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Dear Sir/Madam

POLARTECHNICS LIMITED ACN 003 148 427 (ASX CODE : PLT) - TAKEOVER BID

FOR FERMISCAN HOLDINGS LIMITED ACN 000 689 725 (ASX CODE: FER) -

SUBSTANTIAL HOLDER INFORMATION

Attached is Form 604, “Notice of change of interests of substantial holder”, issued as a

result of shareholders in Fermiscan Holdings Limited (Fermiscan), accepting

Polartechnics Limited’s (Polartechnics) Offer dated 16 June 2009 (the Offer). Since the

lodgement of the previous notice of change of interests of substantial holder further

shareholders in Fermiscan, holding in total 1.4% of the voting power, have accepted

Polartechnics’ offer.

The Offer is subject to certain conditions which have not as yet been met. These

conditions are detailed in the Offer document which has been lodged with the ASX and
i

mailed to those shareholders in Fermiscan appearing on the Fermiscan share register
at 7 p.m. Friday 12 June 2009.

Yours faithfully
POLARTECHNICS LIMITED

0L,

Richard Legge
Company Secretary

Enc

Advancing health and life quality




form 604

Corporations Act 2001 Sectlon 671B

Notice of change of interests of substantial holder

To Company Name/Scheme FERMISCAN HOLDINGS LIMITED

ACN/ARSN 000 689 726

1. Details of substantial holder{1)
POLARTECHNICS LIMITED
003 148 427

Name

ACN/ARSN (if applicable)

There was a change in the interests of the

substantial holder on See Aitachment B

2510672009
25 {06 /2009

The previous notice was given to the company on
The previous notice was daleg

2. Previous and presen{ voting power

The total number of votes attached to all the voting shares in the company or voting interesis in the scheme thal the substantial hlder or an assaciate (2) had a refevant interest (3 in
when last required, and when now required, to give a substantial holding notice o the company or scheme, are as follaws:

Present notice

Class of securities {4) Previous notice

Person's voles | Voting power (5) Person's votes Yoting power (5)

ORDINARY 30,222,510 Up to 21.06% 32,232,221 Up to 22.46%

3. Changes fn relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associale in voting securities of the company or scheme, since the
substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Date of Person whose Nature of Consideation given in | grass and Persan's voles
¢change relevant interest change (6) relation to change (7) aumber of Affected
changed securities
affected
Acquisition of relevant 3 Polartechnics shares for
See Polartechnics Limited interests in ordinary every 2 Fermiscan shares | 2,009,711 2,009,711
Attachment B shares in Fermisgan subject 1o the terms and Crdinary shares

{Holdings) Limited 2s a2 | conditions of the Offer.
result ef acceptances of
Polartachnics Limited’s

Offer dated 16 June 2008.

4. Present relevant Interests Particulars of each relevant interest of the substantial holder in voting securities

after the change are as follows:

Holder of Registersd Person entitled Nature of Class and Person's vates
relevant ho'der of to be registered relevant number of
interest securities as holder (8) interest (6) securities
Polartechnics Rellcain Pty Limited Rellcain Pty Limited ~ Rights pursuant to pre-bid
Limited ACN 077 711 605 ACN 077 791 605 pcceptance agreement dated| 28,557,827 28,557,827
7 April 2009 marked as ordinary shares
Attachment A to this Form
604




Polartechnics L/arious oiferees who have  Subject to the terms and ~ Relevant interest under

Limited ccepted the Offer. renditions of the Offer ection 608(1} and or 3,674,394 3,674,394
being met, Polartechnics  [Section 608 (8) of the ordinary shares
Limited. orporations Act 2001

ursuant to acceptance of
he Oifers. The shares which
re {he subject of the
cceptances have not yet
een transferrad into the
ame of Polartechnics
Imited.

olartechnics Limited will
nly be able to vote or
ispose of the shares if the
ifer conditions are met and
Polartechnics Limited issues
he consideration for the
cyuisition of those shares
hich have accepted
Polartechnics Limited Offer.

5. Changes in association
The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association () with, the substantial hakler in refation to voting
interests in the company or scheme are as follows:

Name and ACN/ARSN Of applicable) Nalure of association

None

6. Addresses
The addresses cf persons named in this form are as follows:

Name Address

Polartechnics Limited 165 Mitchell Road
Erskineville NSW 2043 Australia

Relcain Ply Limited Ci- Lawon & Co Ltd
Level 5, 44-48 Hunter Street
Sydney NSW 2000 Australia

|
Signature

RICHARD LEGGE capacity COMPANY SECRETARY

print name

dale 217109
sign here




O]

@

(3

{4

{9)
(6)

]

(8)

]

604 page 2/2 15 July 2001

DIRECTIONS

If there are a numbar of substantizl holders with similar or refated refevant interests (eg. a corporation and ils related corporations, or the manager and trustee of an
aquity trust), the names could be included in an annexure to the form. If the relevant interests of a group of parsons are essentially similar, they may be referred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set cut in paragraph 6 of the form.

See the definition of "associate” in section 9 of the Corporations Act 2001.
See the definition of "relevant interest" in sections 608 and 6716{7) of the Corporations Act 2001.
The veling shares of 2 company consfitute one class unless divided inlo separate classes.

The person's votes divided by the total votes in the body corporale or scheme multiplied by 100.

Include details of: )

(a) any relevant agreament or other cirgumstances bacause of which the change in relevant interest occurred. If subsection 6718(4} applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate d&tails of any coniract, scheme or
arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(9] any gualification of the powar of a parscn 1o exercise, contral the exercise of, or influgnce the exercise of, the voting powers ar disposal of the securities to
which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001,

Details of the consideration must include any and all benefits, money and cther, that any person from whom a relevant interest was acquired has, or may, become entitled
to receive in relation to that acquisition. Details must be included even if the benefit is conditional an the happening or not of a contingency. Details must be included of
any benefit paid on behalf of the substantial holder or its asscciate in refation {o the acquisitions, even if they are not paid directly to the person from whom the relevart interest
was acyuired.

If the substantial holder is unable to determine the identity of the person (ego if the relevant interest arises because of an option) write "unknown”.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding nofice.
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Fermiscan Holdings Limited
A.C.N. 000 689 725

This is Attachment A of 8 pages referred to in Form 604, Notice of change of interests of
substantial holder.

Signed by me and dates 2 July 2009,

.............................................

Richard Legge
Company Secretary
Polartechnics Limited
A.C.N 003 148 427



Dated 17 Bpad Fo§

Pre-bid acceptance agreement

Parties

Polartechnics Limited
AGN 003 148 427

Rellcain Pty Limited
ACN 077 711 605

Shaun Clyne

Pdriner

Deacons

Grosvaner Place, 225 George Street
Sydney NSW 2000

Tel: +61 (D)2 8426 3421
www.deacons.com.au

Our ref: 2671928



Agreomentdated 17 M 2009

Parties Polartechnics Limited ACN 003 148 427
of 165 Milchelt Road, Erskineville NSW 2043
(Bidder)
Rellcain Pty Limited ACN 077 711 605

C/-Lawson & Co Limited, Level 5, 4448 Hunter Street, Sydney NSW 2000
{Shareholder)

introduction
Al The Shareholder Is the legal and beneficial owner of the Acceptance Shares.
B. The Bldder proposes to make a puiblic announcement of its intention to maka the: Cffer,

C.  The Sharéhoider has agreed to accept the Offer on the terms and condftions of this
documant in respect of the Acceptance Shates.

It is agreed

1.  Defined terms and interpretation
13 Definltlons in the Dictionary

In this Agreement:

(1) Acceptance Shares means Target Shares held by the Shareholder that as at the
data of this Agreament represant to the nearest whole number 19.9% of all the fully
pald ardinary shares an issue in the capital of the Targef;

{2} Associate has the meaning given by section 12 of the Gorporations Act;

{3 ASX means ASK Limited (ABIN 98 008 524 631) ar, es the contéxt requires, the
finanthal market oparated by it;

4 Business Day means g day thatis nota waskend or a public holiday in the State
of New South Wales;

5} Corporations Act means the Corporations Act 2001 (Cth);

&) Disposa has the meaning given by the ASX Listing Rules;

{7 Encumbrante means a morigage, charge, pletdge, lien, hypothegation or third
party interest of any kind whaisoever, or an agresmant ar arrangement to create

any of themn or to allow any of them to exist and Encumber has a corresponding
meaning;

267192816982852_1 Pie-bid accaptance agreentent
Page 1
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(8)  DHermeans offers to acquire Target Shares made by the Bldder under an off-
market takeover bid under Chapter 6 of the Corporations Act, a3 yaried from time
to time in accordance with the Corperations Ack;

{9 Relevant Interast has the meaning given by section 9 of the Corporaiions Act;

{10)  Farget means Fermiscan Holdings Limited AGN 000 689 725; and

(11}  Target Shares means fully pald ordinary shares in the capilal of Target.

12  Interpretation

In this Agreament, the following rules of interpretation apply unless the contrary intention

appears: '

&) headl_né"é are far convenience only and do not affect the interpretation of this
A_greement;

(2} the singular includes the plural and vice versa,

(3)  words that are gender neutral or gender specific nclude each gender;

4)  whera aword or phrase s given & particular meaning, other pars of speech and
grammafical forms of that word or phrese have corresponding meanings;

{5 the words 'such as', ‘mcluding’, ‘particularly’ and simitar expressions are not used
as, nor-are intended to be, inferpreled as words of timitation;

{6) a refergnee to!

(&) a person inctudes a natural person, parinership, joint venture, government

- agency, assoclation, corporation or other biody comorate;

() -athing (ncluding, but nat limfed to, a chose n action or otter right)
includes a party of that thing;

{c) a party includes Ils successors and permitted assigns:

(8} a document includes all aniendments or supplements {0 that document;

(&)  aclause, lenmn, party, schedulg or attachment is a reference to a clause or
temi of, or party, schédule ¢r attachtment to this Agreement;

) this Agreement includes all schedules and aliachments to it;

{g)  alawincludes a constiutional pravision, realy, decree, convention,
statute, regulation, ordinance, by-law, judgment, rule of common law or
equity or a nile of an applicable financial market and is a reference to that
taw as amended, consplidated or replaced;

{h) an agreement other than this Agreemient inclsdes any undertaking, or
fegally enforceable arrangement or understanding, whether or not in
writing; and ’

(i} a monetary amount is in Australian dollars;

{7) an agreement on the par of two or mote persons binds them jointly and severally;

2671928/6082952 1 A Pra-bid acceptance agraement
Page 2
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{8)

©

(10)

(n

when the day on which something must be done Is nota Business Day, that thing

st be done on the preceding Business Day:

in dafermining the fime of day, where relevant to this Agresinent, the relevant time
of day is:

{@ . forihe purpases of giving or recelving notices, the time of day where a
. .parly raceiving a nolice is located; or

() for any othar purpesa under this agreement, the time of day in the place
where the pary required to perform an obligation Is logated;

no tule of construction applles to the diszdvantage of a party because that party
wias responsible for the preparation of this Agreement or any pari of it; and

- a term which is defined In the Corporations Act, but Is rot definad in this

Agresment, has the meaning given to It in the Corparations Act,

2.  Obligations of the Shareholder

241 Acceptance of Bidder's offer for Target Shares

In consideration of:”

{1
@

the mutual promises set oul in this Agreement; and

the Bldder paying the Shareholder $1.00 {recelpt of which is acknowledged by
Shareholder),

Jif the Bidder publisly annourices the Offer within 7 days affer the date of this Agresment,
the Shareholder undertakes to:

@)

@)

Irrevocably accept the Offern respact of the Acceplance Shares by no later than
2 Buginess Days after the date the Bidder gives to ASX a nollce under section
671B of the Comoarations Act disciosing that the Bldder and its Asscclates have a
Relevant Interast In either:

{a) . notless than 50.1% of all Target Shares {including the Accaplance
Shares); or

{b) -, Targst Shares (including the Acceptance Shares) representing not less
than 50.4% of all Targat Shares on [ssue a3 ot the date of this Agreement

{Tﬂgger Natlee); and
do e\}enrthmg {including execufmg any document and making any elestion) that the

Bldder redsonably requires, to give full ‘éffest to the Shansholder's obligations ta
accept the Offer in respect of the Acceptancs Shares.

22  Acceptance prior to [ssup of Trigger Notice

1) Nuthii':g in clause 2.1 in any way reslriols the Shareholder from accepting the Offer
in respect of the Acceptancé Shares prior to the jssue of a Trigger Notics.
26719268/6982852 1 ’ Fro-bid acceptanss agreement
Page3
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(2) The Shareholder may, at any time after the commencemerit of ihe offer perind (as
that term is defined In‘section 9 of the Comorations Act), accept the Oifer In
respect of the Accaptance Shares.

3) (Flhe Shareholder acoepts the.Offer.in lhe manner contemplated by clause 2.2(2),
that acoeptanca will be Imevacable, and the Shaereholder rust do everything
{including executing any documantand making any election) that the Bidder
reasonably requires, to give full effect fo lhe Shareholder agceptance of the Offerin
respect of the Acceptance Shares.

No withdrawal of acceptance by Shareholder

23

Subject to:

%)) the: Sharsholder aceapting the Offer in tha manner confemnplated by clalise 2.2(2);
oF

)] tﬁe Ridder jssuing the Trigger Motise lo ASX,

the Sharsholder

3 jrrevocably waives ahy Fghts it may have under secilon B50E of the Corporations
Act, n the event that the Bidder varles the Offer; and

(4  covenants notto.exercise any rights it may have to withdraw its acceptance of the
Dffer in respect of the Acceptance Shares, incluting under section BEOE of the
Corporations Act. .

2.4  Prehihbited actions .
The Shareholder agrees that from the date of execution of this Agreement untll the
termination of lhis Agreement, oihéf than pursuant to a transaction contemplated by this
. Agreement, neither the Shareholder nor, so faras i i able to practre {using ils best
endeavaurs), nong of its Asstclates, will

(n Dispose or Enguraber any Acceplance Shares;

(2)  directiy aripdirectly make or cause fo be made any offer, invitation or solicitation
for, or directly or indirectly putchase or ptherwise acquire any Relevant Interest in
any Target Shares (other than pursuant to the conyerslon or exergise of any
Convertible Securiliss on Issus as at the date of this Agreement];

{3 co-operale or assist or enter into any agreeraent or arrangement with.any person
relating to or coanected with the making of any offer for the Purchase or acquisition
of any Relevant Interestin any Target Shares {other than pursuant to the
converslon or exercise of any Converlible Securltlas on iggus as 3t the date of this
Agreemant); or

(4)  proture anothei person to apply for, acquire or dispose of,‘_rgl_'g'et-Sha__res arenter
into an agréement o apply for, dcquire or dispose of Target Shares {other than
pursuant 1o the conversion or exarcise of any Convertible Securities on Issue as at
the dateof this Agreement}.

2671928/5982052_1 Pre-bid acceplance agreemant
Page d
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3.  Substantial heldey notice _
The Bidder agrees that it will lodge with the ASX a Foim 803 — Notice of Inilial Substantlal
Hofder {which will annex a copy of this Agreement) In relation to the Acceptance Shares, at
the time required by the Corporations Act.
4. Warranties
The Shareholder watrants fo the Bldder that:
(1) Ithas full power and authority to enter into this Agreement;
(2) the execution and performance of this Agreement is not in breach of any frust,
deed, contract or olher abYgation ta which It is bound; and
(3) the Acceptance Shares wilt at all relevant imes be free from any Encumbrance
{other than an Encurmbranse created by this Agreement).
5. Expiry and Termination
4.1 Termination
This Agreement will expive and terminate and there will be no continuing rights or
obfigations of elther parly (other than the watrantigs set out in clause 4} on the earlier of:
(1) the Bidder being registered in the Target's share register as the holder of the
Acceptance Shares; and
{2} e Offet closing having nol, prior ta or on the date of closing, been freed of all
déefealing conditions.
52  Acknowledgement regarding Offer
The Shareholder acknowledges and agrees that:
{1) . rigthigg in this Agreement obliges Bidder {o announce or proceed with the Offer;
and
{2} the Bldder has the right, subject to the Corparations Act, 1o delate, walve or vary
any of the conditions in any Offér, declare any Offer uncondmona! or extend any
Uffer at any tima.
6. Severance
I, at any time, any provision of this Agreement is or bacomnes fllegal, invalid or
.unenrorceablg in any respect under the law of any jurisdiction, that Wit not affect or impair:
{1 the Iaga!lty. validity or enforcesbifity In that jurisdiction of any ather provision of this
Agreement; or
() the lagality, validity or enforceability under the law of any other jurlsdiction of that
pravision or any othar provision of this Agreement.
2871528/6962952_1 Pre-bld accaptance egreement
Page 5
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7. Confidentiality
The fact and terms of this Agreement must be kept confidential until the earlier of:
{1) {he announcement of the Offer, or
(2} the lodgement of the nofice contemplaled by clause 3.
8. Consent N
The Shareholder consents to the inclusion of refarences to it and the subject matter of {nis
Agresmentin gny'_pyb](c announcement by the Bidder in relatlon to the Offer of to any such
referérices or statements required in a Bidder's Staternent issued In conneoticn with the
Qifer,
g, General
9.1 Entire agreement
This Agreement conatitutes the entire agreement bétwaen the pariles about its subject
tnatter and supersedes any previous agreements, understandings, and negotiations on that
subject matter and @ach party acknowledges that in entering into this Agreément it has nat
relied on any representations, warranties ar undertakings about its subject matter except
as expressly contained in this Agresment.
92 {Sovermning law
This Agreement 15 governed by the law in force in New South Walss, Each paty suhmits
to the non-axclusive jurisdiction of the courls of New Souih Wales.
9.3  Counterpars
This Agreement may be axeculed In counterparts, Al counterparts when taken together
are to be taken ta consfilute one instrument.
"2671928/6982052_1 Pre-bid accoplance sgracment
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Executed as an agresment.

Executed by Polartschni
148 427 in accordance wilh
Corporations Act 3007: w

g Limited ACN 003
eetion 127 of the

¥ Xt 2
“Ditestorikerpany desretans] Direck v
ben dtioms AoBeoar HunteR,
Name of diractor/semmay ety — MName of director
(BLOCK LETTERS) {BLOCK LETTERS)

Executed by Rellealn Pty Limitad ACN 077
711 605 n secordanee with sectlon 127 of the
Comporations Act 2007:

Name ofdirector ,'
[BLOCK LETTERS) _,___,__,---—«'-—-

2871928/6952052 1 Pre-bid acceplance agreamant
Page 7
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Attachment B to Form 604

Details of change in relevant interests pursuant to acceptance of the Offers

This is Attachment B of 1 page referred to in the Form 604 Notice of change of interests of
substantial holder, signed by me and dated 2 July 2009.

.............................................

Richard Legge
Company Secretary

Details of change in relevant interests pursuant to acceptance of the Offers

Date of change Number & Class of securities affected | Person’s votes affected
25 June 2009 407,594 ordinary shares 407,594

26 June 2009 498,171 ordinary shares 498,171

29 June 2009 199,950 ordinary shares 199,950

30 June 2009 290,926 ordinary shares 290,926

1 July 2009 613,070 ordinary shares 613,070

Total 2,009,711 ordinary shares 2,009,711




