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:‘ - ot defails of the - proposed. acquision by-the Company of all of the jssued capital of Living Cell | ~: ;
. Technologies Pty Ltd ACN 102 393 108 (“LCT) not aircady ownad by the Company. On 15 ..~
. Qctobef 2003, the Company ; annauncad to Stock Bxchange of Newcastle Ltd (“NSX") that ¥ : TR
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i -msua and allol:ment of 35 I.H-! 402 Eham 12,336 150 Cllﬂ:inna I;u sui:smﬂ:é ﬁbr Ehm'cs el
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" st bo shaibolder nppfoval o s Masting, the Comaay propbses 1o inidergo u sulstantil '
" changa-io the nature of its’ activities, from that of a-mining axplotation company to'that of'w 7 T L]
"\ helding corapany of & developer and tnurkéter of treatments for haemophilia, c?iabntus and other "
o disemsEs. . 0 LD et v e e LA

. e “The, '{:‘.‘Bxﬁ:i;'aﬂy iﬁfbj:bsés':tﬁnf&éﬁhﬁ éhépgé.ﬁy: . :

0 fa) o disposing ‘ofita ntanest

o, (b’l)l C :'auqﬁirig'ig-'-ﬁili{f- Y &yhbhy"ownad"sﬁﬁidiaéy, ‘2 nampnnywﬂ:ﬂ W estabiished. -

" ... ‘Vendors under the-Sale and Parchase ‘Agresment, such warranties:are limited in their gative. If " - S

. dny of the' infotmgtion provided to the Company by the: direetors, of LET, is inagiurate-of . - 7
., incomplete’the Company inay have limited or nd meaus of reconrse against the Vendors and/or . e

' . thedirectorsof LOT. . .. = -, . B A

‘ ' 'I‘hemfﬁrmanun :s‘a_t"‘o‘gi'l: m senﬁmdmnuemingﬂxebusincss ﬁf LCT ]:;as heah provided fq--ﬂié i |
/v -Comipany ‘by the' diréctors of LCT, . The ‘Company has pot engaged itz pwn independsnt =~ .0 o e
" consulisnts to.caview this information. . Whilst. some. warranties have been: provided -by.the - ..° '
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wing ‘of its inte mn nin gsxpinrahontmamantm&mlﬂl Ansiralia and” . Lol

¢ . 'generally caaging all mining hased activities; Thiz is-dissusged.in.moré detail in Bection - I s

" UF 7 D bfthis Bxplanatory Mémorandur; and

" operations in deveiagment snd marketing of frenments for diabetes and haemophilia *!, AR
. “and ‘otlier atidlmmuné, neurgdegencrative aud metzhalic dissrses and continuing and © o L

- expandiigthoseoperations. =+ R
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" "haeitiophilia -and ether "autoimmune, neurodegenorative’ and' meétabolic diteases.. . LCT:. . e
.. -proprietary cell exiractioq and, prepacation processes,. coupled with its understanding ofcall = . - ¢ u
© " delivery: gyétems  demonstiated in- the -success of it pilot ‘human trials, jcreated a pavel -7 L
- " tefhnoligy. platforni that is, intended. o be.used to furflier develop and then commercialise .- oo )

-, patented cell-baged treatments. ... . F T T Tt S

¥ Brodusts being develaged by LET are'not synthetically produoed or mamifabtured by gonetia’ < .7 S

v .

"~ The Businessof LCT /.
o I_; I.‘B‘uslh-ehst‘ P-:r-u*:“; I.:' .I: j'::. 'I_‘-“ ‘ : ‘:_ '.:‘ I-'ll . ; N ‘:, ' .. ‘I.'.. “. :.'. ! ';.‘-“ I .-' "::‘“ i: 'Iln.- ..‘I " .Vl‘ . .l:. ..I l:I-l.' “.“ : I.. :- 1. 'I |
+ ! The' bpsiness .of LCT is-the devélopment and maiketing of treatments for diahetes and . .. )

Y LGH il 25 e 2008 called Didtrune Austrilis Bty 'L, ok scqiired dh apacin-and 1o
~ 0 ondertalking of the New Zealand company, Diatranz Limited ("Diatranz NZ'*),:in exchaige for : .
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- | manigulation, | Living -cell techmiqies ‘have bean used for many years with boris mamow .- Y
.&é:;gplanm 3nd blood franzfugions.. Under stricily controlled conditions cells #te administerédte . - S
o« - patients. 1 ’ AT e
-+-" : Livipg cell therapics hiave: the advantage of replicating the iormat functiening of the human -
.+ “body to- producs constant treattént that incrcases safety  for-the patiens iand dramatically o0 07 0 01
. ' improves the lifestyle of sufferers and their families. - Toxic iminono-suppressants are notused ' c0 N
-, T the atliministration of LOT produets.” . R e
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+..+"" Didtrang NZ has been reseatching osil extraction and preparation procsdures for advaficed dell’ - 71 L
" repldesment therapics’ for. 15 yéars. . It is copuble ‘of producing islets cells under GMP (Goad, - v "t 1Y
- Magifacturing Practices) on ‘A routing hesis afid s one of very fow cdmpenies that have initiated ' .
 .pilot human eligicsl triels: . Tt underping: #5 ‘research ‘ with: unique proprietaty intellectual - -
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LC.T’s s h;m:mﬂ e ell pmducr, the Fuaf:en, B Ercatmuﬂt ot Haemuphma PR e

expm:rtetl to, wazk Gonstantly in’a patiert's bady and should iﬂﬂ* “PNE “the P““‘“" to coutinua.l e
vira.l r:sks ‘A8 sa&n in th'.=- cmmntpluams matment avsilable L P S

D:aBCell in 3 ravolutlanary u-aaunent ﬂor dial:ems Pﬂnt ulinicdl mhls hav: a]rendy hem SRR

', oonducted in‘Now ‘Zsalind and Mexico over the last: § years: with 18 consenting diabistic " ST

. patieits, Many of the paﬂanm reduced insiifin nsage by 30% o 100% which radigally- nhanged SRR

pa'avnlmt uud mpaﬂﬂi\re d.mmes in ;he wnrld
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- cell souree for the treatment of each a'p::if ¢ diseage, The low prevalence of hasmaphilia ahd . - ""

 the- akility of liver cells to 'reprodice. na.turally eusures thit liimen doner ealls chn beuged forthe - U T

Fac!C;‘l] produat, LOT has'n conttasted supply of luman liver cells ‘which arg already serssned -

Hfor. disepkes beford Geing delivered to LCT's, GME: facilities. " In the cdse of didbetes, the -
prevalence.of the disease ard the nutmmmune Teaetion from human cell |m|ilam‘.s Hasled LCTte . /" oo rooi:''
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'lHaemupHﬂ;a has bunum un! af‘the muat a:tpansiva di§auea tu m;a
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.. -Almoat 250 ha.amuphiliacs in- Australig. eunu'acml HIV il !he iB&kl s ﬁ'nm plasmi S
o N L .' | L [t
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e .--'trenunems, 100 n'.t‘ whnm hava aince died,
R ‘,'Tne gluhal market ﬂ::‘Fac!CelI is :xFentad taa axued zu auo

Gver 176 mllllnn pnuple ar: auﬁ'éring ﬁ'nﬂ'i r!inhstas Wnrldw:de with r!m numbar df
o diahatma doublmg everyzsyaars. Lo Pl e
" - in the; UBA alb:nu, tht.-. ann‘ual dost of diabetas tn m mmm systam is :war Usslaz £
' .,‘bdl:on. ‘
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'cqmpliuaﬁnns of kidney Hailuee, :mpa.irad visiun, heurt dlﬂﬂﬂ&ﬁ, sl:rnke au.d {imb’ !os&. e
resul:tingmaredunadliﬁaspﬂn. _ - L i R
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LCT ‘s dammércialisation ntmtegy i tn prngress tha dw:lqpmunf hf lts pmduuta th!dl-l'gh r-lihiﬂﬂl‘ e - K
- trinls’ and. thién to.offer it products-to Epaﬁmts through' cell thefapy cenires, - An initial Living ' /...

- :Cell Treatment Cantra iz propozed ta Be ectablished in. Adnlmde to cater for the application of - . - L0
FacﬁC:.I.l to haemiophiliacs arcind Ausfralia in2005/06., Tn 200/08, o similaf freatment centre - - - © 7 Lo
'is ‘expéeféd to-offer the DiaBCell weatment for Type 1 dinbetet, - The cost of diabetes.in - '
Ai‘.lstralia ie =imogt §1 hillinn per year, - By initially tréating a targeted 1,000 patientz per year, o
 thie Livirig Cell Treatment Centre-will aisist only 1% of the Type 1'dinbatics ach year and will .

. e wasd 10 test the businays madel, A clinieal trial Budgeted to comimenee in 2007 js designedto o 0 T L
prcwa thnt the therapy win alsn Heneﬁt Type 2 diabancs.l Itis than intondeﬂ 1o replicatu the ‘. o)
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o LeT is an Ausiralian, ps‘upmfa:;y Iirmtsd cnmp!ny wn:h Its reg:stgrgd oft'ga a; ]c,‘q Grsﬁn.hi]l__‘ I IR

»-',' ' Road; Parkside; South’ Augtralia, LCT hae laboratary facllities Tocated in the South'of Auckland. & . - .

e within 4 uump[ex designed far biotéeh and phsnna.neutlcal uumpanies At thig location Dintranz. '

- ‘I",-New Zealand Litited (a wholly. ownad subsidigry of LOT) hag- administrative offices;, GMP - " - 070

' glean roums: and laboratories, ‘A’ rodent testing facility and specific pathogen frce breeding ..o U

*' L Tasilities are located néar the Iaboratory. facilities., LOT is-éapable of producing jslets calls inder. - -7 7

L Good Mahufacturing Practices (GMP) on a routine basia and it has initiated clinical trisls, The .. 7 Q0o

© 7. GMP facility dnd standid opatating ﬂmcsdurr.s (SOPJ fnr ssll p:epsrmun slussly ﬁ:llnw, sml in. L e
some casss nxhsed,FDA guidalinas. _,. A o TR

S ’5 NF-'W 3=alﬂhd f‘amlitlos i.hr.ﬂudn spsﬁalmt (lmsssed) msdissl hnssddlg i lsburstory Ao o)
S "E’millﬁe.-l which -would be pruﬂlblﬁwly expensive and:difficult to rpove, ‘These. foiljties will ! oo
©o0 ' remain and be maintzined {n-New- Zealand and Will provide' islets for- ‘dlinical testing and 7 ¢
it T e ssubseguet np&rations a8 well 4s- ﬁlli'l.t]m!ltlg rnsenruh and dsv:lopmsnt\ 'I!:.a Naw Zsaland .
B AT -‘-subsidimrquCThss twsrmammnct:ons- R .

e _f ). tu sxhsst sna:T supply lws ssl[s Ebr uss with mu]tiple ssll dslivuy 1=nh£olﬁg1.=$i sm;l
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< MBBS,MD, FR.ACP ot U, CoFounder . .7 implemenitation for proprietary hlgh
Sl CNEM s T L L qualhymatunsls*and sdvsnned IR

e e LA ﬁsﬁsplaﬂshun;enh:ﬁquss. :‘ dlenh

D&vid Collinso.n 7 Mansging Dlrsutnr Strﬂtcgy uuncbptf rllearbh fl.inl:ling, it
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COBRD oo Advanced Cell .. - using adyancad ‘molacular hlnlngytssts
L SO T s Matartaly' 1 t'nr sl gfowth and dﬂ’fcrenﬁmion.

ST B 'fstL_ivfs'Essi_!Bﬂssm 49 ".."jDivisinnslMs.uagar-"_ Advmsdtenhﬂi&ussfor ssl] pmduchun
L e ) Cell Praduation. - and mc.apsullﬁnﬁ.
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LCT's. sueiasss to: dstss has benn dmen ﬁ'um ti:u: E!pencnus and s\xpertme uf itd kasy smemiﬁc*‘:,l AR R 3
managamem: gtaff’ . The- major | scfentific, contributor haa bgan’ Profsssor ﬁlho’lt, Professor.* ;7L o T
Emeritus nE Pactlish‘ics at’ ﬂtu Unjvsrs:ty of Aunldssd Msd:l.sal School and e.nrrent Medicsl R
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| David Cnlllnsuh, Managing Dh*dctor BRI

', < Mz. Collifson has axtensiye :xparienca in tmerila hnd hen]thﬂare buamass w‘ wi!h Bob Eliint: et
o founded LET' s reséarch ‘when his’ son became dishatic ‘at.the'dge of two. David centributeda’ ;" .00, 7

© .+ eubstantial amount of cepital to the amblmhment of LCT and has helped mﬂ'éﬂ aworld leading - ,
"\ sciciiee’ team “geiting' LOT o its: present position- dnd esiabilishing -strong; nnmmurcm'l ‘and.-"l St
Ve .persbnhlrnlaﬁnnships wﬂhmeir imematinqnl al.lmnnes in théU 8, Enrupe and As‘ia e

.-:"_E'anrdMumHa]'ﬁ ; f i

; Ingur l:-‘nats E:mbuﬁva Dimctnr _ | o AR
M - Guats hus e:clmgwa axperienm “In- markuﬂng, eorpbrate ﬂnﬁnne md ﬁnsnmsl mark&ts L L

s 2% g
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o .- formation of Dmtrm NZ aums years g0 & in unml.lnchun wxfn meeséor Ellidi:t.

e meossnrRuhuﬁEllinm Madmamireew
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: (8) 'I' ha majur manngement cnnmbutnr haa baan Divid Cnilinaun, Maﬂnging Direutup uf_.- R
S U LET Mr Collingon fs 2 long-time sugcessful ‘businessman: who, ae the result.of |- 0 -
. ;meeting Professor | Elliott through . David’s. diabetic: son in 1937, =p|uneered the o

. . Profcsgor, Elioft traimd RS Phad:ﬂnclan at Adelaide Ulﬂvaraity m:l.d ruceﬂﬂy ﬂ!ﬁrad a8 Pi‘ofessar o e e
.+ - of Child Health: st tha Aunklmd Tiniversity ‘with an enormavie knewledge iin Baediatrle and. T L
'\ diabetes telated disardere. :Professer Eliot is 'on the Bodrd of the New Zcaland Child Health~' v ./~

L Foundation prid ‘the’ Wingd Trust (a frist for the weatment of aleohol and substance’ abuge), &
©+ Lpatvon of the Cystic Fibrosis Foundation ind:Has-three. imes boen-awarded Ratary’s Paul Harmis |- '
-"+* . Fellowshiip, Proféssor Eltiot was awaided the Companion of the New-Zsaland Order of Meritin.

.. 11999 fof his services to the. -community. ' ‘Bob, i one - 'of the ‘world 1eadera in dizhetegapd- " o T
_ ‘_autmmuna refated reszarnh. and thraugh LOT is leading the dlsnnvury m t'he potent:at ﬁ:lr A
' ‘-_'mnng el therapisa te assistmillinna nf]:enﬂlé wnﬂdwidu. ot A o L

'H!I"‘-“ .

1/ IS‘

‘_.--blre:tor uf LC‘:I.‘ 5. haa haan his v;sion and p:m'msrmg wcwk pg devalo]: h’iﬁhly ’:e;ffe;&:i\?é e T
S tr:atmmtﬂzr elmbatms dhat ha.s Ind LC'I' to davelup 1ts r:uman: technnlogr p[ar.f:nh' R '

"' Having"held 'sendr positons ‘with-3ome of the. world's Jargest Hasks, Mr ‘Coats worked i T T

- Tondonari Sydnay spacilising in Copits! Markets aud-Debt Origination. - Mr, Coats has been’ . |

. instruméntal in the preparation and; atrunmring ﬁfLCT B napltal raisiug and hénlda ther mscuﬁva el

L _’.pus:.tiﬂn,as Cluaf Opammri Oﬁﬁn:r of LCT
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L ;-LQT’! Sme,nt:ﬁ: Cpmmmes (t'he "Cummittee") iz key pa:t nf LCT‘s gawmmna struuture e
" The role of the Scientific. Committee is'to provide strategic ovarsight through the review of

o - LCT'R scientific'and. cliniﬁa.lm!u.lts and: suhsequm\scienca planning;: The Scientific Coinmittes - - ; L
1o i made-up of five invited academiéa prominent in fields Televant to LCT's’ pmdunt lines and, . o

s ";" ‘resedréh.  Two of the Commiittes: membirs hold executive. pnntmnk and/or nquﬂ:y uﬂarr_a'fs m.'__ N
S -:LCT 'rho remammg Committue mEmhai's maim:ain mdependenneﬁ'amLCT b BRI

L "”..-;:'ibmuatmlm

N

‘meassaﬁ.lahnmmt R Ul e
RN ..-Frhfessnr Cuui't isa member of the H.nyal Aumﬂlﬁsw.n Cnuaga qt‘ P”.hysininns ﬂm Austmlmn-“ R
[ Assogiation for Adolsscent Healfh, the' Intsmational Soclety- for Paediatric and Asolestent -
¢ - Diabeted and the' Intematluuafl Biabuf.us Pedoration. .Clrrently Proféssar Court is a'comsultent . -"*0 * 7 77
e ;“phyaii:.ian in. paedaaﬂ'in and edolzscent medicine in; private ].-.rnr.-tir.w:i a physman and visiting TR
- " nhyaieian inthe Departmens of Endoerinology and Disbedes at the Céntre for Adoisscent Haalth, *

TR

"1 . Aol S echceticit s SoTomparary oidrtéL Fns SLKIABEM frlyides . .

/" with the Royal Children’s Hospital, Melbaurne; Mamber of the Medical Practitionste Board of ", . [
. 77" Vistaria; Senfor Medical Officor at Geslong Gramenar School; Emeritus Editor in Chief ofthe ~* -/ .0 .
;Journal ufraadlatrics a:nd Chil:l Health and Mambar of tha meessmna] anl pEs R:vicw pnnei R
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. Profeasor 8eamark is Director &t the Dapartment of Medieal Blncliemistry at Flinders Utiiversity . L 0 o 0
.+-in Adelaide. ;Edueated in. Adclaide Professor Seamavk ‘gmined his PhD .at Cambridge.  His ™ PR b
.. professionial appointments inchide Uniyezsity &f Cdingrie, ‘South- Aujtrallan Department of ' - v, e
i Agrioulture, Adslaide University, Queen Elizatieth Hospital exd ‘miore secently; CRO-of the Pest’ *00 7 - .
*" . 'Aniirhal. ¢ontrol Co-operative Ressaiell Centre. Prefossoi Seamaik if actively invalved in - 0L
.. veetored Vaécines, - immunobinldgy, transganesis -and  advenved . breeding - technology and s . R
" owrrently. 2. iember -of the' Anstfalasian -Reséarch ' Managemerit ‘Soclety, the ' Abstrallan'™ .- "7 o0 o
Biatechnology Assdciation and tie Society far the Snxdy af Reproduetion. Helsseiente adviger . /7 .7 o

o the Bioroton Lt boercand éo-foundsrand directof of Petat Pry.ad , ot

Lo

- Drdarnitér Souper L |

: . Tir Gouper-has been ane.of the key paédisiric endacrinalogists ‘at the Worden's and Children®s | * @ "0
. Holpital /in Adelaide for ‘over 12 years and iz Assoclate- Frdfessor with the Department of * -0 .1
Paediatrics 'zt the University of Adelaide, D ‘Coupidr was 2’ Conclilor with the' Austvalian .0 - U4
‘Diabetes Sdelety (Head of the Medical Affairs Sibcommiittes) from 1994 to, 1998; Treasurerof .07 o0
-7 the Augtraligian Pasdiatrlc Badocrine Group; is a member of the Paediatric Research.Society of - + .. ;00
L7 Australiay Autism Rehavioural Ihtéwuiﬁdn'#ssnpiaﬂéni'uf“Auaﬁ'alia;3n|_1|:|-ﬁuﬁ_sh ‘Associaton of L
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.. Drdokin Graham - el

b U D Geaham s a Director of Endocrinology at the Ashford Community Hospital, Diceetor of * - -7 L 0
0 S AShferd Tiiternational Resenrch Cantre, Directdr of Ashford Eospital Dishetds Educatioh Centre, " " 0 Lo
.+ ‘Agviser to Diabetes Ausiralia and Committse Meribér of Osieoparosis Australla. Tnvelved i - 5" o 0o
" médjesl Tesearch since 1971; Df Grahépi s the principal investigator at the Ashford International . " 07 )
' Résearch Contra, which sinee 1993 has been specialisitig in diabsles and ostzopprasts.’ Educated . " .- DR
" inLondon, Sydney and Adelaidé,; Dr Grahsin alz¢ maniages 4 privats Endocrine practice with 2-- EETRRA

L . referral base of aver 480, géncral practitioners and othet specialigts. - -,

BRI Medilcal Dirm'.'tm‘ i.d’l“(qig'd;t?i:ls';ihﬁyejf‘_ IR L

PR L

K gt "6 the Colmpany’s bispossd acquisilon of LCT, membées of LCT's taangemint will " * ' |
+ .+ "‘join the' Company. . Proféssor Elliott, Mr Catlinzor end MrCoats will raplar'.i: the Company’s = - .
T L S el e

‘.:'.#Tej‘-.-f,.:-ﬁia'lt-Aqnlypis':‘:-- i el T e T e R I
i 5 o sharhiolders shiould be wWare tha thet hré a-number of risk fagtors, both specific to' LCT and " -
e Tl elieied o the - gemeral ‘buginese envirgiment; : which ‘may: have an  affsct on the. financial- - . -
.. -performance of LCT. and/or the valie of their investment.’ Invastnrs should therefore careflly oot
... congider all axzociatéd Tisks and séek their dun professional advice. - LCT hes an'extengive and T e 0D

" aptlve- risk management plin which covers the-identified risks. . Scme of the vigks.are .- o7

' ;'_.-_-__gpmmsﬁéa'dbclqw: PRI

c LS e (@) Ao be q::gpéﬁ!ﬁd"afacumnmy'_ﬂtthis,sﬁgq af thefagy davelopment, LCY had incuered RS B
LIt 0 s ee i operating losses gihce its, incantion, cutrently has limitad tepital resoutces dnddegsmot " T T L
£ et ¢ gendrate revenues for approximataly 2 ¢4 4.yeary.or mafe.’ To commercialise prln

‘its first prodack, LT will feliuire significant additional financing beyand that cumrently: .

Rt ~gbtainable, ‘There can'be no gssupances thet such additlens] financing oan'bé obtamed |+ /.
" or, iF obtainable, that the teqwas will be réasgiable. EFLCT is'tnablé 1o raite additisnal *

“ 7" finanee, fumis developnieat will nead 10 be curtailed of discabtinued, | 1y L 1 RN
Z(8y " LOT may " esperiénce- lojses dite o :product liabikity” claims or- clsims. for advirse Sl b
Jeen ) reaction during tlinical trinls'beyond the Javel of infufince in place,; With ragpectto-® /" . RN B
" Gertain fisks, LCT.may not be Gbls to soures appeopriate insurance atall oratacostar o0 . .7 0

"”"‘..--q,n_',t'um-'w?hiql_n drofeasomable, < L L
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' ,Cum:ﬁarcmhsahun nf new pmdm:t;s is gubjuct tn regulatnry prunaasea, which mclunle

' exrefive ptécclinical and' clinical trials “to “cstabiishi  safaty’. and’ efficacy. - Thise -

:‘ pocesses can, take' many yem and raqui:e sitbstantial vasourcis; Ttz difficult to S
. aggurately gstimits the timme of ichicvement of essential , dt:g; 16 iarkat, - T}me St

- patlinates by bioteéh: companiss. bave typirally béan. significantly. short of the achial
 time required. . Thare- cais be.no assisncs that any required tégiilatory approvals w,l.ll
'be. obtaired for LCT's prodicts Bt all or abtringd w:thin mﬂ:ipated timafraruaa. 'I'Ius
e also'true, inTelatibn to, sciuntiﬁe m:lcsmnes e

Addiﬁunal qom 2nd. unﬁ&mauen eyants mny wull advarsely a.ffcnt LG'I"& abﬂity tn

gcnmm revr.nues and proﬁts'

LET: micosss will e large degraé depmd on the cnmpéﬁuvenbgg uf [ta 'produgtg
"o and its abilify te progect the intallactual property it will be, comenercialising, ' Paiténts in:
-",rhlah.un to the t:ﬁhﬁalngy Thavs besn’ lﬂﬁgad in varinus uRNDEriss, - h.éwdvur therc 15 'no -

" aBsurande that ‘other cotpenies will not independently davalop: gimilar, mora eﬁ'eetive.

n.]tehiaﬁv;s, or more’ affdidable. technolngins will -gucéeed 'in.-challenging . LCT’s. - |

patems "The commeicialization of sompetiter protucts msy render LCTs tenlmniugy

Cdor pmdu:ta obabists. LCT'y t:nhnn!ﬂgien usc.scveral products fir. wh.wh lictrices may -

. tequire negtintion of the tarms’ of ¢ommersial use. , Thare can-be' no Assurinee that”
.+ such liconces, Ifraquirad will be. svaﬂzhle an’ nnmmemally renannahle '.‘arms‘ o

' “'The sharmg au.d publlcation of. lnfnnnﬁhon al'mut LCT%s technology és Y pﬁblmly hsted
O ‘éompany, throiigh. the ¢linical trials promhs ‘and ‘otheér collaborations, increases the tisk

 of unmithorised digalosure and miseppropriation of LCT's intelléctual penperty, The :

: ot aisoplatad :with defending LCT'a patsnis’ eould be subumht!al ahd have & SRR

matarlally a:lv:rs: éffection LﬂT‘s huumess« s

<" ‘The fifs ‘soience mdustry s intenﬂaLs/ nnmpet:ﬁvc With 2 lﬂgh riak nt‘ ﬁllure. Many AN

cumpa.nias hava significantly gfuater rnsmqas and ékp!u-nae opplied, to- the-‘sanis '

. -+discago taradts as LET." There can'be io.assursnct that guperior. technologies wﬂ‘l net - S
_resul’t in mora: :mffbctive | pl‘odm:tﬁ aﬁh:#v:ng dnrlier =mnmemiallsatluu Pl R

i LCT 18 dapundant un the prmm,pal m:mbera of ite suisntlﬁ: and mung:ment mﬁ‘ the' e
.. " lose of whose servicés’ might . sig‘niﬂnmﬂy delay dr prevent the achievement .of ;-

: ‘seientific. or I:usinala objectives. | LCT haa an ohjective to nppnlnt qndarstud:aa when - o
. Hinids ‘are available.. “Key person” | insulfande n nfﬁccru, emp!uyaes ar cmnsulmnts [CRIE
nutémrmﬂymaimainedbyLCT. ERE TR

?ruclhcts bised ofi the technology. &t in thﬁ :ar.ly stagruf dwelopmem: and nhnmall Ry
:.The ﬁ:"st ‘twa - products, Fac8Call and’. DiaBCell, are ‘the -only pmﬂucts Lo

tnnlﬂ
srgnjﬁnmﬂy ‘progredsed fhrough development. Sigrﬂﬂcam ‘researsh éxpenditime - is

- reduired to esiablish any -additional products.- There roan; be o aqgurnnun that my

pruducts will ba L‘apable nf belig :ummr.minl'(aaﬂ . T

*LCT i depmdmt on' canhnuuus upi:rdtmn -of its’ :m:ipu,tér systemﬁ and spemhli;ad e
7 lehoratoly | equ:pmenf, ‘an 'well 2 the maiﬂtenanu of it lahuratnry bodks, iy the evant /-

- that insurance and backup systems were insufficiont io cover the: losa-to LCT. arising’ - ..
-« frov  catastiophic event, there wuuld ba 2 rnamrial nd\'mes ef:h:t & LC:T 3 businesa NTIE

and it ﬁna.ncml pcrﬂm‘nnmm

The pmdmmn prnum fm‘ DiaBCe!] uhhsea pufmmc nalls I.,C‘.T’s a,l::hl:y o prnddﬁe:"
"-DigRCall i somtercial duantifies 8 dependetit upon the' expansion ' of ta-speeific
hie pigs fisths

! sourced fram validited discpse free l,n:atiuns .and theys §¥ ng’ guarantes that LCT will ©

* e able to abtain enoligh pigs fom these sobrees within the tmsframe raquired to'meet .
. ‘projected demand. :Production. capacity imust b séaled:to strict epecificationg prior to'a’ I
- final piveral r.'.lmlnal ﬁ'inl LOT must abtain 3 manuﬂahuring licenes fom regulatory .. . .
" 1 ;euthiorities for any new or expanded pmdu:tion fauﬂlty, and thers !.'.n'n be ne- nasu.mmn- g
“r that guch approval wﬂl be'ahtained. Do

17 The cutbreakof a, dibéase within I.CT’S SPF h!rd or ita inmﬁun wblt’h v:rusas and!ur i
cor e diseases from which the herd faat presmt ﬁ'ee wuuid alsn signiﬁnauﬁly impact LCT' g
SR '. ahility tn mamtaih aml u'xpand thehard Co L : R )

paﬂmgan frem herd in-compliance withthe FDA and TGA . guidilines,

“. U De/rd " paiMoN. 68 i5af
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o I.Thera can be no gunranma that thet'e wﬂl be ready truyers at a tlme :whun an [nvaatnr IR
ot midy-wish to-zell shares, Shareg may-be fubject to volatility depaiﬂhg on’varoug - - S
T factors suéh a8 mnnumments ragarding dmnavcrins and ‘elinical aﬁtmtms, economic: *" -
- 'and uxturh‘al fuctors, i well as’ changas n LTS itll:ellantual pruparw punﬁlio Cne, AR
ot 'more of thele fastors gould harm LCT's buginass and cauae & dﬂnlim.-. if the prme bf‘ I
* . lt= chdres ‘and :mpant LCT‘s acnmm capital. - i S L B
PR o -'Thar: {s: diwayl q ﬂsk, for whal:aver reson, Ehnt uwgstm‘s m&y lqehbmu ‘averse to'.'. PR o et
o T0 T investments'in ‘hiotéchnology. . There eart bs no gnamntab that LC‘.: s ﬂ:.mre capmal el
APRTERI ':" 'raismg prujunts w:ﬂ niéat w:th :nprkut mpport.‘ T 5 , Lo

‘I"ha Prnposad Transan‘tlon

_'._.Acqulmtipn it thi Issl.i‘m:l thlml &t LoT L : R !
T.I:&Gumpnny cum:qtly owns 3, m 353 Lc'r shma whmh it ncqu:red b omsar 2003 LT

R e ':[‘he Chmpany i abnm o mt:r u:u:n [y Sala am! l’u:'chase Agreemr.ht ("‘Ag mént") wuth the l;:

: shareholders; optientitiiders and. convertible note haldars of LCT under w ich It ugreaa oo Y

e o pumhasa all af ﬂie msliecl sa:ul:mes nf LCT rmt nlfeady hnld by the cuhlpnny R RS

Undc.,r tha Agr:cment, the cnnsidml:mn payalﬂe by the Company is as ﬁ:]luws 9

i (a)f’ :: .ﬁﬂ" gug LGT Ehatas nnt alraady hnld by rhq Gompany, thn issur.‘. by ﬂm Company of 1‘7:.“ ; S
R ;'_Wnymuﬂi Sharss for. evury 10 LCT Shams l:ua]d by each nfﬂm Ll:‘.T shmhuldm, IR

® ',,'-m the LET ﬂpﬁnha :ha feiia hy e Cumpany dfl'? Waymuuth Dp lnnafor avary ml R
e Dptions h:lﬂby mh of the LCT mahnldm, , R

@) :forths LCT Cnﬂverﬁble Nﬂfﬂﬁy ﬂl& iS!ﬂlﬂ by the Gmpany u’E rﬂplacemcnt Waymuuth .': " :
AP P c'ﬁbnvnﬁble Nmaa ‘tn the sam: numbe.r ha[d ‘by aanh of fhc LCT Cunvu'ﬁhla‘ Wl
s utehnldars. . S . . R D R

SRR R " I'h eauh’ uau. fracﬁnnal #nntlamafnts wlll be dnsmgardad _ _ L
S e Agruem:nt is suh]ent fo'a rmber of uondm‘pna pr:nedﬁnt all nfwhmh rnust bﬂ sﬁﬁsﬂuﬂ fnf'. T |
then'ausactldu mpmcuad. Tha uuﬁd:ﬁnmpr:ncdentaru. B . '_ R

” JL‘() ﬂxe Sharahulﬂm a’ppmv:ng the rasulutmns st uut in, thu thir:e o Meaﬁug".: SIS |
o ' accompanying; this: Explanatnry Mem:‘mndm asraqmi’ed Ey the: Cmpcratium Aui am:l cowre
theNEXI.isti.ngkulan' e o . ‘ e o

o L ',"I-:Cb)" t’he Cnmpa.ny mmplﬂtlng ] 'ts ruasonable sl.t:sﬁ:ﬂun a due dtllganne invastlgatihnt."' : St -
oo, inte LCT, tam:u, l.iabil.iﬁus and busni!ss aiﬁim . , TR A

: Snmn nf lhe Waymudﬂl Eha.raa, Wayﬁmuth Opﬁnns and Whymnuth Cnnvartible Nntas wi.l.l be"" Ch .
', pldced 18 sserow: for & periud of 12 'fonths,  resivieting the hilders ‘of those- secorities fram’ - -

- . . trading during that periad;’ Osly: Waymuuth securitios: isued: in-exchangs for LOT geéutities ~ 0 1 oo o ony,
; “will'be subject to escraw, with the exception of LCT sharehulders who invested: under'the .o s
. Informnﬁun Meamorandiim dated. |8 Anguat 2003 . Details of the Esgrow amngamenw hnve hot Ll

been ﬁnalisad an:i will e !llb_’lﬁl'-"-t’l‘n nagnﬂnuun with tha NSX. o T

- Bz IssdaéfWayfrInuthOpﬂuns ' Lo L '-"5 '. IR

- The ﬁ:]]nwmg e g brief summary nfsome nfthe tcrms and dnndmnn!: attanhmg td ﬂ:.: uptinnﬁ T
S "' The summary ig nut mt:sudad to ha, an. uxhhustwa dnsmpt:un of thn nghts artauhed to- 1.ha B

; nptlnns IR o E R R I P

i _.-_-_c:\np‘gummﬁnna_sgiqu-wnnﬁnr.‘\Loﬁ.Is-nmﬁ-m:mpniniwm'mnFll‘-mLm'qa'\EMﬂnqu.m T PR i :
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L optiga i' Banh Chus. e uptuan and C‘.Iahs *E qﬁtlbn giveu its hnldar he right 1o subsmba_,_-' '
DT e foryne (1) ardingry share th the Company at sn sxereise price’ of $0.2] per:

- . ghare, Al shares isjued upon exerciss of an option will rank’ ﬁ'nm data Uf o
v '." i, aﬂutm:nt r.'qually with existmg m'd:nary sharaa ufthe Cnmga:_ty, sl

; Exemheprme H élaas A; upﬂum dre’ ful!,y exurnlsabla at any t'im.e n'&er ls!atm untll and
L s ,-.‘.‘mﬁlu‘dmgsommzﬂlo ' U BT S

"..f .'

; Clm B optm{s fre pﬁrﬁaﬂy exsrcisabia B At mcl‘aasﬂng sunle uf 25%-_
L et nnrrasponding to speelﬁed 1=v=1 utf fhnds ramed hy me Corrmnny X
S ,.‘-«‘ﬂ'pmﬂllsuure:s , L St R

L .‘-' nghts -f Both claas A n’pﬁuus anr:l C‘.Jass B optians r.cm&r ) } '- S '.,

: .; ! l . f.uu pmlmpntmg ﬂghts or en!l.ﬂemenm ll‘l pm-tn:ulal'a npﬁun lmldgrs aﬁa
., "not entitled'to participate in new issnes or boinug {seues of ca.pital nﬁmd
N mumhars aof the Company withdut first mrcising their u]:rrluns' and

S . I‘.‘nn nghnn a ulumgn! in the exefeize- prica ors ahanga in ﬁhe nnmbnr nf T
P :Isharus uverwh::htheuphm ean bamnscd. , S

e Optum hulders are Entuﬂnd to rene:m al] nuh,ces o genér&l meetmgs and all, KRN
" " reporis #nd acedunts of the.Comipany required to b laid down before membiers.- . {1 -
SR | general tnmmg. Hnwmr, option holdérs ars. agt enttﬂed to.atend or vore . -l T
S _-'_'at ‘gerisral ‘meetingy aof the . Company unleag t'h,ay am e;n:itled t'n dn £o. in th: PR
e _.-napnuityasa membur ufthu Cnmpany, . R _ AR ‘

T .-R'efnrgaiﬁis'éﬁdﬁ : Upun ey re-arganmat.mn of- the Dnmpany, the numhér df ﬂptmns will bn e
L e raorgmiaed in I;he same ma.rmer asthe brdinaw shares nftha C.‘ur.ﬂpmy o
. '-”..H, ,‘ .' M ) ‘ ,‘r'., -i"'_.“»._ ‘
CAn npﬁun holdar may tramﬁar all or any ox' its nptmns it any titre prmr o 30 v
-+ hine 2010 pruvi.d.cdﬂmtany such transfor must bo effactad fn a farm’ approved .

- .. By.the Company and ' that the transfer .ddes /rict nmn'avene any Escrow
E ‘m-:angem:ntu tlmt ha.v: bl:nn a’pplind to thuqe np'hbus o i

e

lsslla ofcnnvei'tlblo Notas :.-" ' : ; '

."7‘5 3

L ', i B tlnsk Ecie: ma.y ba utmvurtad to nrdinary shamh at aﬂy ﬁoh:t 'in timt'. p!'lur to l‘hu' -': e
© ) redemption of saine ntSD 21 per urdl.nary Eba.rc or ammmt IE mdnumable in caah at .l
S '..'fﬂ:aend of tha tefm, . . I
2 B% g, Intorest is pﬂya.ble annually o will ancumulat:. Adnumuiat:ﬂ iuterﬂal. oy

* e pald, atthe optian of the tite hdlﬂ:r, by the'iasue of ordinary shares at §0.21 . -

" 'The -eatlier of 414 yeare or for éach incremeniai amount of A$ 1 sillion’ the.’

177 Compsny, ralsed from: Ass m‘lllun ta ASQ mllli.un uze A.wry Fnundarmn w:ll N
-"‘.‘.-.-‘.fradaaEIA$11335483 x 3 " _ )
Lo =‘A$68n,129 -
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E '-c Glnaa Clumulaﬁw Unﬁnc'ursd Cnnvartihle Notes nnhvnrtlhiﬂ " any ﬂme tu s
R ,’}pr:lmm« shisras at AM 21 p=r Shm o th: umuuut ig rﬂde=mablﬂ m caah ﬂt ﬂ!l end o
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L ’ Ratr.' -'J. ' 5% B a. mtm-asl: is payablr: annually by iﬂsue nf nrdmary ahnrea at arms lcngtli :
Vil market valeg, o ) S ; KT PSR
Term..- ; 4% y:m. ' , ' ,
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‘ * Rasolistions 4, § snd 6 deal with thﬁ EIectinn anruﬁssnm- Elhdtt Mr cnu:nxun and M: C!oata LT S

1 Direotors of LCT. * A6 part of the prasposed: a¢quisition of LCT, ‘shareholdersiare aaked to elect I.Z S
" -‘\‘.h!'3 new 'Direutura Detal.is abnul:thh dh'cutnr nomineus ar !at uui h‘l Sﬁctlon 4 '7 ey

.

.-"_'_'If tha rehoiut.iuns e appruvcd th,e C’nmpany T existlng directnrs Qimnn D‘Lnughlm, Do.uald I
ﬂnnphens am:l Pﬁtﬂr Cux wlll rasigu, uﬂbntlw frum. ﬂ1= '-luliu uﬂh: Mﬁuting. i : '

. All 3 d.m:cmr nnminaaa are’ nulrumly gxauut'lve di.muturs nf LCT and nre r&a.panalblé ihr l'ha' T
+ " overall management ofLCT. Fulluw:ngﬂm suecessfil sequisition of LCT (and on'being slected - © "

g directots of LCT), they will ¢ominua to, be nspnnsible fm- tha mmgnmant and day to day PR
‘ ‘_aparaﬁnns of the C.mnpany R " e e

;change af Gnmpany Name

" Resolytion 7- deals w‘th the ahnnge uﬂhe Com;mw & harne ﬁ-nm"Waymn'uth ll!l.escrc.n‘%a L'h'.l“ o - SRS

L S Qell Te:hnologlea Lid™." This thange i$ fntended to reflect the changsiin direction of the~* "/ |

R S ‘_.Gnmpmy‘é thining. am:l uuplnmum aperations to the bictechnalagy /- healthnare nperab.uns' A
A A ",amfemdm in thig Explhnawry Mamnrand.um alrendy enn.duetud hy LCT ‘ Lo

.-.-I;_Leglslatlve and Regulatary Reqmrehmnta SR :
fllj.ﬂurl:inrdtinnsAct e e T SRRV r ':"’ o

‘ ’:Banunn 606 of the C‘amamﬁm Aat cumnins T gmml prnhihitian nn rhe a.cqumtlun of -

;- sectifitie8 in 4 company .if, s a reaul.t of tha auqmsmun, atiy pmun’s voting quer in ’thﬁ T

L qum:mﬂymnreaaesbﬁ:?ﬂnd‘!ﬂ% -_‘ e "_:: BN g e

py ‘The pmhl'bxﬁnn appl:es o aequmiﬁnm by the isue oﬁhnrea bythc eumpany énnnemed ?ag-well" TP
! '..'.astnthhauth:tmn ofshms&ummeﬁsﬁngsharehnldar . BRI AL '

:- .:"‘-Thﬂ thibiﬁﬂﬂ i Qection 606 fsralevant o thia prnpusud lague and allntmént DanymuutI:' R
.+ -Bhares;to Diatranz Limittd under resolution 3'of the Notice of Genetal Metting, pursant:to i o0 "7
'L which the ‘Company will issus and allot'to Diatrnz Limited a total of 17,000,000 Waymonth . " -0 -
.- Sharéd. Asaresult:of thefroposed n'ansacnnn, T.'iiatranz lei'f:ud wﬂ] hpld approumtel.y 35%‘ Ty

"--'_,:.uftue totat fssued share capitulnfthe cmpw e S

SRR Bect:ion 611 :tEm T uf ihe Gdlpamﬁam‘ Aer contams an; méptmn 0 tha geuaral pmhihlﬂnn? RPN
0 pgatnist shnm acquisiticng’ unm:alnedh ‘Section 606, . Ta fll within the excaptmn ‘an mequisition. .. .
/" of the quantity of shares in'a cumpany foast bie appraver in advance by a resofution passed ata ;0 L O F
. general meeting of the gotapany in.which the gheres will be acquited, At the meeting; no \(nhas" R
. may | b: :mt on moluﬁon B by D:atra:nz Lim:ted or by wy mumm of Diatraq x..imited el

e

.:_-"i'.:'Nsx L.stlng RuIaE4'I g R ETIELAN
| The' ﬁ'anauct*lnns cumemplated by the resuluuuﬁn ln the Nuhm: qf Meetmg re]ating tn thﬁ‘_.‘--' i
-;adquisition of the eapltal of LCT: - R "

R (a) T "_wnu[d. regalt in 8 uhange in I:he ultimats cuntml nf tha Enmpaﬂy, snr.l

i A(bY " " wold result if 4 ehangs to he range and scale of activities'of the t‘.‘umpany fnr ;ha o PR
T o) purposes of N8X Listing. Rula 6 41 ﬁ-ﬁm that- of a mining m:plm'atiun cm:npany m a T '
biﬂtﬂﬂh‘nﬂlﬂﬂ umpanyg _‘_ o et e e H e
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Lo -’I‘hose ehanges will raquu'e I:he zppru\ml of" thu mam'aars nf ﬂic Cunipany in gﬁncral 'me.atmg m S e
' arder to compriy With NE‘K Ligﬁng Rule 8:41. Dstails of‘the traneactions wim:.h may: or will

o fpunltin @ change of the Company’s ult:ma.t: contrul nml s.cts,v:t:es l;mve haen st mlt at lens'ﬂl iﬂ
P -‘thmEicplauatﬁryMammandum T S TR BV

e e

o ;"Nsxusﬂngnuia gas L -'-".‘]"';-' Ll
'.f',;kgmlutiun 2.in ‘the’ Nutma of Muah:ng saaké shareholdnrs apprﬁval in iurdsr tu’ensure et
'.'_,':dmpliunneWithNSXLlsﬁngRu.laﬁzs. R A K - _i e S

_— ‘."'NEX L-xstmg Rule 6 35 relevmlyepruwdas that, excapf w:th thc pnur npprovn.l uf mémbm of
S the Cumpany in ganmL meeting (anﬂ certain other exteptions nof pélavant hete), the-Coriipany- -
- may ot isRue any equity sderrities if the namber- of those semurities, when aggregated Wwith the - S
0 atal number of secugitics of the parha class’ ismied ‘diring the previgus twelveimunths "axsesds - ,' Sy
*" 100 of the: muiber of thur se.amtiaa of the same ulaas on lssu.e at the uommencament of thnt e Ty
:twelw mnnth paﬂnd . AR . S i

I A 1 thie: twelva munth periud pict ‘to fhe mpused mkua oftlw 35, 143.402. Wa.ymnuﬂt Eecurtﬂes

O IR .} senun:tthlders of LCT (8. congiderstion fof the ‘aequisition afths apital ( of LCT ag get onit- in.
RER "_‘-Seol:ion 5,13, the ‘Company . ims mue:t 1:4 '787 500 shaml and 1 DDO‘QOD nptlons o acqumn my
S shafas in tha napm:l ufthe Cumphny . , ; L

: ; Tha l'npbsed issu.a of thu Waymnuth Sénumms tn uénuriwhqldm nf LCT wili mnaad the 10%
Yt pras:mbed by NaxX Lxshng Rula 6.25. ‘I‘He apprnval uf the tompany 5 shamholdars :s
;o -‘,f':merafnré mqu:rerl EE ‘ ‘

AR
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AR Gorpnrata Infnrmatlun abaut Waymnum Resoumes Lim:tad
L As e dute of this ‘Expiandtory Membrandum, the Comparly Had iapusd 12,787, soo urdimfy O
co. 0 Eully paid $0.20 ghared and; taking info aceouot’ d:suounts on tha issue nf sumé shﬁrah the ' : S
T ‘Cnmpmspaidupuapitﬂwusszssv 500 ‘ e ool I .;' Y

- 'l‘h: Cnmpzmy dumntly has 1,000,000 npnuns on :ss*ne In aﬂdxﬁ "ruspluﬁnn 2 in tﬁg-Noiicé :'-, ceatend
P uf Gieneral Meeting seeks sharshpider approval for the fseue of a. funher 12.336.150 eptlons. If.. .0 T
S ved by shareholders, & total ‘of 13,336,150 aptions would té on issug, cach of which- i AL
A unutlea its. holder to subscribe for std. be; a.llntl:ed one ﬁ:lly patd urdinary ‘share in the uap:tal nf
R t‘ne C'.‘ampany, exerc:sable b‘ﬂ ﬂ:l.ﬂ. uundiﬂnh& disc’uss:d m. thiz Explanamw Mummndum.

B -‘;'-cnrparate lnfurmation abnut LcT S \ o
© U LOT was mcnrpnrated i 2002, ‘At the dats of i, Explmatury M:mnrandun‘t,s the féstied uapitnl )
" G LCT id 98,161,680, dlvided intn24,004,942 ordinary fully paid shates. .In eddition LCT hae - ': S
7 256,559 optons an isse of which it chtitles itz holder gach 16 4gduire one: ordinary share in" s

- the capital nfLC‘I‘ At cnmple':iun ufr.he pmpused trammmm, ﬂw ismed c:apltal u-ELGT wiﬂ be . - R |
S sas,Lso . _ T

The Cun'ipany and LC'T ard rlut a&isnmﬁteﬂ aml nu Eimtors nfﬂ:q Cumpmiy are dl.I'EGtﬂl‘S of
L. ALET, nor are they- rélatad trx LCI‘ m any Way. The prupused tranuacriun ig am anm’ g Iﬂngr.h
.._,:‘--.‘cnmemlaltmnsauhun B N IRT N R RLL R
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10 '.Addntlanag_!_nfnmatmn

o --‘"*m.-l " ASICPalicy StaiamentTs - L L
paa cnﬂxphanne WIth ASIC Po]il:y S‘tntembnt 74 (mlatmg m the !ppmva.is rcqumad undar Seatmn

P ..-' ‘611 mm 7 of the C‘arparaﬂans Act)y shnmhol&ers should’ MI‘E the: information aef out bBIDW in
o ralation o the proposed-tadsaction, n’ addition tq the informatlnn appnaring n. prece Ing

',‘:I_',I-I"secuons thhis'ExplanatoryMﬁmﬂﬂﬂd““" : .

g ":"_Tha tﬁbla appearmg helnw sam nu:. Lt .-.d AT s
gy desénphon of cdéti afthe petsans who wil.l I:ave‘apm:mbed percantage nf shﬂrea m
L the Company fnllowing the proposed anqummpn, and: L
: -'fqli pm:culars tmuluding the numhur and. parr.anmge) of the mmimﬁm and mmdmum RE
vi o number of charis in-ths Company which fhe-parson acquiiring the: presribed percentage | ! .
1 'will b entitled to ‘inimediately. before aru:l aﬁex‘ ﬂie prnpoacd a.equm:l (adup‘tmg the s
MESTES f'samaﬂaluulaﬁonsmappearinsnf R .
'.-Bharnhn!der’s Namemddruss '. .Numher{Pumintagﬂ of Sharea m Pemmﬁge 'nf Eharaa in'Cumpany
! " o PR "Company ‘to Which the relevarit pmun hgwhich-thh relevant person will . |- . o
L ;'_ o ;-- Lot wa entitled immediately befm‘eﬂ:u Jbe entitled 1m:ﬂcdiutbly aﬂ:erthn e S

e TN, “-pmposed a:qmsiﬁun RV AET .' propoa:d ahqmsmm REERRATL P

"'Dml:rahzl.-lmlwd . A I D RPN IDF i et
' {9 Laurcston Ave:rmei omhuhu N L AUV SPIPLI E I
Awkland Nz -,“_’=P°‘,_"‘-’°.°f.4‘2"}":.' SRIRES: B 171""“““’35% ST
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RON Far the purioses uf Chapm e of tha Carpam!mm Acﬁ. a ‘prﬁshnhed parcmta,ga nf.-':"._- I
L sharas mlﬂ%ofacompany siusur.dc:npiml. S RPN

_ Ihtarasta uf Dlreutnrs In tha Rasnlutians RN s I A
: " Noné b the: Cémpany’s ‘Directors has an hmes: in rha mnulm‘inns th he pu‘t o shnraholdars at e ST

. the Claneral Meeting: of thie Compny- nunmsmi‘ng ﬂie prnposed acqms:tm ufECT nthnr than g
o:\dmary shai‘ehnldﬁrs ofﬂvz Cmpmy T O

-{0.4 ffntentinnh Regarding ihe Future uﬂhe Gnmpahy PRI EL R
. DintraizLimited has'no intentions fﬂgﬂfﬂ'ﬂs the fture.of tha Cﬁmpnny whinfh are mamnsimmt S
' with the j:ropusal to utitiea it-to firther- ‘promote aud a‘xpand the bﬂsmeas of LCT' as desnnbed:- e
: thrdlighuutmmExplanntnryMumnmndum. :_- IR ! R I BRCEEREEY
e mambura of Diatrifiz L:mitsd resolved'to place Dmm;z Lunmzh! it VOIPIMW ]iqmdatidn R

‘.ot | Decerbét 2003; This was done i order to distribute the 'Waymiouth Shares that Dlatranz, KRR
- ,Lilmted w.xll rer.alve pursu;mttn the iransantiun o the shamhulde:rs of Diatranﬁ Lhmted SR

.J-'..

:_-:,Indapﬁndent Expert's Repqrt LR et
.- The Cmnpany’s duu::tou have angag:d’Grant "I‘hnmtﬁn Cnrpnma Sewmaﬁ (WA} Pty Lhd., hs an 1' e
independent sxpert, foi the purpose of: pruvldmg sharehuld:rs with 4 valuatmn ofLL‘:T and an .
amalyﬁia bfth:’pro'pnaﬁrl transanﬂﬁn. L TR ) SR s e
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g ‘Thé mdepcndant mqpeﬂ hﬁs béea mstru:izd o dstumune whﬂhaf or nut this prupnud transmtmn-
_ - ja fair'and rassonoble having Tegard to the interests ‘of shareholders whose vates are’not to be
A - disregardéd, ' What is fair and veaegnable rust be judged by the indapendant; expéit in all the -
Vert e eircuimetgnees of the propsal; This requires takidg into fAccount the advantages likely to' HeETUE S
7 o "the ‘doo-associaied. ‘sharéhaldars if the propogal i appruvad nnd cnmpn:i:ig them w1th tha SRR
dmaﬂvantagea to thnse sharehuldnra if not appruwd : N N SURRE '

!

Qn the baals of thﬂ m&ttm r.hacuaand in ﬂm Expert’s Rapnn, th’ ?ndepandunt Expmt has fur:had

N .‘ " the opinion that the propesed transsation is fair snd renaonable having regard to theintercats of ' rO
e shueholdmwhnsdvutesaranntwhadisragardﬂm e ey B R T I
I:Shareholders should nararully resd tlw fun texf ui' the Expmrt’s Répurt. . i

Raudmmendation af I:ﬂrectars E AR
Ail Gf'thﬂ dircr:tnrs of the Cnmpa.n.y dire. indapmﬂam nfLCT aml reudmtnnnd that shar:holdars AR
,' agres to thé proposed transactions. detailed 1 in the Not]ne uquztmg md dusmbed mqre fu]'ly in

this E:tplanatary Memomnduml CREEME . R R g

S ! - Fm' tha reaskms sut out - fhls En'plana.tnry Mamn-mndmn arrd nccompanyim; E:kpm‘s k.q:m, au :.i- RPN
ST el directors have formed the view thiet it iz.in. the interests of the crxmtmg sﬁnmholders qf tha e
Cum;:anw o npprove the prnpnsaﬂ nmismtlnns hy the Cumpan,v - ; S -j ’ SR

- All of the du'entnrs nf the Cumpany recommenil thet shnreholdm app.l.'dVE al] ot the :raanluﬁuna
;i tha atm:hed N‘otlaa nfMeaﬁng Isu l:u= am:siﬂmd by the shamhnldm oftha Cumpany o

Glgsgary o N '-'-" EPEEEA A L '-,-:I -Ii s
o "cumpany" nipans WaymDuﬂ‘l R.emurces r_ims& AE'N 14 104 oﬁs m

' :"-" “Explanntnry Memurnntlum" mpnns thm axplanatory mamurandum seﬂmg nut t!;a dntmls nf
. th; :esah.\tlnn: prnpnsad in ﬁwﬂntica ofMaating. ‘ L ; ; A

I‘. “LCT Shnre" mehns 3 fuuy paid ordmaty shan: in the capital uf LCT. -

5 “NSX” meana E&uck_ Exehahgn nt‘Nuweﬁstle Lim nmL

, I-I“Wnymnuth Cnnvertﬂile Notes“ mcans 3 nnnwrhble uor.a issued by Wayum h.

. X "}Waymnuth Dpucm" mnems m npﬂnn tu subacribe fm' an nrdnmry ahare in ‘the mmbal bf thﬂ
_--Cnmpany PR . R S e

‘.'.r"
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N *‘Wnymnuth Shhre" maunﬁ a full.y pnid nrdhraw shnré i.n t‘i.-.h napital hf the cﬁrnpgny'.] f o
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