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LABTECH SYSTEMS LIMITED
ACN 107 670 673

NOTICE OF GENERAL MEETING

LabToch Systems Limited (LabTech) gives Notice that a Meating of its shareholdsrs wili be
held E;t:

- M Tilkey, 253 Sturl Street, Adelaide SA 5001
On 22 September 2006

- Commencing 10.00am (Adelaide Tima)
Back¢round
The purpose of the Mesting is to obtain all necessary shareholder approvals to the
restrusture of LabTech (Restruclure) on the terms of the explanatory memorandum
acgomipanying the rolice to convene this mestly (Explanatory Memoraridum).
Spacilically, at the meeting shareholders will ba asked to consider the Resolulion set out
telow and if thought fil, to pass the Resolution es a apeclal resolution,

Reaolstion

That approval be given undar and for the purposes of the Corporations Act 2001, LabTech's
Constitution, the NSX Listing Rules and for sl other purposes to:

1. the ssle by LabTech of its inierest in the APOMAB tachnology (a major aseet of
LabTeeh) to APOMAB Limited, in consideration for one share in APOMAB Limited
{APDMAB Shures) for overy share iv LabTech hald on the Approval Data {as definad In
tha Explanatory Memorandum};

2. thyiasue of up to epproximately 22,500,000 shares in LabTech at 20 cents esch to raise
approximately $4.5 miliion pursuant {0 a prospectus to be istusd by LabTech:

3. th: modification of LabTech's Conafitution by;
{@) irearting 2 new clausa 10.4 as follows;
“t.4 Digtribition of Spocific Azseis

{a) When reducing is share capital in accordance with clause 10.2 the
‘ Company may resolve that such reduction be effectad (wholly or in parl) by
the distribution of specific assets (whether held In the name of the

Con:lpany or in the name of any subsidiary of the Company) and in |
pariicular paid up shares, debentures, debenture stock or ofhar socurlties

of any campany or in any one or mors of such ways.

) Whare the Company, pursuant l0 8 reduction of its share capitsl,

digtributes to its Members shares it another corporaticn:

() the Members shall ba deamed lo have agresd fo bacoms

. mmbm of that corporation and fo be bound by s constitution;
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{ii} oach of the Members severally appoints the Company and the
Diractors as il agent to exocule any ransfer of shares or other

document required fo effect tha distibution of sheres o that
Mamber."

{1») # ASX Approval is obtsined (as defined in the Explanatory Memorendum), fo
- substituting for the definition of “Newcastie Steck Exchange Limited”, “Australian
* Stock Exchange Limited® and throughout the LabTech Constitution substituting

“ABX" for “NGX;

4. tha reduction of the lssued share capital of LabTech on he terms described in the
E planatory Memorandum by:

(2) distibuting, in-spacis and on a pro-rata basie to LabTech's shareholders, the
AFOMAB Shares; and

{t} debiting { abTech's share capital accordingly with an amount equal to the aggregate
value of the AFOMAB Shares,

5. if ASX Approval ia abtained (as defined in the Explanatory Memorandum), LabTech

taking all steps necessary for its listed status on Newcastie Stock Exchange Limited ko
bo withdrawn,

Dated & 2nd-August 2006
BY OIXDER OF THE BOARD
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NOTES

1. A mamber entitted to atterud and vole at the meating may appoint a proxy to aitend
- and vote on the member's behsif. If the member is entiled to cast two or more votes

. at the meeting, the membar may appoint up 10 twa proxies 1o altend and vole on the
membat's bahalf.

2, . a membar appuints two proxies, sach proxy must be appointed to rapressnt._a
-epacifisd proportion of number of the member's voles. Absent thia specification,
each broxy will need {o exerpise half the votes,

3. A proxy nead not bs a member of the Company.

4, " To appoint @ proxy, @ proxy form must be signed Dy the membar or the membar's
attorney duly authorised In writing. W the maember Is a corporation, the proxy form
" must ba signed in accordance with saction 127 of the Corporations Aet 2061 {Cth).

5. To be effective, a proxy form {(and, ¥ if is Signed by an atlomey, the authority under
‘which it is signed or 3 corlifisd copy of the authorfy) must ba received by tha
Company not later that 48 hours prior to the mesting. Proxy formie and authorities

‘ may be sent to the Company by post or facsimile to:

Post:  LabTach Systems Lid
/- M8SI Tiiley

GPO Box 1385
ADELAIDE SA 5001

Fax: 088231 7381

or delivered by hand at M5! Tilley, 253 Sturt Streat, Adslaide SA 5000.

6. Membars who forward thelr proxy forms by fax must make available the original

- executed form of the prosty for production aft the masting, if callsd upon to do 5o

T For the purposes of the mesting, persons on the register of members a8 at 5:00 pm

on 20 Saptember 2006 wifl he antitied to vole sa the holdar of shares held by tham at
- fhat Hime.
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LABTECH RYSTEMS LIMITED
ACN 107 670 673

EXPLANATORY MEMORANDUM

1. Introduction - !

This Explanatery Memorandum has been prapared for the information of | |
shareholders of LsbTech Systems Limited (LabTech) in connaction with tﬁau
business to be conducted at the Mesting to be heid at MS! Tilley, 253 Sturt Streat, |
Adolaide SA 5000, on Thureday 22 September 2005 commancing at 10.00ain |
Adgclaide time {Resolution). This Explanatory Memorandum should be read ln|
cahjunction with the accompanying Notice of General Meeting {Notice). o

2. Purpose of the Meating

2.1

2.2

23

3. The Resolution 15 & Package and Parts of It are Conditlona!

3.1

a2

33
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The purpase of tha Meeling is to seek the approval of LabTech's sharehokiess
te demearge LabTech's interest in its APOMAR technology to a new mmpan?,
APOMAR Limited.

LabTech is currently listed on the Newcastle Stock Exchange Limitad (nm_;;
and i baing prepared for a listing on the Auetralion Stock Exchange Limited
{ASX). APOMAB Limited is currently an unlisted public company and is being
prepared for a listing on NSX.

The Restucturs wil aliow LabTech to focus entiraly on its MicroStreak
twchnolegy and will provide LabTech ordinary shareholders shares n
APOMAB Uimiled for no cash consideration.

LabTech sharcholders should note they are asked only to approve the

Resolution as a package. LabTech sharoholders are not abla to approva pﬂrt
but not all of ihe Restructure.

Further, LabTach shareholders should note that if ASX Approval s noti
pbteined, even if the Resclution is caried the following aspects of tha
Restructurs will not taka affect:

3.2,1  references to NSX will net be repleced by refarences to ASX (refor
to paragraph 3(b} of the Notica);

322  LabTech will not seek apply to NSX to withdraw its fistad staius(refar
t’? paragraph § of the Nofice). LabTech will malntain its listing on

“‘ABX Agproval’ means a decision by ASX to grant official quotation of a!l

LabTech shares (Including those shares referred fo in part 6 beiow), wh!ch
may be conditional wpor:

3.3.1 passage of the Resolution;
332  theissue of ehares under the LabTech prospectus (New Shares);

333  dispaich of share certificates or urnicenificated holding statements i
respact of the New Shares:
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4.1

4.2

4.3

3.3.4  confirmation being given to ASX that the mattsrs in paragmphs

3.3.1 to 2.3.3 above have ocourred;

3.3.6 any other usuat sonditions.

- The APOMARB Technology

The APOMAB™ tachnology was devalopad by researchers of the On

Depariment at the Royal Adelalde Hospital and Hanson Institute in Adalaiday

South Austialia.

LobTeoh hae an exclusive option agresment to further resesrch the
AFPOMAB™ tachnoiogy and to enter into an exclusive worldwide lcence fo
make, use snd sell producte derivad from the technology.

The APOMAB™ technology is protected by Austrafian Patest Application Ho

2003600778, tittled “A methed of diagnoais and treatrnent of same” and other
proprietary righte, Including copyrights, frade marks, trade secrets, formulag,

resaarch data, know-how, spacifications snd any other intellectust pmperty
rights ralated to the invention. ,

Overview of the Restruotura

6.1

- 5.2

53

5.4

5.5

5.6

Tha first stage of the Restructure involved the ssfablishment of APOMAD

Limited, & compeny incorporated in Australia end a wholly owned subssdiaiy
of LabTech.

The second stage of the Restucture will Involve LabTech and ARO
Limited antsring into an agreement with respact to the APOMAR techno
{Agreemant). Pursusnt o the Agreement, LabTech will transfer to APOM
Limited, 100% of its legal and benaficial intarest In the APOMAR techniology,
if the Agreement is signed bofore the Resclution ie passed, the Agr&emem
will be conditional on passags of the Resolution.

if the Resolution is passed, within 10 Busiriess Days of ABX Approval or such
other date as the directors declda if ABX Approval is not or will not ba
obtained {Approval Date}, APOMAB Limited will isste to LakTech ong

APOMAB Shara for ovely Issued LabTech share held by alt LabTebh
shareholders as at the Approval Data.

The final siege of ihe Restruchwe involves LebTech distributing fo |ts

sharaholders In spacie and on a pro rata basis, all of the shares it holds in
APOMAR.

if the Restructure is complated with ASX Approval:

651  APOMAB Limited will have scquired 100% of LabTech's legal amel

beneficial interest int the APOMAB izehnology;

552 LebTech sharehoiders will hold the same number of
APOMAB as they hoid in LabTech; " of shares in

653  shares in LabTech will be quoted on ASX,
it tha Reetructure ia sompleted without ASX Approval:
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' As mantioned above, LabTech infends to apply 16 be fisted on ASX. As part of t?fle

72 Section 136 of the Corporations Act 2001 (Cth} permits & company to modily

5.6.1 APOMAR Limited wil have acquired 100% of LabTach's legal a!'nd
baneficial Interest in the APOMAB technology: -:

65.8.2 LabTech sharahoklers will hold the same number of shares ‘in
APCMAB ae they hold in LebTech; :

5.8.3  shamea in LabTech will continue 1o be quotexi an NSX, s

5.7 In either case {with or without ASX Approval) after tha Restructure APOMAB
Lirnited intends to apply for listing on NSX. !

{ssue of Shares Pursuant {o a Prospectus

application, LabTech intants to underiake & capital raising of up to approximatslly
$4.5 million by the issue of up to spproximately 22,600,000 shares at 20 cents sach.
The Issue of sharee pursuant {6 the without sharahoider approval may Be
in breach of NSX Listing Rule 6.25. If the Recolution & carmied, the neceesai
approva! of LabTech sharehoiders to the issue of shares pursuant i the prospectys
will be taken to have been ohiained by virlus of paragraph 2 of the Resolution. -

Amendmenits to the Conatitution
7.1 Approvsi is soughit to modify LabTech's constitution in two ways:

711 toinsert a new clause 10.4 which deals with a reciuction of capital by
way of a disiribution of spacific asssts. To facilitate the distributidn
contemplated by the Resolution, the Company bekaves It fa
appropriate to sdept a provision which apecifically contempiates @
distribution of aseets and deals with procedural matlers such ds
consent to become a member of another company and sxecution &f
any share trengfar form fo afiow thia fo occur; and :

7.12  (if ASX Approval is obtalned) fto replace al references fo the
Newcastie Stock Exchangs with references {6 the Austraflan Siodk
Exchangs, ;

its constitition provided that this is done by special resoluion. Such a
rasolution must ba passed by at lsast 75% of the votes cast by members
present {in pargon or by proxy} and voling on the resolifion, :

Approval of Distribution Resuiting in Reduction In Capital

8.1 Approval is sought for LabTech to procesd with a reduction of ts share cap!tq?l
by distribuling, in specie and on a pro-rata basis to LabTach's ordinary
sharehalders, the shares in APOMAB Limited it wil hold after the Approval
Date. The ocapilal raduction Is an equal capital reduction (within the meaning
of the Corporations Act 2001). The distribution ie to be made o sach hoidar 3
ordinaty shares in LabTech an the sams terme and in proportion 1o the
number of ordinary shares they hold. o

82 labTech currently has 24,322 800 fully pald ordinary shares on Issue. Thera
ara no dthar classes of shares on issue. The capital reduetion resulting from
the distribution will have no effect on the number of sharss on issue, as ng
shares will bs cancelied undar it. :
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B3 The propossd capital reduction invalves the distributisn of APOMAB Limith

‘8.8  The diractors beliave that the distribution and consequential capital reduction

" Taxation Summary |

1Y

shares io it LabTech sharsholders on a pro-nata basis according 10 the
number of ordinary LabTech shares held by sach shareholdur as at the
Approvs! Dats. Holders of partly paid shares will oy participats on & pro-rata
basis based on the proportion of total issus price paid up, Any fractiongl
entitliemant will be roundad down to the nesrest whola number of APOMAB
Limited shares. i

capial reduction, ali directors who sre ardinary shareholders of LabTach
participate in the capilal reduction on the same basis as all other ordina

84  Since the capitel reduction resulfing from the Restructure will be an aq{t |
B
shareholders.

8.5 Before the Restuclure, LabTech will already own the APOMAB Shares.
Accordingly, LabTach is abla io reduce its capilal by distributing the ;
Shares to shareholders of LabTech under the Restructure without the nead
raiaa any further funds. ‘ .

868  Tha capital reduction will not have any material effect on LabTech's ability o
pay its creditors and the directors befieve that there are no matarigl
disadvantagas to LabYech in approving the Restructure and consequept
capital reduction. i

8.7 # approved by shareholders of LabTeah, the Restructure and mmaquanﬂél
capiial reduction will provide LebTach ordinery sharsholders shares b |
APOMAB Uimitad for no cash consideration, Pl

wilt not:
8.8.1  adversely affect the operations of | sbTach; or

8.8.2 materially prejudice the intarests of the craditors or sharehoidaers é\f
LabTech or affect tha solvancy of LabTach. 3

Ceaaing to be Listed on NSX

if the Restructure is approved by sharehoiders and ASX Approval Is obtainad,
LabTeok will be able to liat on ASX, Following listing on ASX, the {abTach directors
would sesk to have LabTech removed from the official list of NSX and to have ik
sacurities removed from offical quotation on NSX, i

i

10.1  The following is a general sumniary of the possible taxation implications of
Resfructure to LabToch shareholdars. The dirsciors rasommend tm
sharshoiders obtain independant taxation advice In relation to the impact of
the Restructora on their individual circumstances, The Ivfarmation below
doas not &xtand to | ahTech shareholders who do not elect io apply the de:
mengér refief referred 1o below. *

10.2  Caplial Gaing Tax {CGT) ratief iz avaliable to Shareholders who individual i
make a _chnica that the CGT relief provisions apply In g du—marng
restructuring involving a distribution in spacle of shares held by a Haad Entity
(LabTech) in @ de-merger subsidiary (APOMAB Limitad). The form of the:
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CGT melief is to antitie shareholders to digregard any capital gain or capilal
oes that may otherwise arice under the Restructure.  Sharsh ,
irrespective of whether they have elected to claim the CGTY relief or not, wil ba
requirad fo meake adjustmeniz sc as to spread thelr CGYT cost base (a
reduced cost base, where applicabls) of LabTech sharez over boihs t;
LabTech and APOMAR Limited shares held after the Restruckure.

In relation to any taxation consequances for LabTech iteslf, on the basis that
the de-merger relief provisions apply, the Company I8 entitled to disregaid
any capital gain It would otherwise have made from the disposal of
APOMABE Limited shares pursuent to the distribution o LabTedh
sharehiolders. i

Bons Issus

114

11.2

Directors’ Recommendation

If the Resolution fs passed, LabTech will fssus to sach LabTach sharshoidér,
two shares for every three shares held (Bonus Issue) as at the date which iz
2 Businass Days following passage of the Resolution {Bonus lasue R
Date).

As at the Bonus Issus Record Date, LabTech will have on issue 24.322.2211
7

sharas. Following the Bonus Issus, LabTech will have on igsue 40,537,
shares.

k]

The directors of LabTech recommend that sharehelders voie in favour of lhe

Rasshdtion.
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