purchase procedures under CHESS and issuer sponsorship,

Further monthly statements will be provided 1o holders if there have been any
changes in thelr security holding in the Company during the preceding month.

Privacy Act

It you complete an application for Shares, yvou will be providing personal
information to the Company (directly or by the Company’s share registry). The
Company collects, holds and will use that information o assass your application,
senice youwr needs as a Shareholder, faciitate distribution payments and
corporgte  communicatlons fo you as a Shareholder and camy out
administration.

The ihformation may also be used from fime 1o time and disclosaed 1o persons
inspecting the register, bidders for your securities in the context of takeovers,
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regulatory bodies, including the Austratiaon Taxation Office, authorised securities
brokers, print service providers, mail houses and the Company's share registry,

You can access, correct and update the personal information that we hold
about you. Please contact the Company or iis share registry i vou wish to do so
at the relevant contact numbers set out in this Prospectus,

Collection, maintenance and disclosure of ceraln personal information s
govemed by legisiation including the Privacy Act 1988 (Cth) (os amended), the
Corporations Act and cerfain rules such as the ASIC Setflernent Rules. You
should note that i you do not provide the information required on the
application for Shares, the Company may not be able fo accept or procass your
application.

Enquiries

Any questions conceming the Offer should be directed 1o the Company
Sacretary, Guy Robertson, on (02) 8923 2512,
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PURPQSE AND EFFECT OF THE OFFER
Purpose of the Offer

The purpose of the Cffer i fo raise approximately 52094036, The proceads of
the Offer are planned 1o be used in accordance with the table set out below:

Proceeds of the Offer $

Working capital’ 1205824

Repayment of Director Loan 750,000

Expeansas of the Offer: 138212

Totai 2,094,036
Notes:

1 Working copital is required to fund the day to day business operations
which includes finalising the 3mi, 5mi and 10mi syringe projects and the
compietion of the 1mi syringe project that is presently on hold.

2. Refer fo Section 8.4 of this Prospectus for further details relating fo the
axpenseas of the Offer,

Effect of the Offer and Pro Forma Consolidated Balance Sheet
The principdl effect of the Offer will be to:

{c) increase the cash reserves by approximately §1,205824 immediately
after complation of the Offer offer deducting the estimated expenses of
e Issue and repaymeant of the loan To Michael Boyd; and

) increase he number of Shares on issue from 91,614,082 Shares s at the
date of this Prospectus to 117,789,534 Shares on the basis that the Offer
is fully subscribed.

Consolidated Bdlance Sheet

The audited Consolldated Balance Sheet as at 30 June 2006 and the unaudited
Pro Forma Consolidated Balance Sheet ¢s at 30 June 2006 shown on the
following page have been prepared on the basis of the accounting policies
normally adopted by the Company and reflect the changes to ifs financial
posttion. Thay have been prepared on the assumption that alf Shares pursuant to
the Offer in this Prospectus are issued,

The statements have been prepared o provide Sharsholders with information
on the assels and liabiliies of the Company and pro-forma assets and liabilities
of the Company as noted below. The historical and pro-forma financial
inforrnation is presented in an abbraviated form, insofar as if does not include dll
of the disclosures reguired by Australian Accounting Standards applicable to
annual financial sfatements.

10



Current Assets
Cash assets
Receivables
Other

Total Current Assets

Non-Current Assets

Property, plant and eguipment
Infangible assets

Total Non-Current Assets

Total Assets

Current Liabilities
Payables
Total Current Liabilifies

Total Liabilifies

Net Assefs

Equity

Contributed equity
Option reserve
Accurmutated losses

Total Equity

30-Jun-06
Audited
$

416695
10445
35653

461,793

Proforma
30-Jun-06
Unaudited

$

1,621,519
13,445
35,653

279842
2838778

1,667,617

3,118,620

279842
2,838,778

3,118,620

3,580,413

516,617

4,786,237

516,617

516617

516,617

516,617

516,617

3,063,796

14,114,445
385,269
(11436918

4,269,620

3,063,796

16,070,269
385,269
(12.185918)

4,269,620

1



Effect on Capital Structure

A comparative fable of changes in the capital structure of the Company as &
consequence of the Offer is set ouf below, assuming that the Offer is fully
subscribed.

Shares
Number
Shares currently on issue 21614082
Shares offerad pursuant o the Offer 261754852
Total Shares on issue after completion of the Offer 117,789,534
Options
Number
Optons currently on issue! 59,736,005
Notes:

1. These options are listed options (ASX Code: RTLO) exercisable ot 80,75 on
or before 31 December 2006

No Options will be issuad under the Offer,
Performance Shares
The Company currently has 11,300,000 Class C Performance Shares on issue as

at the date of this Prospactus. Holders of Class C Performance Shares will not be
entified to participate in the Offer,

12



6.1

RIGHTS AND LIABILITIES ATTACHING TO THE SHARES
Rights Aftaching to Shares upon Conversion

The rights attaching o Shares in the Company are set out in the Constitufion of
the Company, G copy of which is availlable for inspection during nomdl business
hours af the registered business office of the Company.

General Meetings

Sharsholders are entiled to be prasent in person, or by proxy, affomey or
reprasentative fo attend and votfe at general meetings of the Company.

Shareholders may requisition meetings In accordance with Section 2490 of the
Comorations Act and the Constitution of the Company.

Voting Rights

Subject to any rights or restrictions for the time being attached to any class or
classes of Shares, at general meestings of Shareholders or classes of Shareholders:

(e each Shareholder entitled fo vote may vote in person or by proxy,
attomey or representative;

) on a show of hands, every person present who is a Shareholder or o
proxy, attomey or representative of a Shareholder has one vote; and

() on a poll, every pearson present who is a Shareholder or a proxy, atfomey
or reprasentative of a Shareholder shall, in respact of each Share hald
by him, or in respact of which he s appointed a proxy, otfomey or
reprasentative, have one vofe for each Share held, but in respect of
partly paid shares shall have a fraction of o vote equivalent fo the
proportion which the amount pald up bears to the totdl issue price for
the share.

Dividend Rights

The Diactors may from time to time declare and pay or credit g dividend in
accordance with the Corporations Act.  Subject 1o any special right s to
dividends aftaching to a share, all dividends will be declared and pold
accoerding to the proportion which the amount paid In respect of any Shares
held by a Shareholder is 1o the total amount payable in respect of those Shares
(but any amount pald during the period in respect of which ¢ dividend is
deciared only entiles the Shareholder to an apportioned amount of that
dividend as from the date of payment). The Directors may from fime to time pay
or credit to the Shareholders such interim dividends as they may determine. No
dividends shall be payable except ouf of profits. A determination by the
Directors as o the profits of the Company shall be conclusive. No dividend shall
carny interest as against the Company.

The Directors may from time o fime grant fo Shareholders or any class of
shareholders the right to slect fo reinvest cash dividends paid by the Company
by subscribing for Shares in the Company on such terms and conditions as the
Directors think fit. The Directors may, ot their discretion, resolve in respact of any
dividend which it s proposed 1o pay of o declare on any Shares of the
Company, that holders of such Shares may elect to forgo their right to the whole
or part of the proposed dividend ond fo receive insfead an issue of Snares
credited as fully paid to the extent and on the terms and conditions of the

13



Constitution. The Directors may set aside out of the profits of the Company such
amounts as they may determine as reserves, 1o be applied at the discretion of
the Directors, for any purpose for which the profits of the Company may be
properly applied.

Winding-Up

If the Company & wound up, the liquidator may, with the guthority of a special
rasolution, divide among the Shareholders in kind the whole or any part of the
property of the Company, and may for that purpose set such value s he
considers falr upon any property to be so divided, and may determine how the
division is to be camed out as between the Shareholders or different classas of
Shareholders. The liguidator may, with the authority of a special resolution, vest
the whole or any part of any such property in frustees upon such frusts for the
benefil of the contributories as the liquidator thinks fit, but so that no Shareholder
is compelled 1o accept any Shares or other securities in respect of which there is
any liability,

Transfer of Shares

Generdlly, Shares in the Company are freely fransferable, subject to formal
raquirernents, the registration of the fransfer not resulting in o confravention of or
fallure fo observe the provisions of o law of Austrglia and the transfer not being in
braach of the Corporations Act and the Listing Rules.

Future Increase in Capital

The aliotment and issue of any new Shares is under the control of the Directors of
the Company. Subject fo restrictions on the issue or grant of securities contained
in the Listing Rules, the Constifution and the Corporgtions Act {ond without
affecting any special right previously conferrad on the holder of an exsting
share or class of shares), the Directors may issue Shares as they shall, in thelr
absolute discretion, determine.

Variation of Rights

Under Section 2468 of the Corporations Act, the Company may, with the
sanction of a special resolution passed ot ¢ meeting of Sharsholders vary or
abrogate the rights aftaching fo Shares.

It at any time the share caplfal s divided info different classes of shares, the
rights aftached to any class unless otherwise provided by the terms of issus of
the shares of that class), whether or not the Company is being wound up, may
be varied or abrogated with the consent in writing of the holders of fhree
quarters of the issued shares of that class, or if guthorised by a special resciution
passed at g separate meeting of the holders of the sharas of that class.

14



7.1

7.2

7.3

74

7.5

RISK FACTORS
infroduction

Set out balow is a list of some of the risk factors which should be considered
before subscribing for Options under this Prospactus. Some of these risk factors
can be mitigated by the we of safeguards ond appropriate systems and
actions, but many are outside the control of the Company and cannot be
mitigated. The Directors are of the view that the Options offered under this
Prospectus should be considered speculative because of the nafure of the
Company’s business and the Company’s history.  This list is not exhaustive and
potential Applicants should examing the contents of this Prospectus and consult
their professional advisers before deciding whether to apply for Options.

Economic Risks

General economic condifions, movements in interest and inflation rates and
curency exchange rates may hove an gdverse effect on the Company's
explorgton, devealopment and future production activities, as well as on ifs ability
to fund those activities.

Market condifions

The market price of securties can fall as well s rise and may be subject fo
vared and unpredictable influences on the market for equily stocks. Neither the
Company nor the Directors warrant the future performance of the Company or
any retum on an investment in the Company.,

Future Capital Requirements

The Company’s achivities will require substantial expenditures. There can be no
guarantes that the funds raised through the Offer will be sufficient to successfully
achisve dll the objectives of the Company’s overdll business sirategy. f the
Company is unable 1o use debt or equity to fund expansion affer the substandial
exhaustion of the net proceeds of the Offer there can be no assurances that the
Company will have sufficient capital resources for that purpose, or other
purposes, or thot it will be able to oblain oddifional resources on terms
acceptable to the Company or at all.  Any additional equity financing may be
dilutive to Shareholders and any debt financing if available may involve
rastrictive covenants, which imit the Compaony's operglions and business
strategy. The Company’s fallure o raise capital F and when needed could delay
or suspend the Company’s business siratagy and could have a material adverse
effact on the Company’s activities,

Reliance on Key Personnel and Need to Attract Quualified Staft

The Cormpany is dependent on ifs management and technical personnsel, the
loss of whose services could materally and adversely affect the Company and
impede the achisverments of ifs business objectives,

The Company's ability fo sell its products and services and maintain i#s research
and development program will depend in part upon s abllity fo attract and
retain sultably gualified management and technical personnel over time,

There can be no assurance that the Company will be able to aftract or retain

sufficiently qualified personnest on a timely basis or retain its key management
parsornel.

15



1.6

7.7

7.8

1.9

7.10

Uncertainty of Future Profitability

The Company's abllity to operate profitably in the future will depend on its abllity
1o achieve sufficient revenue from existing and new customers. This will depend
on the ullimate demand for s products and services by customers which
cannot be guarantead.

Other factors that will determine the Company's profitabliity are ifs abllity to
manage s costs, 1o execute its devealopment and growth strategies, economic
condifions in the markets the Company operates in, compaetitive factors and
regulatory developments. Accordingly, the extent of future profits is uncertain,
Moreover, the level of such profitabiiity cannct be predicted,

Industry Risks

The Company's current and fulure potential competitors include companies with
substantlally greater rasources than it. There is no assurance that competitars wil
not succeed in developing products or services that are more effective or
economic than the current products and services or any of those being
developed by the Company or which would render the products obsolete
and/or otherwise uncompetitive. In addition, the Company may not be able o
compete successfully against current or future competitors where aggressive
pricing polictes are emploved o caphure market share. Such compestition could
result in price reductions, reduced gross margins and loss of market share, any of
which could materially adversely affect the Company's future busihess,
operatng resuts and financial position.

Alternafive Technologies

The industry in which the Company operates presents continuing opportunities
for the development of new technologies. The development and
commercialisation of new fechnologies that are more cost efficient than those
of the Company or offer greater variely in services than the Company, could
place the Company at a competitive disadvaontage.

Protection of intellectual Property

The Company’s success will depend, in part, on its ability fo maintain frade
secret profaection and operate without infringing the proprietary rights of third
parttes or having third parties circumvent the Company's rights. No guarantee
can be given that such profection will be successtully and validly maintained by
tha Company. While the Company believes that it has taken appropriate sfeps
1o profect its proprstary technology, it must rely on the limited protection
afforded by a combination of frademark laws, frade secrets, confidentiality
procedures and contfractual provisions 1o manage propriefary rights. The law
may not adequately protect these rights in all places where the Company doss
business, or enable the same rghts to be defendead sufficiently to avold adverse
material impact on operations,

Reliance on Third Parties
The Company ralies upon third parties for several elements of its business, in
porticular certain key suppliers of information technology based products and

services. The Company’s success will depend on the abllity of those suppliers fo
provide these products in an efficient and timely manner.
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invesiment Speculative

The above list of risk factors ought not to be faken as exhaustive of the risks
faced by the Company or by investors in the Company. The above factors, and
others not specifically referred 10 above, may in the future materially affect the
financial performance of the Company and the value of the securities offered
under this Prospectus.

Potential investors should consider that the investrment in the Company is

speculative and should consult thelr professional advisers before deciding
whether to apply for Options pursuant to this Prospectus.
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8.1

ADDITIONAL INFORMATION
Continuous Disclosure Obligations

The Company s o “disclosing entify” (as defined in Section 111AC of the
Cormporations Act) for the purposeas of Section 713 of the Corporgtions Act and,
as such, Is subject to regular reporting and disclosure obligations. Specifically,
ke dil listed companies, the Company is required 1o continuously disclose any
information it has to the market which a reasonable person would expect to
have a materdal effect on he price or the value of the Company’s securities,

This Prospectus 8 a “fransaction specific prospecius”.  In general terms
“fransacton specific prospactuses” are only required to contain information in
ralgtion fo the aeffect of the issue of securities on the Company and the rights
attaching to the securities.  is not necassary to include generd information in
relation 1o all of the assefs and liabiiities, financial position, profits and lossas or
prospects of the ssuing company.

This Prospectus is intended 10 be read in conjunchion with the publicly avallable
information in relation to the Company which has been notifled to ASX and does
not include all of the Information that would be included in g prospectus for an
initial public offering of securities in an endity that is not already listed on a stock
exchange., Investors should therefore have regard fo the other publicly
avaliable information in relation to the Company before making a decision
whether or not 1o invest,

Having faken such precautions and having made such enguiras as are
raqsonable, the Company believes that it has complied with the generd and
spacific requirements of ASX as applicable from Hime 1o time throughout the 12
months before the issue of this Prospectus which required the Company to notify
ASX of information about specified events or matters as they arke for the
purpose of ASX making thaot information avallable to the stock market
conductad by ASX.

Information that is already in the pubilic domain has not been reported in his
Prospectus other than thot which s considered necessary to make this
Prospectus compietea,

The Company, as a disclosing entity under the Corporations Act states that:
(< it is subject to regular reporting and disclosure obligations;

{b) copies of documents lodged with the ASIC in relafion to the Company
(not being documents referred 1o in Section 1274(2)a) of the
Corporations Ach may be obtained from, or ingpected df, the offices of
the ASIC: and

) it wil provide a copy of sach of the following documents, free of
charge, to any person on request between the date of issue of this
Prospectus and the Closing Date:

iy the financia statements of the Company for the financial yeor
ended 30 June 2006 being the lost finoncial statements for o
financial year, of the Company lodged with the ASIC befora the
issue of this Prospectus;

(y  any half yeor financial statements of the Company lodged with
ASIC since the lodgement of the last financial statements for the
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8.2

vear ended 30 June 2006 lodged with ASIC before the issue of this
Prospectus; and

iy any documents used to notify ASX of information relatfing o the
Company i the period from lodgement of the financid
staterments referred 1o In paragroph () above untl the issue of the
Prospectus in accordance with the Listing Rules as referred 1o in
Section 674(1) of the Corporations Act,

Coptes of glt documents lodged with the ASIC in relatfion to the Company can
be inspected of the reglstered office of the Company during normmal office
hours.

The Company has lodged the following announcements with ASX since the
lodgement of the 2006 audited financial statements:

Bute Bescriplion of Announcement

0771172006 Amendment to AGM Notice

0771172006 Reinstatement fo Official @uotation

30/10/2006 Armugl Report & Notice of Annudl General Meeting

ASX maintcins files containing publicly available iInformation for all listed
cormpanies. The Company’s file s available for inspection ot ASX during normal
office hours.

Material Contracts

The following are surnmaries of the significant terms of the material agreements
which relate to the business of the Cormpany.

Underwriting Agreement

By an agreement between DJ Carmichael Pty Limited (DJ Carmichael} and the
Company, DJ Carmichael has agreed to fully underwrite the Offer (Underwriting
Agreement),

Pursuant fo the Underwriting Agreement, the Company has agreed to pay DJ
Carmichael an underwriting fee of 5% of the fotal funds raised under the Offer
and a prospectus management fee of $15,000,

The obligation of DJ Cammichael to underwrite the Offer is subject o certain
standard evenis of termination. DJ Carmichael may ferminate s obligations
under the Underwriting Agreement if:

) the Company is in breach of any provision of the Underwriting
Agreement {(whether or not the same s expressed 1o ke a condition)
and such fallure is not remedied 1o the satisfaction of DJ Carmichael
(acting reasonably) pror 1o the issue of the Shortfall Nofice;

() any of the representatfions, warranties or underfakings given on the

Company’s part in the Underwiiting Agreement cegse 1o be, or are
found not to have been, frue and correct in all material respects;
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there I8 a misstaternent or inaccuracy in, of omission from, the
Prospectus, or any statement in this Prospectus (including, but not
limited to, any representation with respect to any future matter) is or
becomes misleading or deceptive in a material respect;

there is a material adverse change in the financial position or prospects
of the Company:

the Company withdraws this Prospectus;

the occurrence of an event as defined in Section 652C of the
Corporctions Act in relation to the Company, as though the Compaony
were g target company other than any allotment or issue of securities,
and any grant of security contermplated in this Prospectus;

an application is made by ASIC for an order under section 13248 of the
Corporatfions Act in relation to this Prospectus and that application has
not been dismissed or withdrawn,

this Prospectus does not comply with Section 713, 711 or any other
relevant provision of the Corporations Act;

there s a refusal or omission to lodge a supplemeantary or replacement
prospectus in relation 1o this Prospactus which, in 1he reasonable opinion
of BJ Carmichael, is required 1o be lodged in accordance with Part
6.2 of the Corporations Act;

any supplemsntary prospectus is lodged with ASIC in relation to this
Frospactus which:

) in the reasonable opinion of DJ Carmichael may have a
material adverse effect on the Offer; or

(i) is lodged without the prior written approval of DJ Cammichael;

any party withdraws its written consent 1o the inclusion of statements
made by T in this Prospectus pursuant to Section 716 of the Corporations
Act;

a stop order or interim sfop order or notice of infention o hold o hearing
being issuad by ASIC in relation o this Prospectus or any supplementary
prospectus relafing therefo, in accordonce with Sectlon 739 of the
Corporcations Act;

o resoltion is passed or an order made by a court of competent
jurisdiction for the winding up of the Company;

a recelver or recelver and manager of administrator or other controlier is
appointed to ol or any part of the assels or undertaking of the
Company;

the Company enters info any scheme of arrangement with #s creditors
or any class of them or indicates its infention, or endeavours 1o do so;

the Company suspends payment of iis debls or s unable fo pay is
debts within the meaning of Section 95A of the Corporations Act;
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ASIC commencas, or the company or DJ Carmichael becomes aware
of, the infention fo commence an investigation under the Australion
Securities and nvestments Commission Act 1989 into all or any part of
the Company,

a provisional liquidator is appointed to the Company;

an inspector is appointed pursuant to the Corporations Act to
investigate all or any part of the affalrs of the Company;

the Company or an officer of the Company is charged with or
convicted of an offence in relation 1o the Company’s constifuent
documents or any law relating fo companies or securities or ASX Listing
Rules;

if without the prior consent of DJ Carmichael, which consent will nof be
unrasasonably withheald, g materal condract s ferminated (whether by
breach or otherwise), rescinded, altered or amended or any such
contract is found 1o be void, voidable, or unenforceable;

the Company dlters or onnounces an intention to dlifer its capital
structure or its Constitution without the prior consent of DJ Carmichael,
which shall notf be unreasonably withhald;

ASX refuses, does not grant, on terms acceptable to DJ Carmichael, or
withdraws approval for the granting of Official Quotation for the Options
comprising the Offer or ASX makes a staterment fo that effect o the
Company, DJ Camnichael or any other person;

ASX withdraws approvadl for the Company o be listed on the Official List
ar ASX makes a statement to that effect to the Company, DJ
Carmichasl or any other person;

e S&P/ASX All Ordinaries 200 Index of ASX falls below 4,500,
e S&P/ASX 200 Healthcare Index falls below 5,800;

the adoption of or announcement by or on the authority of the United
States of America or Australian Governments of the following:

0] any change in fiscal or monetary or taxation policy which
would matedally and adversely affect companias generally or
the Company in particular o investment in sfocks and Oplions
generally including but not limifed fo any change which is likely
to materially affect interest rates; or

(i any law or prospective law or ofher measure having the effect
of restraining  capital issues, corporate profits or  foreign
investment; or

there is an outbreak of hostility (whether war has been declared or nob)
involving any one of Ausfralia, the United Kingdom, the Unites States of
Amaearica, the Commonwedlih of Independent Stafes (exchluding
hostilities within the Cormmonwedlth of independent States), the Peoples
Republic of China, indonesia (excluding hostiities In East Timor during
the presence of the United Nalions peace keeping in kast Timaorn),
Malaysia or Japan,
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8.3

The Underwriting Agreement also containg a number of reprasentations and
warranties from the Company o the Underwriter that are considered standard
for an agreement of this type,

Directors’ Interesis

Othar than as set oul below or elsewhere in this Prospectus, no Director nor any
firrn in which such a Director is a paoriner, has or had within 2 yvears before the
lodgement of this Prospecius with tha ASIC, any interast in:

(e the formation or promotion of the Company;

) property acquired or proposed to be geguired by the Company in
connection with #s formation or promotion or the Offer of securifies
pursucant to this Prospectus; or

) the Offer of securities pursuant to this Prospectus,

and no amounts have been paid or agreed to be paid (n cash or Shares or
otherwise) to any Director or to any firm in which any such Director is a pariner,
either to induce him 1o bacome, or to qudlify him as, g Director or otherwise for
services rendered by him or by the firm in connection with the formafion or
promotion of the Company or Offer of securities pursuant to this Prospeactus.

Directors’ interests in securities of the Company af the date of this Progpectus
are:

Name Shares 2006 Options Performance
Shares

Andrew Walker 100,000 310,000 150,000

Rupert Northoott 926043 410,000 500,000

Michael Boyd 3016502 2,000,000 500,000

Anthony Fitzgerald 180,000 83,000 Nil

Bruce Ingrom 5,230,998 3093000 Nil

8ilt Nicklin N Nl Nil
Notes:

1 Michael Boyd has agreed fo sub-underwrita the Cffer up to an amount

of $1,000,000 or 12,800,000 Shares, Michael Bovd will not receive any fees
for acting as a sub-underwriter of the Offer.

The Conglitulion of the Company provides that the non-exacutive Diractors may
be paid for their services as Directors, a sum not exceeding such fixed sum per
annum as may be defermined by the Cornpany in general meeting. 10 be
divided among the Directors and in default of agreement then in equal shares.

In the last two (2) years the Company pald $122.388 for the year ended 30
June 2005 and §128,075 for the year ended 30 June 2006, For the period from 1
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8.4

July 2006 to the date of this Prospectus $38,160 has been paid or is payable by
the Company by way of remunergtion for services provided by oll directors
{exscutive, non-executive and altermnate), companies associafed wih those
directors or thelr associates in their capacity as directors, employees, consultants
or advisers (and including superannuation payments).  Directors, companies
associated with the directors or thelr associates are also reimbursed for all
reasonable expenses properly incurred in the course of conducting thelr duties
which include, but are not In any way limifed o, out of pocket expenses,
fraveling expenses, disbursaments made on behalf of the Company ond other
miscelianeous expenses,

The Company has entered into o consulfancy agresment with Heglthtec
Growth Parners Ply Ltd. Mr Anthony Fizgerdld is a consultant to Healthtec
Growth Pariners Pty Lid and is paid ¢ fee for his services.

Interests and Consenis of Experts and Advisers

Other than as set out below or elsewhere in this Prospectus, no expert,
underwriter, promoter or any other person named In this Prospectus as
performing a function in a professional advisory or other capacity in connaction
with the preparation or distribution of the Prospectus, nor any firm in which any
of those persons 1§ or was a parinar, nor any company with which any of those
pearsons s or was associated, has or had within 2 vears before the lodgement of
this Prospectus with the ASIC, any interest in:

(a) the formation or promotion of the Company; or

(b) property acquired or proposed o be agcguirad by the Company in
connection with s formation or promotion or the Offer of securifies
pursucant to this Prospectus; or

() the Offer of securities pursuant to this Prospectus,

and no amounts have been paid or agreed 1o be paid (n cash or Shares or
otherwise) o any expert, underwriter, promoter or any other person named in
his Prospectus as performing o funclion in a professional advisory or other
capacity in connection with the preparation or distribution of this Prospectus, or
to any firm in which any of those persons is or was a partner, or fo any company
with which any of those persons 1§ or was associated, for services rendered by
that person, or by the firm or the company, in connection with the formation or
promotion of the Company or the Offer of securitias pursuant to this Prospectus,

Pursuant to Section 716 of the Corporations Act, DJ Carmichael Ply Limited has
given and has not withdrawn ifs consent to being named as Underwriter 10 the
Offer in the Comporate Directory of this Prospectus in the form and context in
which it is named. DJ Cammichael Ply Limited has not caused or authorised the
issue of this Prospectus, does not make or purport 1o maoke any stgtement in this
Prospectus and takes no responsibility for any part of this Prospectus.

BJ Carmichasl Ply Umited will be pdid an underwriting fee of approximately
$104.702 in respect of this Offer and a monagement fee of §15,000.

Pursuant 1o Section 716 of the Comporations Act, HLB Mann Judd Chartered
Accountants has given and has not withdrawn its consent 1o being named as
Auditor of the Company in the Corporate Directory of this Prospectus and the
use of the audited Consdlidated Balance Sheet as ot 30 June 2006 in Section
Error! Reference source neot found. of this Prospectus in the form and context in
which it is named. HLB Mann Judd Chartered Accountants has not caused or
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8.5

8.6

8.7

8.8

authorised the issue of this Prospecius, does not make or purport to make any
statement in this Prospectus and takes no responsibility for any part of this
Prospectus.

Pursuant fo Section 716 of the Corporations Act, Steinepreis Paganin has given,
and has not withdrown its consent fo being narmed as Solicifors to the Company
in the Corporate Directory of this Prospectus in the form and confext in which it is
named. Steineprels Paganin has not caused or authorised the issue of this
Prospectus, doeas not make or purport to make any statement in this Prospactus
and takes no responsibility for any part of this Prospectus,

Steineprels Paganin act as soliciors to the Company. Steinepreis Paganin will be
pold approximartely $10,000 for services in relation to this Prospectus,

Legal Proceedings

Thers i no litigation, arbifration or procseedings pending agalinst or involving the
Company as of the date of this Prospectus.

Estimated Expenses of Offer

In the event that the Offer is fully subscribed, the estimated expenses of the Offer
are gs follows:

$
ASIC fees 2010
Underwiiting Fees 104,702
Lagal expenses 10,000
Advisory expenseas 15,000
Printing and other expenses 6,500
Total 138,212

Market Price of Shares

The Company is a disclosing entity for the purposes of the Corporations Act and
its Shares are enhanced disclosure securities quoted on ASX.

The highest and lowest market sole prices of the Company’s Shares on ASX
during the three months immaediately preceding the date of lodgement of this
Prospectus with the ASIC and the raspective dates of those sales were:

Highest: 20 cents on 22 September 2006

Lowest: 8.2 cents on 21 Novamber 2006

The latest avallable closing sale price of the Company’s Shares on ASX prior fo
the lodgement of this Prospectus with the ASIC was 84 cents on
21 November 2006,

Electronic Prospectus

Pursuant to Class Order 00/044, the ASIC has exempted complionce with cerfain
provisions of the Corporations Act 2001 1o dllow distibution of an electronic
prospectus and electronic application form on the basis of o paper prospactus
lodged with the ASIC, and the publication of notices referring 1o an electronic
prospectus or electronic application form, subject 1o compliance with cerfain
condifions.

If you have received this Prospectus as an electronic Prospectus, please ensure
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that you have recelved the entire Prospectus accompanied by the Entitlement
and Acceplance Form. i you have nof, please phone the Company on
{02) 8923 2512 and the Company will send vou, for free, either a hard copy ora
further electronic copy of the Prospectus, or both,

The Company reservas the right not to accept an Enfiflernent and Acceptance
Form from o person if it has reason fo believe that when that person was given
access o the electronic Entiflernent and Acceptance Form, § was not provided
together with the electronic Prospectus and any relevant supplementary or
replacement prospectus or any of those documents were incomplete or altered.
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9. AUTHORITY OF BIRECTORS
2.1 Directors’ Consent
Each of the Directors of Ritract Limited has consented 10 the lodgement of this

Prospectus with the ASIC in accordance with Section 720 of the Corporations
Act,

Dated the 219 day of November 2006

b

Signed for and on behalf of
RITRACT LIMITED
by William Nicklin
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10.

DEFINITIONS

Applicant means o Shareholder or Underwriter or other parly instructed by the
Underwriter who applies for Shares pursuant to the Offer,

ASIC means the Australian Securities and Investrnents Cornrission.

ASTC Settlement Rules means the setflement rules of the securities clearing house
which operates CHESS,

ASX means the Australlan Stock Exchange Limited (ACN 008 624 621).
Board means the board of Directors unless the context indicates otherwise.

Business Day means a day on which trading takes place on the stock market of
ASX.

Closing Date means the closing date of the Offer, being Sprm (WSTy on (%) 2006
{unless extended),

Company or Ritract means Ritract Limited (ABN 28 106 3563 283).

Constitution means the Company’s Constitution as ot the date of this Prospectus.
Corporations Act means the Corporations Act 2001 (Cth).

Directors means the directors of the Company at the date of this Prospectus.

bJ Carmmichael means DJ Camnichael Pty Limited (ABN 26 003 058 857), being
the underwrifer of the Offer.

Dollar or “$" means Australian doliars.

Enfitternent means the enfiflement of a Shareholder who is sligible to participate
in the Offer,

Enfitlement and Acceptance Form rmeaans the entiflement and accepltance form
either atfached to or accompanying this Prospectus,

EST reans kastern Daylight Saving Hime.
fssue means e issue of Shares offered by this Prospecius.
Listing Rules or ASX Listing Rules means the Listing Rulas of the ASX,

Offer means the offer pursuant 1o the Prospectus of two new Shares for every
seven Shares held by a Shareholder on the Record Date,

Offer Period means the period commencing on the Opening Date and ending
on the Closing Rate.

Official List means the official list of ASX.
Option means an option fo acquire g Share,
Prospectus means this prospectus.

Quotdtion ang Official Quotation means official guotation on ASX.
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Record Date means o (EST) on 30 Novermber 2006,

Related Corporation has the meaning given fo that term in the Corporations Act.
Share means a fully pald ordinary share in the capltal of the Company.
Shareholder means a shareholder of the Company.

Shorftalt means those Shares under the Offer not applied for by Shareholders
under their Entiflement.

Shortfail Application Form means the shorffall application form attached fo or
accompanying this Prospectus for completion only by those parties directed to
do so by the Underwriter,

Underwriter means DJ Carmichael Py Limited (ABN 26 (003 058 857),
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ONLY COMPLETE THIS SHORTFALE APPLICATION FORM 1F YOU ARE
BIRECTED TO DO SC BY THE UNDERWRITER OR THE COMPANY.

SHORTFALL APPLICATION FORM
RITRACT LIMITED

ABN 28 106 353 253

UNDERWRITER: DJ Carmichasl Pty Limited
Level 11, 77 5t Georges Terrace
Perth WA 8000
APPLICANT'S DETAILS:

Full name {PLEASE PRINT)

Titls, Given Name(s) & Surname or Company Name

Joird Applicant #2 or «designated accaunt

Joint Applicant #3 of <designated account>

Postal Address [PLEASE PRINT)
Steeal Number Straet

SubutbiTown State Post Code

ABN, Tax File Number or Examption Applicant #2 Applicant 3

CHESS HIN or Existing SRN {where
applicable)

Number of Shares applied for Application Money enclosed at 8 cents per Share

it whose full name(s) and address appear above hereby apply for the number of Shares shown abeve {to be allbcated to medus by the Company in respect
of this Application) under the Prospectus on the lerms set out in the Prospacius.

Chequs Details:

PLEARE ENTER Drawer Bark BSH or Branch Amount

CHEQUE
DETAILS
THARKYDOU

My/Our contact numbers in the case of inquiry are:

Tedephone [ } ... . oo Fax{ J ..

NOTE:  Cheques shoulkd be made payable to "RiTract Limited — Entitlement Offer Account”, crossed *NOT NEGOTIABLE” and forwarded to DJ Carmichael
Pty Ltd, Level 11, 77 5t Georges Terace, Perth, WA, 6000 to amive no latar than 5.00 pm WST on that date which is 3 months after the
Closing Date (or such other date as directed by the Company).

Declaration
This Shortfall Application Form does not need to be signed. By lodging this Shortfall Application Form and a cheque for the application money this Applicart
hereby:

1 applies for the number of Shares specified in the Shortfall Application Foem or such lesser number as may be allocated by the Directors;
2) agrees to be bound by the constitution of the Company; and
3 authorises the Directors to complede or amend this Shertfall Application Form where necessary to correct any &rrors or omissions.
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INSTRUCTIONS TO APPLICANTS
Please post or defiver the completed Shertfall Application Form together with a cheque te the share registry of the Company. If an Applicant has
any questions on how to complete thie Shortfall Application Form, please telaphons the Share Registry on (08) 9389 8033. The Form must be
received by the Registry no fater than 5.00 pm on the date which is 3 months after the Closing Date (or such earlier date as directed by the
Company}.

A, Application for Shares
The Shortfall Application Fomm must only be completed in accordance with instructions included in the Prospectus.

B.  Name of Applicant
Write the Applicant’s FULE NAME. This must be sither an individual's nams of the name of a company. Please refer 1o the bottom of this
page for the correct form of registrable titke. Applications using the incorrect form of registrabile tiffe may be rejected.

C.  Name of Joint Applicants or Account Designation
[f JOINT APPLICANTS are applying. up to thres joint Applicants may register. if applicable, please provide detadis of the Accourt
Designation in brackets. Please refer io the botiom of this page for instructions on the correct form of registrabls title.

D.  Address
Enter the Applicant's postal address for all correspondence. i the postal address is not within Australia, please specify Country after
City/Tows.

E.  Contact Details
Please provide a contact name and daytime telephone number so that the Company can contact the Applicant if there is an irrsguiarity
regarding the Shostfall Appication Fom.

F.  CHESS HiN or existing SRN Details
The Company participates in CHESS. if the Applicant is already a participant in this system, the Applicant may complete this saction with
their existing CHESS HIN. If the applicant is an existing sharehiolder with an issuer Sponsered account, the SAN for this existing account
may ba used. Otherwise leave the section blank and the Applicant wil receive a new issuer Sponsored account and statement.

G. Cheque Details
Make cheques payabls to “RiTract Limited — Entitfement Offer Account” in Australian currency and cross them “Not Negotiable™. Cheques
must be draswn on an Australian Bank. The amount of the cheque should agree with the amourit shown on the Shortfall Application Form.

H.  Declaratien
By completing the Shortfall Application Form, the Applicant will be taken o have made to the Company the declarations and statements
therein. The Shortfal Application Form does not need fo be signed.
It & Shoriall Application Form is not completed correctly, or i the aceompanying payment is for the wrong amount, # may still be accepted.,
Any decision of the Directors as to whether to accept a Shortfall Application Form, and how o construe, amend or complete it, shail be final,
A Shertfall Application Form will not however, be reated as having offered to subscribe for more Sharss than is indicated by the amount of
the accomparying cheque.

Forward your compieted application together with the application meney te:

Rifract Limited ~ Entitlement Offer Asgount ™ """ " """
C/- D4 Carmighael Pty Limited ... ... ... ...

Perth WA 6000

CORRECT FORMS OF REGISTRABLE THLE
Nofe that ONLY legal entities are allowed to hold securilies. Shortfall Application Forms must be in the namea(s) of a natural person(s), companies
or other fegal entities acceptable to the Company. At least one full given name and the surname is required for each natural parsen. Shortfall
Applications Forms cannot be completed by persons under 18 years of age. Examples of the correct form of regisirable litle are st out below.

g of Investor

Correct Form of Reglstration

incorract Form of Registration

Lse givan namaes int full,

Mr John Alfred Smith

J A Bmith

ABC Pty Ltd

ABCPL or ABCCs

Use e compary's full

idr Peter Robert YWiliams &
Ms Lowise Susan Wiliams

Pelet Rober &
Lovise S Wilkams

Mrs Susan Jane Smith Sue Smith Family Trust
<Sue Smith Family AC>
Ms Jane Mary Smith & Estate of fafe John Smith
M Frank Wiliam Smith oF
<Fst John Smith AT John Smith Deceased
Mr dohn Alfsed Smith Master Pater Bmith
<Petar Srith AC>
e John Robert Smith & John Smith and Son
Mr Michas! John Smith
<John Smith and Son AT
e John YWilliam Mexandar Mr John ¥ A Roberison-Smith
Robersor-Smith
Mr Michas! Peter Smith ABC Tennis Asgociation
<ABC Tennis Associafion AC>
rinuation Funds Jane Smith Py Lid Jane Smith Py L1d
s the name of the bustes of the fund. <Super Fund AG> Superannuation Fund
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Appendix 3B
New issue announcement

Rule 2.7, 3103, 3. 104, 3103

Appendix 3B

New issue announcement,

application for quotation of additional securities

and agreement

Information or documents not available now must be given fo ASX as soon as available. Information
aned documents given lo ASX become ANX s property and may be made public.

broduced 17796, Origin Appendin 3 Amended F7/98) B9 72000, MyS200F, 1132002, 14572603,

Name of entity

Rifract Limited

AN

28 106 353 233

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the velevant sections (attach sheets if there is not enough spacej.

b

(%)

*Class of Tsecurities issued or
1o be issued

Number of Tscourities issued
or to be issued (if known) or
maximum number which may
be issued

Principal terms of  the
*securities (eg, if options,
exercise price and expiry
date; if partly paid “securities,
the amount oulstanding and
due dates for payment; if
“convertible  securities, the
conversion price and dates for
conversion)

Ordinary Shares

26,175,452 ordinary fully paid

Fully paid

+ See chapter 19 for defined terms.
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4 Do the ‘“securities rank | Yes
equally in all respects from
the date of allotment with an
existing “class of quoted
“securilies?

If the additdonal securities do
not rank equally, please siate:
+ the date from which they
do

+ the extent to which they
participate  for the nexi
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they
do not rank equally, other
than in refation to the next
dividend, distribution or
interest payment

5 Issue price or consideration 8¢ per share

6 Purpose of the issue
(if issued as consideration for | The purpose of the Offer is 1o raise $2,094,036. The
the acquisition of assets, | proceeds of the Offer are planned to be used in accordance
clearly identify those assets) | with the table set out helow:

Proceeds of the Offer 5

Working capital 1,205,824

Repayment of Director Loan 750,060

Expenses of the Offer 138,212

Total 2,894,036
Notes:

1. Working capital is required 1o fund the day to day
business operations which includes finalising the 3ml,
Sml and 10ml syringe projects and the completion of
the 1ml syringe project that is presently on hiold.

2. Refer to the Prospectus lodged with ASIC on 21
November 2006 for further details relating to the offer
and expenses of the ofTer.

+ See chapter 19 for defined terms.
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10

Dates of entering
*securities into

uncertificated holdings or
despatch of certilicates

Number and “class of all
“securities quoted on ASX
{including the securities in
clause 2 if applicable}

Number and “class of all
*securities not guoted oo
ASX  including the

securities in clause 2 i

applicable)

Dividend policy (in the
case of a trust, distribution
policy) on the increased
capital {interests)

27 December 2006

Number “(Class

91,614,082% Ordinary shares

59,736,003 Options  —
cenls  on

*does not include securities
referred to in clause 2 above

Number “Class

11,300,000 Class C
Performance
shares

Not applicable

+ See chapter 19 for defined terms.
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New issue anncuncement

Part 2 - Bonus issue or pro rata issue

11

12

14

16

17

18

19

Bt
L

ls  security holder

required?

approval

s the issue renounceable or non-
renounceable?

Ratio in which the “securities will
be offered

*Class of *securities to which the
offer relates

*Record  date  to  determine
entitlements
WHl  holdings on  different

registers  (or subregisters} be
aggregated for calculating
entitlements?

Policy Tor deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who
will not be sent new isspe
documents

Mode: Securily holders must be told how their
entiflemends are 1o be deall with.

Cross reference: ruje 7.7

Closing date for
acceptances ot renunciations

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the issue

Fee or commission payable to the
broker 1o the issue

No. Prospectus lodged
November 2006.

Non-renounceable

2 new shares for every 7 shares held.

Ordinary shares

30 November 2066

No

Rounded up

N/A

receipt  of

15 December 2006

D.J. Carmichael & Co

3%

Not applicable

Not applicable

+ See chapter 19 for defined terms.
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24

25

26

27

28

29

Led
b

Lol
(%)

Amount of any handling fee
payable 1o brokers who lodge
acceptances or renunciations on
behalf of “security holders

I the issue is contingent on
‘security holders’ approval, the
date of the mesting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent
to persons entitled

Ii' the entity has issued options,
and the tferms entitle option
holders to participate on exercise,
the date on which notices will be
sent to option holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do ‘security holders sell
their entittements in fulf through a
broker?

How do “security holders sell part
of their entitlemenms through a
broker and accept for the balance?

How do *security holders dispose
of their entitlements (except by
sale through a broker)?

*Despatch date

Not applicabie

Not applicabie

1 December 2006

Not applicabie

Not applicabie

Not applicabie

Not applicabie

Not applicabie

Not applicabie

Not applicabie

+ See chapter 19 for defined terms.

1720063

Appendix 3B Page 3




Appendix 3B
New issue anncuncement

Part 3 - Quotation of securities

You need onfy complete this section if vou are applving for quotation of securifies

34 Type of securities

{tick one}
{a) Securities described in Part 1
{h) All other securities

Example: restricted secnrities at the end of the escrowed period, partly paid sechrities that become fully paid, emplovee
incenlive share securities when restriction ends, securities issued on expiry or conversion of convertible seourities

Entities that have ticked box 34(a)

Additional securities forming a new class of securifies

Tick to indicale you are providing the information or

documents

35 If the “securities are “equily securities, the names of the 20 largest holders of the
additional “securities, and the number and percentage of additional *securities held by
those hiolders

36 If the “securitics are ‘equity securities, a distribution schedule of the additional
*secutities sefting out the number of holders in the categories
1- 1,060
1,0G1 - 5,600
5,001 - 16,900
106,601 - 160,000
160,001 and over

37 A copy of any trust deed for the additional “securities

+ See chapter 19 for defined terms.
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Entities that have ticked box 34(b)

38

40

41

42

Number of securities for which
*guatation is sought

Class of ‘“securities Tor which
guotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing “class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
{in the case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: b the case of restricted securittes, end of
restriction period

¢if issued upon conversion of
another security, clearly identify that
other security}

Number and “class of all *securities
quoted on ASX  (including  the
securities in clause 38)

N/A

N/A

N/A

N/A

Number

“Class

N/A

N/A

+ See chapter 19 for defined terms.
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Quotatfion agreement

1 “Quotation of our additional *securities i in ASX’s absolute discretion. ASX may
quote the "securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the “securifies to be quoted complies with the law and is not for
an illegal purpose.

. There is no reason why those “securities should not be granted "guotation.

. An offer of the “securities for sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An enbify may need to oblain appropriste wananties from subscribers for the securilies in order fo be able fo give
this warray

. Section 724 or section 1016E of the Corporations Act does not apply o any
applications received by us in relation to any “securities 1o be quoted and
that no-cne has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the “securities be quoted.

. We warrant that if confirmation is required under section 1817F of the
Corporations Act in relation fo the *securities to be quoted, it has been
provided at the time thai we request thal the "securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
*securities 10 be quoted under section 1019B of the Corporations Act at the
time that we request that the “securities be guoted.

+ See chapter 19 for defined terms.
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%]

We will indemnify ASX to the fullest exteni permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the warranties
it this agreement.

We give ASX the iafoermation and documents required by this form. If any
information or document not avaitable now, will give it io ASX before “quotation of
the *securities begins. We acknowledge that ASX is relyving on the information and
documents. We warrant that they are (will be) true and compiete.

Guy Robertson
Company Secretary
22 November 2006

+ See chapter 19 for defined terms.
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