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ASX

AUSTHALIAN STOCK [ALHANGE

Australian Stock Exchange Limited

ABN 98 008 624 691

Exchange Centre

Level 4, 20 Bridge Street
FACSIMILE Sydney NSW 2000

Department: COMPANY ANNOUNCEMENTS OFFICE

PO Box H224
Australia Square
DATE: 17/11/2005 NSW 1215
TIME: 16:27:30 Telephone 61 2 9227 0334
Internet http:/fwww.asx.com.au
TO: PHARMAXIS LTD DX 10427 Stock Exchange Sydney
FAX NO: 02-9451-3622
FROM: AUSTRALIAN STOCK EXCHANGE LIMITED - Company Announcements Office

SUBIJECT: CONFIRMATION OF RECEIPT AND RELEASE OF ANNOUNCEMENT

MESSAGE:
We confirm the receipt and release to the market of an announcement regarding:

Becoming a substantial holder

If ASX considers an announcement to be sensitive, trading will be halted for 10 minutes.

If your announcement is classified by ASX as sensitive, your company’s securities will be placed into “pre-open”
status on ASX’s trading system. This means that trading in your company’s securities is temporarily stopped, to
allow the market time to assess the contents of your announcement. “Pre-open” is approx. 10 minutes for most
announcements but can be 50 minutes (approx) for takeover announcements.

Once “pre-open” period is completed, full trading of the company’s securities recommences.

PLEASE NOTE:

In accordance with Guidance Note 14 of ASX Listing Rules, it is mandatory to elodge announcements using
ASX Online. Fax is available for emergency purposes and costs A$38.50 (incl. GST). The only fax number to use
is 1900 999 279.
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Confidential communication

David McGarvey

Chief Financial Officer & Company Secretary
Pharmaxis Ltd

Unit 2, 10 Rodborough Rd

Frenchs Forest NSW 2086

Fax: (02) 9451 3622

Dear Mr McGarvey
Orbis Global Equity Fund Limited
We enclose a notice under Part 6C.1 of the Corporations Act 2001 (Cth).

Yours faithfully

Damien ﬁholcﬁeld
Senior Associate

Direct line +61 2 9296 2463
Email damien.scholefield@mallesons.com

Leve| 60 Governor Phillip Tower 1 Farrer Place Sydney NSW 2000 Australia
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Wikon HTM Limited
ABN a5 )10 520 A5
l"i.nwl?mna Eulieing
ST
Teb o1 2 6o 4ot
FRX 81 2 B247 6621
wun, iSRRI com.ak
Private and Confidantial
Monday 7th November 2005 FX629
URGENT
FAX ACCEPTANCE REQUIRED BY
Email; s.timbrell@orbisfunds,com, 8 pages 5PM Monday 7th Movember 2005
Dear Steve

Pharmaxis Lid (the “Campany”)
PLACEMENT OF NEW FULLY PAID QRDINARY SHARES AT $2.20 PER SHARE

1. Intreduction

On behalf of the Company, Wilson HTM Limited (the "Placemunt Agent”), is plensed to confitm your
Tnvitation to acauire new fully paid erdinary shares in the Company threugh the placement of new fully
pﬁid ordinary shares In the Company ("Flacement Shares"}, at an isaue price of $2,20 per Placement
Share.

The Company has engaded the Placemant Agent to arrange the placement of up ta 19,9 millton Placament
3hares with investors in Australia and othar Jurisdictions outside the United States (the "Placement”). The
Lompany 15 Alse proposing to offer in the United States {the "US Offer") 18.6 million new fully paid
ardinary shares with the ability to Breept over subscriptians of an additienal 4.2 million ordinary shares
{the "Overallotment Optfen™), The Placement, the VS Offer and the Overallatment Option are referred to
in thit letter a5 the "Glohal Offers".

You are being offered Placement Shares ynder this letter of effer (the "Placement Offer Letter”) which
have already recaived shareholder approval on 28 October 2005,

& Use of Proceeds

The Company has informed us that the funds rafsed in the Giehal Offers will pe used for the following
purposes:
= tofund clinical development of Branchitel in patients with cystic fbresis:

¢t fund chinical devetopment of Aridol for management of asthma and ehronic ebstructive pulmonarny

disease;
* toprepare for the commercial (8unch of Aridol for the management of asthma;
+  tofund the clinfeal development of Brenchitol in patients with bronchiectasis aned chronic bronchitis;
= o fund pre-¢linfcal development of the Company's product pipeline;
* tofund further expansion of the Companys manutactiring facllities;
* o accelerate the cormmercinlization and investigate additional Indicatians for Branchital :
* {0 fund warking capital: and
+ for genaral corperate purposes, including capital expenditures,

F.8-16
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The Company has also informed us that a portion of the net proceeds may aiso be used to in-license
product candidates, enter inta future collaboratipns ar invest In buginesses or rechnologies that it belisvas
are complementary to its own; and the Company has fo present understandings, commitments or
agreements to enter into any potent!a! acquisitions, collabarations or nvestments at this tima,

k8 Placement Offer

The Placemant Agant is pleased to eopfirm thar you have been allocated up to the fallowing Placement
shares in the Placement (“Offar”), subject to the terms set aut helow in this Placement Gffer Lettar.

Number of Issup Price Total Amount
Shares AS A -
Allocation 3,600,600 52.20 AST, 700,000

Derails of the transaction are prapesed to he approved by the Pharmzens Board on the moming of Tuesday
8% Newember 2005,

In malding an investment deeision ta parzicipate in the Placement in accordance with the previslans of this
Placement Offar Lotber, you must rely on your own examination of the Company ang the terms and
conditions of the offer to particpate in the Placement, including the merlts and risks involved, Your
allocation may be scaled back at the discretion of the Placement Agent depending on the level of demand
for the Placement Shares.

Austrafia

The Offer fa being made to Australjan residents en the basis that you are a Sophisticated Investor or

Professional Investor (pursuant to sections 708(8) and 708(11) of the Corporations Aecr 2001

&%o?mnmwe:gh). (the "Act’) so that the Offer can be made withaut the need for disclosure under Parx
w uft = 1 ]

Othar Jurisdlctens

The Plasement Shares are not affered or sold in Ay ether jurisdiction by means of this Placement Offer
Letrer or otharwise, unless the Offer 5 in accardance with the taws of fhat Jurisdiction as may apply to
the Oifer and sale of the Plagemeant Shares.

4, Timetabis

The indigative Placemant timetable 15 as follows:

Retum of Placemant Aceaptance Advice 5FM, 7" Nevemper 2005
CARD Form (settlemant details) due tn Wilsen HTM SPM, 7 Nevamber 2005
DvP Settlement In CHESS 11" Mavember 2003
Application and Expected date of ASX quotation of 14" November 2005
Placament Shares

Please note that the abeve timetable i indicative only and mey change without consultation with you
and, subject te the terms of this Placement Offer Letter, you arg bound by the agreement arising from
yaur irrevoeable acceptance of this Offer hotwithstanding any sueh changes o the timetable. All times
Above are references to Sydney, Australia time.

5, Rights Attaching to the Placament Sharms

When {ssued, the Placement Shares will rapk par passu with the Company's existing ordinary shares
Including in respect of distributions. The Company has agread to apply to Australfan Stock Exchange

F.9-16
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Limited (“ASX") for officlal quotation of the Placement Shares on ASX, Please note that a Participant (as
defined in the ASTC Settlament Rules) cannar deal in the Placement Shares cither rs principal or agent
until nfficial quetation is granted in respect of the Placement Sharas.

6. Qffer Parsonal

The Qffer of Placement Shares and the agreement arlsing frem the acceptance of the Offer is personal to
you and yau may not:

(a)  assign;
()] transfer; or
{e)  in any athar manney deal with,

yeur entjtlement to the Placement Shares ar the Placement Sharws or your rights or ebligations undep the
agreement ar#ing from your imevoeahle #cceptance of the Qifer,

7. Macement Agresment

The Placement Agent and the Company have entersd into g placamant agreement {the “Placement
Agresment”), .

The Placemant Agrasment contains Customary temination provisions which entitles either the Placsment
Agent or the Company ta terminate the Placement Agrsement.

If ither the Campany or the Placement Agent choases to terminate the Placemant Agreement, your Hghts
ungler this Placement Qffer Letter will end including your right to reseive the Placement Shares. In this
case, your application manies will be refunded to yeu and vou are not entitied ta laim any interast on
the applicatien monjes ar any toss, damage or Habdlity suffered or incurred as & result of or in connectian
with the terminarian of the Placament Agreament or otherwise.

If the Placement Agent chookes not to terminate its invalvement in the Placement Agraement in

cireumstances where the Placement Agent fs entitled to do so (er the Placement Agent chouses nat to

exercise any other right it may have under the Placement Agréemant), you will be and remain bound by

Elé:h election and will be and remain baund to fulfil all your obligations pursuant to thit Placemant Offer
ter.

The Placement Agent will be paid customary faes for thelr servicss in the Placement.

8 Comporations Act relief far the PMlacement

No disclosure document has been prepared or will be fssued By the Company ity connection with the
Placarmant. Accordingly, the Placement Shares will only be jssped to one of the categories of nvestors to
wham such an issue can be made without a diselosura doctment under the Act.

If you an-sell the Placement Shares within twelve manths from their ssue to you pursuant to this
agreement, you may be required to create and ladge prospectys with ASIC Uhless:

{a) that sale is to anather Sophisticated Investar, Professional Invescar, or ather clas of person ta
whom offers for sale of the Plasement Shares can ha made without dissigsure under the Act; or

(b} j\t;?" be established that the Company hag complied with the requirements af section 708A of tha

Under the Placement Agresment, the Company has agreed to, within 5 Busingss [Rys from the issue of the
Placement Shares, give ASX a natice undar section 7084 of the Act that:

{a) il;e c.:rgpnny fssued the Placement Shares without disclasure to Tnvestors under Part 60,2 af the
t; an

F.18-16
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(b} staring that the notice is heing given under s=ction 70BA(5)(e) of the Act: and

{c)  staving that as at the date of the notice, the Company has complied with:
4] the pravizions of Chapter 2M of the Act as they apply to the Company; and
(i) smction 674 of the Act; and

Sets Ut any infarmation that is excluded information (as specified in sections 708A(6), 70RA(7) and
T0BA(8) of the Act) as at the date of the patica. .

However, your ability to an-gsll the Placement Shares within twelve menths fram their fssue may be
affected if certain conditions under #aetion 7084 of the Act no longer apply.

9, Reprasentations, Wartanties and Agreements

By accepting the Offer of Placement Shares, you reprasent, warrant and agree for the benefir of the
Company, the Placement Agent and their respective related hodias corporate and their respective
diractars, officers, amployees end advisers that:

{2) W you ara resident in Australin, vou falt within one of the following catenaries:
{1 a "Sophisticated investor” pursuant to sectian 708(8) of the Act; ar

i a "lr‘ruressiunal Investor” within the meaning of section 9 and pursuant to section 708{11)
of the Agt,

(b} You are not now, and you will not be at the time of subsaribing for the Placement Shares, in the
United States, ner ara you & LS, person for the Pumosey of the Regularions S under the U5,
Securlties Act of 1933, a3 amended {the "Seeurities Act”), and you are subseribing for the
Placement Shares nutside the United States in an "offshore transaetion” {as such term is defined in
Rule 902(h) under the Securities Act).

() If you are resident outside Australia, you are entitled to accapt the Offer, in accordance with 1t
terms and canditions herein stated under the taw of the jurisdietion fn which yau accept the
Offer..

{d)  Your purchace of the Placemant Shares is fn compliance with all relevant laws and regulacions
(including, without limitatian, the requirements of the Australian Forefgn Aequisitions and
Takeavers Act 1974),

{#)  You are aware that publicly avaflable information about the Campany ean be obtained from the
Australian  Securiries and  Investments Commistion and  ASX (including ¥4 wah  sjee

1] You have had access to all information that you belleve i necessary or appropriate in connection
With your acceptance of the Offer to purchase the Placemeant Shares. You acknowledge and e
that you will not hold the Placemant Agent gr any of its related badies corpornte, their respectiva
directors, officers, employees and advisars respensible for any misstatements in, or amissions
from. any pubticly available informatien concarning the Compeny,

{&) Yeu hava made and relied upon your awn assessment of the Company and have eanducted veur
awn investigation with respect to the Placement Shares and the Company ineluding, without
limftation, the particular tax congequences of purchasing, owning or disposing of the Rlacement
Shares in light of yvour particular sityation 2z wall 4% ANy consequences anxing under the laws of
any ather taxing Jurisdictian.

(h)  You have not relied on any investigation thar the Placement Agents or any of its related budies
Corporate ar any persens actng an their bahalf may have conductad with Tespect to the
Placement Shares ar the Company. None of such parsors has made any rapresentation to you,
expresy or implied, with respeet to the Placement Shares o the Company.
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i If you are acquiring any Placement Shares on sccount of on or mare paraons, you have fult r
to make the foregaing acknowledgements, representations, warranties and agreements on behalf
of each such persan and you will take reasonable steps o ensure that each such person wil
comply with ft5 obligations hersin.

(i) Yo mranet a Related Party (as defined Ir the ASX Listing Rules) or associate of the Company.

k) You acknowledge that no disclosure document has been prepared i connection with the
Placement.

() Youacknowledge that the Offer doss nat constitute B securties racammendation.
(M) You acknewledge that the acquisition of the Placement Shares invalves a high degree of risk.

() Exeept to the extent that Liability cannot by law be axcluded, none of the Company ang the
Placement Agent or their respective related bodies carperate, or any af thair respactive directors,
officers, employees or advisers accept any responsibillty in relation ta the Placement or your
acquisition of any Flacamant Sharas,

(M) You acknowledge that you will accept the decisions and actions of the Placement Agent In respect
of the Placement Agresment (as defined In paragraph 7 above) relating ta the Placement and your
acceptance of the Offer does not ohlige the Placement Agent tn consult with you as to any matter
or qualify the exercise or non-xercise of the rights of the Placement Agent under the Placement
Agreement in any way, Including in particular, the exercise of the right of termination,

(P} You acknowledge that any fssue of Placement Shares tn yeu pursuant to your acceptance of the
Offer 3 subjact to the completion of the Placemant Agreement relating to the Placement in
aceordance with its pravisions.

() You acknowledige that the share price of the Comparny may rise and fali prior to you belng isswed
shares 1n the Company hut that this agreement remaine binding an you,

() You acknewledge that the Placement Agent may scale back your allacation i the event that the
Placement i aversubscribed,

{s) The representations and warranties mags by you are true and correct as at the date of the
Placement Acceptance Advice and will be trve and correct as at the date of allotment of the
Placement Shares,

Once you have completed the Placement Acceptance Advice, if you fajl to meet any abligation to precurs
Placement Shares in the Global Offers by the time required by this agreemant, the Placement Agent may
require that you de so or may without notice ta you ttself (or procure far a third pArty to) procure those
Placement Shares. |n addition ta any other abligations under this agreement vay indemnify the Placement
Agent for any cost or loss Bssecinted with so doing (including loss incurred an the sale of the Placement
Shares within 6 manths of the procurament),

The Company and the Placement Agent and their respective directars, officers, emplayees and advisers
will rely tl-lpnn the truth and accuracy of your acknawledgments, representations, warranties and
agreements,

10.  Governing Law and Jurisdiction

The agreement barween s arlsing out of yaur irrevocable acceptance af the terms of the Offer shall be
governed by the aws of New Seuth Walas, Australia and if you accept the Offer you will be and remain
abliged tn submit o the non-exclusive jurisdiction and determination of the courts of that State.

1. Confidentlal Infarmation
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You agree t treat any information pravided tp yay in relation to the Company, the Flacement Agant and
the Placement as strictly confidential and not to téclose 1t 20 any pther persan. Such information 1s being
made avallable to you solely in connection with your cansideration of the Offer of Placament Shares. You

12.  Entire Agreoment

The terms contained in this Placement Offer Lattar neluding, yathout Umitation, your duly sxevuted and
delivered Placerent Acceptance Advice, constitute the entire tarms of the agreemant betwesn the
Company, the Placement Agent and you s to the Flacament of the Placement Shares offered to you and
your participation in the Placement to the exelusion of sl Prier representations, undwrstandings and
agreements hatweéen the Campany or the Placement AQENE and you. Any varlation of the terms of the
Agreament must be in writing signed by each of the Company, the Placemeant Agent and you.

13, Notfees

Any notice to ba given relating ro the Offer of Placement Shares or yaur acceptance of the Offer may b
s&nt by Yacsimile to the facsimile number of the party to whom the natice is sent and will be deemed to
have been given upon the sycoessfil transmission to thar facsmile number,

4. Placement Acceptance Advice

Each applicant for Placement Shares will be required to execute and deliver & Placament Accaptance
Advice (attached) which incorperates by referance the representations, warranties and agreements ret
out in this Placament Offer Letter,

Qur receiPt of your Placement Acteptance Advice signed by ynu will sonsHtute yaur unconditional and
irrevacable acceptance of the Offer set out in this Flacement Offer Lattar, Placemmnt Shares will not be
allocated ar fssued to you i you fajl to sxecute and deliver ta the Flacement Agent the Placement
Accaptance Advice in the form attachsd.

To confirm your irrevocable aceeptance of the terms of the Placement and entry Into an agresment
with the Placement Agent for the acquisition of the Placement Sharaz fndicatsd fnr this Placement
Offer Letter, please sign and raturn a fully cornpletad, axecuted and dated copy of the Placement
Acceptance Adviee ta the Placement Agent by fax on or hefare 5PM Sydney time, Mandsy 7th
November 2005 to:

Actention: Lica Springer, Wilson HTM Limited; Facstmile: {61-2) 8247 6621;
15.  Settlement

Settlement of the institutional portion of the Offer is to be conducted by the Placement Agant via the CHESS
Dyliviry versus Payment (DvP) settlemant cervice, and 15 schuduled to oacur on 11" November 2005 (the
"Suttlement Date"), The Placament Agent has provided all successful institutiana) alictteas with a CARD Form

gf A pucablg, attached ro this (atter, which requires you ta 3pacify the allatrvent of vour holding pror to the
ett nt Pats,

You ara required to advise the Pl;:nmanl: Agent of your baoking details in the usual manner by.ng (ater
X N 5.

Priar to the Settlement Date (preferably immediately), we requlre your appointed settisment Bgent to
transmit 2 Dual Entry Batch Message (as defined in the SCH Busfness Rules) with the Plecement Agent to
facflitate settlament of the transaction By DvP Settlament in aeeordance with the SCH Business Rules, Yoy
shauld Instpuct your settling Custodian to settle with Wilsan HTM (PID 04124) an Friday 11% November
2005 vin CHESS message type *101” DvP with a Transaction hasis of "i% (IPFO) and a stock code of “pxs”
Auoting Bid Réference Number "pX§230

Yours sincerely

Lisa Springer
Business Diracior
Wilson HTM Limited
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PHARMAXIS LIMITED (“FX5")
PLACEMENT ACCERTANCE ADVICE
Private & Confidentinl
To:  Wilson HTM Carporate Finance Limited Code: PX523

Attention: Ms Lisa Springer
Facsimite No: (02) 8247 6621

We refer to the Plagement Offer Letter from the Placemant Agent dated 77 November 2005 (the “Offer
Letter") regarding the placemant by the Company of 19,900,000 Placement Shares.

We cahfirm our Upconditional and Irrevecable agreement 1o subscribe for the follawing allocation on the
terms and conditions set aut in the Offar Lettar

Placement Shares at $2.20 per share: 3,500,000 Sherey
Appliearion Monies: A57,700,000
In connection with our agreement to purehnse such Piacement Shares, the undersigned hereby
confirma (for the banefit of the Company, the Placement Agent and thelr respective bedies corporate,
directors, efficers, employwas and pedvisers), the various representations, warranties and agresment
centained in the Qffer Lemter, including, withatt {imitation, those set out in Sectien 6 of the Offer

Lattar, oy ﬂ;fgﬂww AFIARNEFERENT Ly 1 75

Full Name of Applicant:

Address of Appticant: BH SIEAPI DN SO0,
AAPDITON AP g
LR IN

Name of Contact; DTN TS L

il
Telophone: 7 /357 296 ﬁ@“o{ﬂzs*_’ FexNumber/~5y 276 300/

Stgnature: gw\b@m Dater T 0 R 2005 |

Petails of authorised signatary:

OF et /NUET?"WM

ST TIANARUL i) TR, ﬂ’l"{:‘w
Organisation

Name T Tl

THIS FORM MUST BE FAXED TO (02) B247 6621
BY NO LATER THAN 5PM ON 7% Navember 2005
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Pharmaxis Limited
Placement of New Shares

Confirmation of Allocation and Registration Form ("CARD FORM")

THIS "CARD FORM' MUST BE COMPLETED BY ALL SUCCESSFUL BIDRERS AND FAXED BY NO
LATER THAN 5PH, Manday 7th Navember 2005 TO WILSON HTM ON FAX (02) B247 6631,

Part 1 - Confirmation of Allocation:

facer Name Orbis Capital

Bid Ref Numnber FX523

lr_gonur.t Name Mr Steve Timbrail
x .

We confirm that yau have béen allacated the following new ordinary shares in Fharmaxis Limited as

Eart of the Global Offars at AS2.70 per share;
otal Shareq Allpcate 3,500,000 Shares

Total Amount AST,700,000

Part 2 - Settlement Details

NOT!FE SETTLEMENT I5 DELIVERY VERSUS PAYMENT VIA CHESS ON FRIDAY 11" NOVEMBER
2005,

In order for Wilson HTM ta allocats your shares via CHESS on a delivery versus payment hasis
(BvP), please complete the table below, detatling your Custaimn(s) and yeur various
Bllecation quantities (if wpplicable), and retum to Wilkan HTM on fax {02 H247-6621 by no
later than SPM Monday 7th Nevemhar 2005,

You must also immediately jnstruct your settling Custadian to settie with Witson HTM (PIb
04124) by 5PM Monday 7th Navember 2005 vis CHESS message type “101" DvP with a
T'mszacﬁnn basls of “I* (PO} and 2 staek code of “PXS" quoting Bid Refarence Numbar
L 3".

Note: No application form i required to he completed by your Custodian, If mare than one
CARD Form {8 required this must he noted belaw and alt Torms must bie faxed togather and at
the sama time. Plaase note that while this settlemant i1 being urdertaken via CHESS 5t i5 not
cavered by the Natianal Guarantee Fund.

—

Allocation ATC Nome ATC Nurnbar with Custodian Name PID¥
n

shares) . Wil T. ’ =
SR BRI T AT

Settlement Contact Details Sh=iE R T /{7

Plealge provide detadls of your sectiement persan’s name and contact numbers:
Settlement Fax Ne. L
Cantact Name Phane Np, )

Settiement enquiries are ta be directed to Sue Harrison of Witsan HTM: Ph {07) 3212 1033,

Part 3 - Daclaration
We canfirm aur agmm:w accepr the allocation of shares set out above and understand
our settlement- oblipation

signatore Name =2V A
l‘ﬂir,s?}g P Date %a‘rfa_

Form of
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Exhibit A to Pharmaxis Limited CARD Form for Orbis
Allocation CHESS Regetration Dstails; Registration Address Post Cooe
Amaunt . :
720,000 HSBC Custody GPO Box 5302 Sydney NSW 2001
Nominees (Australia) '
Ltd.
750,000 HSBC Custody GPO Box 5302 Sydnay NSW 2001
Nominees (Australia)
Ltd,
390,000 Westpac Custodian 50 Pitt Street Sydney NSW 2000
.Nominees Ltd.
1,290,000 | Westpac Custodian 50 Pitt Street Sydney NSW 2000
Nominees Lid.
350,000 ANZ Nominees Ltd (Cash income a/c) GPO Box 3001
2842AA Melbourne VIC
_'Gnnw;t Phions Fax No. HIN ¥ & PID ¥
a. .
HSBC (02) 9006 HIN 651362 & PID 20057
Custody 5087
Nominees
(Australia)
Ltd (Daniel
Belzer)
(02) 9006
5276
Westpac (02) 9251 HIN 103535 & PID 20041
Custodian 4234
Nominees
Ltd. (Colin
Cope)
(02) 9260
7366
ANZ (03) 9273 HIN 37644358 & PID 20005
Nominees 2650
Ltd (Geoff
Scott) (03)
9273 2536




