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Attentioi Mr; Elliot Staffjn SU P PL

Re:
12g3-2(b) Information
File No. 82-34945

Dear Mr. Staffin

Enclosed please find information that Viralytics Limited is required to furnish to the
Securities and Exchange Commission pursuant to Rule 12g3-2(b) of the Securities Exchange
Act of 1934, as amended.

The attached documents are being furnished with the understanding that:
¢ they will not be deemed "filed" with the Securities and Exchange Commission or
otherwise subject to the liabilities of Section 18 of the Securities Exchange Act; and

e neither this letter nor the furnishing of such documents shall constitute an admission
for any purpose that Viralytics Limited is subject to the Securities Exchange Act.

If you have any questions or comments, please call the undersigned on telephone 61 2 9499
3200.
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Bryan Dulhunty
Executive Chairman ‘& JUL i 3 2007
THOMSON
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www._viralytics.com
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The Secretary

Viralytics Limited

C/- McCuliough Robertson
Level 11

66 Eagle Street

Brisbane

4000

Dear Sirs

I enclose for your information an ASIC Form 605 and an ASIC Form 603 accompanied by a certified
copy of the relevant agreement as required by subsection 671B(4) of the Corporations Act 2001.

Yours faithfully
C. A. Gye

Sole Director
Troubleproof Land Pty Ltd

T21315_PLS.wpd




Form 605 "")e";'f":‘_"iwrj

Section 6718 om e o 0o

Lat
[
[

Notice of ceasing to be a substantial holder:- "~ : (.-

i ET ; f
Lt E e d v,

B S

Jo_ Company Name/Schema Viralytics Limited

ACNJARSN 010 657 351

1. Detalls of nubsstamtal hotder(l)

Nemo Troubleproof Lend Pty Ltd
ACN/ARSHN (If applicabie) 126 275 974

The hokder ceased to ba &

substantial hoider on 29 /06 /07

The previcus wotice was givan 10 1hs company on 92 jo7/07

The previous notice was dated 02 /07/07

2 Changos In retevam inarosis

Panictars of each dhanga in, or chemge in the nature of, & relevant intesest (2) of the substantial holder o an assoclata (3) In veting securities of the company or schame, since the
substantial hokder was lest requuired to give a ubstantlal fatding notice to Me compary of scitam are as follows:

Date of Person whose Nawre.of Considerstion Class {f ang Parson's votes
change relevant interest changa (4 ghven In relation manbef of affected
changed to changefs seaittes
affacted
See Anpexure A

‘3. Changes in association

The persons vho have becown associates (3) of, consed to e associates of, o have changed the rature of thalr essocation (7) with, the substandtal holder In redation bo voting
Intesests tn the campany or schame are 25 follows:

Nama and ACN/ARSN (i applicahte) Mature of associotion
W/

4. Addressos

The erirasses of parsons namad b this farn sre as foltows:

Nama Address
See Annexure A

]
Signature

pintmame ¢lement Anthony Gye capadty pirector

sign here /{/(x; dgate 02/ 07 /07

7




@

DIRECTIONS

If there ane & number of subatantial holdars with similar or rejated reteant Interests (eg. & corporation and its related corparations, or the manager arm tustee of an
equity tnssY), tha names couid ba Indluded in an ennexre to the farm. | the retevart interests of a group of persans are essentiatly simitar, thay may be referred o
muf?:nmrmuaq:edﬁmu nemed group if the membership of each geoup, with tha names and addresses of members I3 clearly set aut in paragraph 4 of
the

Seo the definition of “relevant interest” In sections 608 end 871B{7} of Lha Carporations Act 2001.
See the definition of "associate” in section B of the Corparations Act 2001,

inchude details of:

{a mmwmmmmmsmofmwmmmmmmmmm If subsection B71B[4) appiles, a copy of any
document setting out the terms of any relevant agresment, and a statement by the parsan giving full end accurate details of arry contract, schama of

Rrangemant, st sccampary this form, together with a written Statemsn certifying this cantract, scheme or amangement; and

] sy quelification of the power of & person to axencise, control the axarcisa of, or influanca the exertise of, the woting powers o dispisal of the securitfes to
which the relevant interest relates (mdicating claarly the particuisr securlties to which tha quafification applias).

See the definition of “refevant agreement” In section 8 of the Corparbtions Act 2001,

Daetails of the consideration must Incude any and all benefits, money and other, that any person ffom whom a retevant Intesest was ecquired has, or may, become
entitied (o receive innelation 1 that acquisition. Details must be ncltded even IF the benefit is condidana! on the heppening or not of a contingency. Detalls must be
Inchuded of ezry benefit pald on behalf of the substant/al haider or ks assoclate [n refation to the acquisitions, even If they are not paid directly (o tho parson from
whom the relevant interest was acuired.

Tha voting shares of & company constituts one class unless dvided Into separate classes.

Ghva datalls, IF approprizts, of the present association end any change In that association stnce the ast substantial holding nottea.




Annexure A

TO: Viralytics Limited ACN 010 657 351

2. Changes in relevant interests

Particulars of each change in, or change in the nature of] a relevant interest of the substantial holder
or an associate 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 | Consideration | Class and Person’s

Chenge | relevantinterest { Chenge given in number of votes
changed relation to securities affected

change affected

29.06.07 | Troubleproof Off market | 351,470 shares | 19,330,483 8.03%
Land Pty Ltd transfer in CBio
ACN 126 275 Limited ACN
974 094 730417

4. Addresses

The addresses of persons named in this form are as follows:

Name Address

Troubleproof Land Pty Level 5, 6-10 O’Connell Street, Sydney, NSW, 2001

Lid ACN 126 275 974

CBio Limited ACN 09 Brisbane Technology Park, 85 Brandl Street, Eight Mile Plains
730 417

Viralytics Limited ACN | C/- McCullough Robertson Lawyers, level 11, 66 Eagle Street,
010 657 351 Brisbane, Qid, 4000

This is annexure A of 1 page referred to in form 605 Notice of Ceasing to be a Substantial

Holder.

Signed: M
J

Name: Clement Anthony Gye

Dates: 2 July, 2007

P16586_PLS.wpd




SHARE PURCHASE AGREEMENT

DATED the Y%ay of June, 2007

BETWEEN

CBIO LIMITED ACN 094 730 417 -

3

TROUBLEPROOF LAND PTY LTD ACN 126 275 974

I [&/7‘7%/ 77';5
.}D b a ~Pue
Condd  Corvect ey

fotar Lesle Somer3
g(? { Ve : 7"0/
2/ /07

RUSSELL AND COMPANY

Solicitors

Level 3, Indigo House

77 Bagle Street

BRISBANE 4000

Tel: (07) 3004 8888
Fax:  (07) 3004 8899

P16570_PLS.wpd
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TAIS SHARE PURCHASE AGREEMENT is made the ~7kday of Juge, 2007

BETWEEN:

AND:

CBIO LIMITED ACN 094 730 417 of 85 Brand! Street, Bight Mile Plains,

Brisbane, Queensland.

TROUBLEPROOF LAND PTY LTD ACN 126 275 974 of level 5, 6-10
O’Connell Street, Sydney, NSW,2001

WHEREAS:

A,

B.

The Vendor is the beneficial owner of the VLA, Shares, and is entitled to be registered

as the owner of the VLA Shares.

The Purchaser has agreed to buy and the Vendor has agreed 1o sell the VLA Shares on
the terms and conditions of this Agreement.

NOW IT IS AGREED:

1.1

DEFINITIONS

When used in this Agreement the following ferms shall have the following meanings
unless the context otherwise requiras:-

ASX:
CBio Shares:
Company;

Completion:

Completion Date:

Mortgage:

Purchaser (or CRBio):

VLA Sharoes:

Vendor:

- Australian Stock Bxchange.

Ordinary voting shares in the capital of the Purchaser,
to be issued to the Vendor in consideration for the
acquisition of the VLA Shares.

VIRALYTICS LIMITED ABN 12 010 657 351 -
ASX code VLA,

completion of the sale and purchase hereunder.

on or before 29 June, 2007.

the Mortgage granted by the Vendor over the VLA
Shares, & copy of which it has provided to the
Purchaser.

CBIO LIMITED ACN 094 730 417

19,330,843 shares in the capital of the Company.

TROUBLEPROOF LAND PTY LTD ACN 126
275974,




2.

2.1

22

3.1

INTERPRETATION

In this Agreement headings ars for convenience only and shell pot affect its
interpretation. Except to the extent that the context otherwise requires:-

@

(b)
(©

(@)

(e)

®

®

Gy
Q)

reference to any statute or statutory provision shall include any modification
or re-enactment of, or any legislative provisions substituted for, and all
legislation and statutory instruments issued under such legislation or such

provision;
words denoting the singular shall include the plural and vice versa;

words denoting individuals shall include corporations, associations, trustees,
instrumentalities and partnerships and vice verse;

words denoting any gender shall include all genders;

references to Parts, Clauses, Annexures and Schedules are references to Parts,
Clauses, Annexures and Schedules to this Agreement as modified or varied
from time to time;

references to any document, deed or agreement shall include references to
such document or agreement as amended novated, supplemented, varied or
replaced from time to time; ‘

references to any party to this Agreement or any other document, deed or
agreement shall include its successors or permitted assigns;

all references to dates and times are to Sydney time;

all references to “$” and “dollars” are to the lawful currency of Australia.

The parties agres that the Recitals are accurate, that they shall abide by the Recitals, and
that this Agreement shall, if necessary, be construed by reference to the Recitals.

SALE AND PURCHASE

Subject to the terms of this Agreement the Vendor shell sell the VLA Shares and the
Purchaser shall purchase the VLA Shares, on the Completion Date:-

®

(b)

subject to the Morigage, but otherwise free from all liens, charges,
encumbrances, pledges, options and adverse equities or interest of any kind;

together with all rights now attached or attaching thereto, including the right
to all dividends or distributions hereafter declared, made or paid.




4.1

5.

5.1

6.

6.1

7.1

7.2

7.3

CONSIDERATION

In consideration for the purchase of the VLA Shares, the Purchaser shall issve to the
Vendor one (1) CBio Share for every fifty-five (55) VLA Shares the subject of this
Agreement,

PRE-EMPTION
The Vendor agrees by execution of this Agreement:-

(a) to waive the rights of pro-btion, if any, atteching to the VLA Shares;

(b) to procure any other shareholder in the Company to waivein writing itsrights
of pre-emption, if any, attaching to the VLA Shares

conferred by the Constitntion of the Company, or any other agreement to which the
Vendor may be party.

COMPLETION

Completion shall take place at Brisbane on the Completion Date.

ACTION AT COMPLETION
On compietion, the V&ﬁdor must deliver to the Purchaser or as the Purchaser directs:-

(a) any share cestificates for the VLA Shares;
(b) if necessery, duly executed instruments of transfer in registrable form in
favour of the Purchaser as transferee;
- {© any waiver of rights of pre-emption contemplated by Part 5;
(d) a copy of the Mortgage;
(& the written consent of the morigagee to the transfer of the VLA Shares.

On Completion the Purchaser must deliver to the Vendor a copy of the minutes of the
meeting of directors of CBio whereby the directors of CBio resolve to issue the CBio

Shares to the Vendor,

The obligations of the parties in respect of Completion shall be interdependent. All
actions at Completion shall be deemed to take place simultaneously and no delivery or
payment will be deemed to have been made until all deliveries and payments have been

made.




8.1

8.2

WARRANTIES

The Vendor hereby represents and warrants to the Purchaser that:-

(®)
[
©
GV
©

®

®

@

@)
()

O

(m)

(m)

the Vendor is the beneficial owner of the VLA Shares;

the Vendor is entitled to be registered as the owner of the VLA Shares; .
the VLA Shares have been duly issued and allotted and are fully paid up;
each of the VLA Shares is unencumbered, save for the Mortgage;

the Mortgage charges the VLA Shares, but otherwise secures 2 non-recourse
facility and will create no personal obligation in CBio to pay any money to
the mortgagee or any other person; ’

the Vendor is entitled and competent to sell and transfer the VLA Shares
without further consent of any person, save for the mortgagee, which it will
obtain prior to completion;

the Vendor is not insolvent;

no applications have been issued or are threatened to be issued, against the
Vendor to place it in liquidation and no action has been taken or threatened

 to seize or teke possession of any of its respective assets;

there are no unsatisfied or partly unsatisfied judgments against the Vendor
nor has any sequesiration order been made or writ of execution issued against

the Vendor or its Assets;

as far as the Vendor is aware, the Company is not under an obligation to allot
any shares to any person or persons, company or companies;

as far as the Vendor is aware, the Coropany is not under any obligation nor
has it given any options over its unissued shares; :

as far as the Vendor is aware, no alteretions will be made to the Constitution
of the Company or any one of its subsidiaries between the date of this
Agreement and the Completion Date except any alteration approved or
required by the Purchaser in writing; :

between the date of this Agreement and the Completion Date the Vendor
shall not create any mortgage, charge, lien or encumbrance against any of the
assets of the Company or any of its subsidiaries;

a8 far as the Vendor is aware, the -Company has not granted any power of
attorney. :

The Purchaser hereby represents and warrants to the Vendor that:-

(a)

the Purchaser is entitled to issue the CBio Shares;




8.3

9'

9.1

(b)

©
@
()
®

(k)

)

®

the Vendor will, on completion, be immediately entitied to be registered as
the owner of the CBio Shares;

the CBio Shares will be duly issued and allotted and fully paid up;
each of the CBio Shares will, on completion, be unencumbered;
the Purchaser is 10t insolvent;

no applications have been issued or are threatened to be issued, against the
Purchaser to place it in liquidation and no action has been taken or threatened
to seize or take possession of any of its respective assets;

there are no unsatisfied or partly unsatisfied jndgments against the Purchaser
nor has any sequestration order been made or writ of execution issued against
the Purchaser or its Assets;

no alterations will be made to the Purchaser’s Constitution between the date
of this Agreement and the Completion Date except any alteration approved
or required by the Vendor in writing;

between the date of this Agreement and the Completioﬁ Date the Purchaser
ghall not create any mortgage, charge, lier or encumbrance against any of the
assets of the Purchaser or any of its subsidiaries;

the Purchaser has not granted any power of attorney;

In the interpretation of the warranties contained in this Part each paragraph shall be
construed as a separate warranty and its meaning shall in no way be hmltedbyreference

to any other paragraph.

INDEMNITY

The Vendor hereby indemnifies the Purchaser against all damages, losses, expenses and
liabilities claimed, suffered or incurred, whether before or after Completion:-

@

®)

©

claims mads or litigation with respect to the Compeny relating to events prior
to Completion;

as & consequence of any breach of any of the representations and warranties
contained in this Agreement; ‘ .

any faiture by the Vendor to perform its obligations under this Agreement;

in relation to the operation of the Company prior to Completion,




10,

16.1

10.2

11.

11.1

11.2

113

DEFAULT BY VENDOR

If the Vendor refuses or is unable to comply with any of the provisions of this
Agreement, the Purchaser unless it waives any default may:-

(2) proceed to Completion so far as practicable without prejudice to its rights
hereunder; or

) rescind this Agreement but without prejudice to its rights to claim damages;
or

(c) seek theremedies of injunction, specific performance orother equitablerelief

to enforce compliance with the terms of this Agresment.

The Purchaser. hereby indemnifies the Vendor against all damages, losses, costs,
expenses and labilities claimed, suffered or incurred, whetherbefore or after completion,

as a consequence of any breach of this Agresment or any faiture by the Purchager fully

to perform its obligations under this Agreement.

DEFAULT BY PURCHASER

- If the Purchaser:-

{a) defanlts in any obligation contained in this Agreement which is or has
become essential; or

®) fails or neglects to comply with any of the covenants conditions and
agreements of a material nature herein contained acd op the part of the
Purchaser to be observed and performed, _

THEN any moneys, if any, which the Purchaser has paid es and by way of Deposit or on
accoumt of the Purchase Price will be forfeited to the Vendor who will be at liberty to:-

(©) sue the Purchaser for damages for breach of contract; or
(d) sue for specific performance of this Agreement; or

© resell the VLA Shares at such price or prices and upon such terms and
conditions as to title and Delivery payment or otherwise and generallyin such
manner in all respects as the Vendor sees fit.

Hthe re-sale is completed within two years of the defeult the deficiency in price, if any,
arising from resale together with all expenses in connection with the resale or any
attempted resale must immediately after resale be made good and paid to the Vendor by
the Purchaser.

In the event of non-payment of the amount of the deficiency and any expenses the same
will be recoverable by the Vendor from the Purchaser liquidated damages and not as a

penalty.




114

11.5

11.6

12,

121

13.1

14,

14.1

-7

Any profit on resale shall belong fo the Vendor in addition to the forfeited moneys.

It will not be necessary for the Vendor to first tender a transfer of the VLA Shares to the

Purchaser before the Vendor may rely on the rights and remedies under this Part 11.

The rights and remedies given to the Vendor under this Part 11 are concurrent and not
alternative.

FURTHER ASSURANCES

Each party shall, from time to time at its own cost and expense, make, do and execute
and cause to be made done and executed all such acts, things, agreements, deeds,
instruments, assurances and other documents as may be necessary, desirable or
reasonably required by another party to perfect or give effect to the transactions or
agreements contemplated or contained in this Agreement.

COSTS

Whethet or not any of the trensections contemplated by this Agreement are
consummated, each party shall pay its own fees and expenses of and incidental to the
nepotiation, preparation and execution of this Agreement, including the fees and
disbursements of its lawyers and accountants, except that the Purchaser shall pay all duty
on, or incidental to the execution of, this Agreement and the formation or completion of
the transactions contemplated.

NOTICES

All notices and other communications provided for or permitted under this Agreement
or otherwige shall be sent by certified or registered mail with postage prepaid, by hand
delivery or by facsimile transmission as follows:-

(a) If to the Purchaser, to it at:-

Name: CBio Limited
Address: 85 Brandl Street,
EIGHT MILE PLAINS 4113

Attention; Mr Yeates
Fax No: 073841 8189

®) If to the Vendor, to it at:-

Name: TROUBLEPROOF LAND PTY LTD ACN 126275974
Address: Level 5, 6-10 O’Connell Street, Sydney, NSW, 2001
Attention;: Mr Gye

Fax No: 029223 7977

or to such other address or person as either party may specify by notice in writing to the
other.




14.2

14.3

15.

15.1

15.2

16.

16.1

16.2

16.3

17.

17.1

-8

All such notices or communications shall be deemed to have been duly given or made:-

(a) three days afier being deposited in the mail with postage prepaid; or
(b) when delivered by hand; or
(©) if sent by facsimile transmission, when receipt acknowledged.

The parties hereto agree, pursvant to Rule 119 of the Uniform Civil Procedure that any
Claim or other process issued by any party may be served on any other party to this
Agreement by sending a photocopy of the signed and sealed copy of the Claim by
security post, with postage prepaid, to such other party at that party’s address set forth
in Clause 14.1 sbove.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and all of those
connterparts shall, taken togefher, constitute one and the same instrement.

A party may, without prejudice to any other mode of delivery, deliver this Agreement,
or an executed counterpart to another party by sending it to' that party’s facsimile
transmission number set out in clause 14 hereof, provided that the sendmg machme
produces a successful transmission record of the transmission.

ENTIRE AGREEMENT

This Agreement constitutes the full and complete understanding between the parties with
respect to the subject matter of this Agreement. There is no other oral understanding,
agreement, warranty or representation whether express or implied in any way extending,
defining or otherwise relating to the provisions hereof or binding on the parties with
respect to any of the matters to which this Agreement relates.

Each of the parties hereby covenants and invevocably acknowledges that it has not been
induced to enter into this Agreement by any statement, warranty, representation,
understanding, act, omission, fact, matter, thing or condnct by or on behalf of any person
including the other party, other than as expressly recorded in this Agreement.

The provisions of Clauses 16.1 and 16.2 shall operate and remain in full force and effect,

except in the case of fraud by another party to this Agreement. No other fact, matter or
circumstance including breach of the provisions of Part V of the Trade Practices Act
1974 by a party to this Agreement shall interfere with or in any way derogate from the

operation and effect of Clanses 16.1 and 16.2.

WAIVER

No waiver by either party of any default in the strict and literal performance of or
compliance with any provision condition or requirement herein shall be deemed to be a
watver of strict and literal performance of and compliance with any other provision,




«0.

GOVERNING LAW
18(1
the Quesnsland Courts,

CUTED by CBIO' LIMITED ACN 094 )
417 by two of its dirootora/n director and )
sepretary/its sole director, pursvant io )
Seption 127 of the Corporations det in the )

sence of: )

This Agreement shall bs governed by and consuual
Queensland and each of the Pparties hereby subsmits to the non-exchusive jurisdiction of

|

condifion or requirerent herein nor to be & Waiver lf‘or'z‘:i any manner release ojther
party from striet compliance wig any provision condition or requitement n the fature
- mor shall any delay or omission of efther party to
manmer impeir the exercise of sy such right acoruing te it thereaficr,

1
H
.
1
i

it eccordance with the law of

Witness Director | '
4 W’\“ {
4 /% %ﬁw\ - :
Wiltness Director/Seeretary g
Withess Sole Direcior
EXECUTED by TROUBLEPROOF LAND ) I
PTY|LTD ACN 126 275 974 by two of itg ) .
i adirectorand secretary/its soledirector, ) ‘
putsuput to Section 127 of the Corporutions det ) i
in tholptesence of: : )
Wist Director
Witnegs Di:eeforlsecrlLtary
/4
Witnesh 8 ctor |
|
41215649 9?%

-29-TUN-208@7 1520

“16ise any tight hereunder in any
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ol page lic 1o-July 201

Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Companty Nama/Scheme Viralytics Limited

ACN/ARSN 010 657 351

1. Detalls of substantial holder (1)

Name Troubleproof Land Pty Ltd
ACN/ARSN (If eppitcable) 126 275 974

The hodder became a substantial holder on 29 /06 /07

2 Dewils of voling power

The tota! rumber of votes ettechad to all the voting shares in tha eompany o vating Interests I the schems that the substantief holder or an essoclate (2} hed e
relevant intsrest (3) 1n on the date the substantial becatrie & substantis! holder are as foliows

Class of securitios (4} Numbter of seourftles . Person's wotes f5) Voting power (5}
Ordinary Bhares 19,330,843 15,330,843 8.03%

1 Detsils of relsvan! interests

The natere of tha retevant interest the suhstantial halrter or an assodate had intha fllovdng voiing secivitias on the dats tha suhstaniial hatder becatme B substantia)
holder ave as follows:

Holger of relevant interest Rature of redevant Interest [7) Cless and number of secinities

K/A

4. Dstalls of presamt registored halders
The persons reqistered a3 halders of the securities refermed to i peragraph 3 sbove e as follows:

Halder of relgvarg Registerad-holder of Peison entitied to bo Class and number
interest securkies . rogistared as holdsr (B) of securities
R/A
5. Conskiermtion

The constderetion paid for each relevent interest referred to in peragraph 3 sbove, and acqured mmammmmwmwmmmm heider became &
substantial holder Is as follows:

Hubder of relevant Datanfmslllun Considsration (%) Class and number
Intorast of securities
GBS Non-Cast

N/A




U] R L/a Lo Uiy a0

6. Asscoiates
The reasons the persons named in parsgraph 3 shave sre assaclates of the substantfe naldsr are a5 follows:

Name and ACO/ARSN {if applicable) Nanrre of assoclation -
N/A

7. Addrezses
The addresses of persons named in this form era as follows:

Name Address
See Ammexure A

]
Signature
pilmme Clement Anthony dye capeclly Directox
sign here M dats 02/ 07 /2007

/

DIRECTIONS

] Hf there are a number of substantis! holders with similar or reiated felezant iresests (6. a corporation end its related corporations, or the manager end trusstes of an
wquity trust), tha names could be inchxdad in an annmare tothe form. I the refavant interasts of a group of ore essestially stmitar, thay may be referred to
:pmghunﬂmfmmasnmﬂﬂcaﬂymmdgwpﬂwmﬂmﬁbnfa@m , With the names. end & .of members s clearly sat ut In parageaph 7 of the
o

vi] Sea the deftmitian of "assoclats” i section 9 of the Corparations Act 2001,
o] See the definition of ‘relevant Interest” In sections 608 and 6718{7) of the Comparations Act 2001,
0] The voting shares of & compeny consttute one ¢iass unless dvided into seperate classes.
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Annexure A

TO: Viralyties Limited ACN 010 657 351

7. Addresses

The addresses of persons named in this form are as follows:

Name Address

Troubleproof Land Pty Lavel 5, 6-10 O*Connell Street, Sydney, NSW, 2001

Ltd ACN 126 275 974

Viralytics Limited ACN C/- McCullough Roberison Lawyers, level 11, 66 Eagle Street,
01¢ 657 351 Brisbane, Q1d, 4000

This is annexure A of 1 page referred to in form 603 Notice of initial substantial holder.

y. 28
/

Signed:
Name: Clement Anthony Gye
Dates: 2 July, 2007

P16591_PLS.wpd




SHARE PURCHASE AGREEMENT
DATED the 22 o day of June, 2007

* BETWEEN
AUSTRALIAN TECHNOLOGY INNOVATION FUND LIMITED ACN 098 694 690
AND

TROUBLEPROOF LAND PTY LTD ACN 126 275974
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RUSSELL: AND COMPANY
Solicitors

Level 3, Indigo Honse

77 Eagle Street ‘
BRISBANE 4000

Tel: (07) 3004 8388
Fax: (07) 3064 8899
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THIS SHARE PURCHASE AGREEMENT is made the day of June, 2007

BETWEEN:

AND:

AUSTRALIAN TECHNOLOGY INNOVATION FUND LIMITED

ACN 098 694 690 of 73 Airlie Road, Pullenvale, Brisbane, Queensland.

TROUBLEPROOF LAND PTY LTD ACN 126 275 974 of level 5,
6-10 O’Connell Street, Sydney, NSW,2001.

WHEREAS:

A.

B.

The Vendor is the registered and beneficial owner of the Shares.

The Purchaser has agreed to buy and the Vendor has agreed to sell the Shares on the
terms and conditions of this Agreement.

NOW IT IS AGREED:

1.1

DEFINITIONS

When used in this Agreement the following terms shall have the following meanings
unless the context otherwise requires:-

ASX:

Company:

Completion:
Completion Date:

Mortgage:

Purchase Price:

Purchaser:

Shares:

Vendor:

Australian Stock Exchange.

VIRALYTICS LIMITED ABN 12 010 657 351 -
ASX code YLA.

completion of the sale and purchase hereunder.
on or before 29 June, 2007.

the Mortgage securing the payment of the Purchase
Price

$0.09 per VLA share

TROUBLEPROOF LAND PTY LTD
ACN 126275974

13,000,000 shares in the capital of the Company.

AUSTRALIAN TECHNOLOGY INNOVATION
FUND LIMITED ACN 098 694 690
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2.2

3.1

INTERFRETATION

In this Agreement headings are for convenience only and shall not affect its
interpretation. Except to the extent that the context otherwise requires:-

{®

(b)
©

(d
©

®

@

(&)
®

reference to any statute or statutory provision shall include any modification
or re-enaciment of, or any legislative provisions substituted for, and all -
legislation and statutory instruments issued under such legislation or such

provision,
words denoting the singular shall include the plural and vice versa;

words denoting individuals shell include corporations, associations, trustees,
instrumentalities and partnerships and vice versa;

words denoting any gender shall include all genders;

references to Parts, Clanses, Annexures and Schedules are references to Parts,
Clanses, Annexures and Schedules to this Agreement ag modified or varied
from time to time;

references to any document, deed or agreement shall include references to
such document or agreement as amended novated, supplemented, varied or
replaced from time to time; '

references to any party to this Agresment or any other document, deed or
agreement shall include its successors or permitted assigns;

all references to dates and times are to Sydney time;

all references to “$” and “dollars” are to the lawfial currency of Australia.

The parties agree that the Recitals are accurate, that they shall abide by the Recitals, and
that this Agreement shall, if necessary, be construed by reference to the Recitals.

SALE AND PURCHASE

Subject to the terms of this Agreament the Vendor shall sell the Shares and the Purchaser
ghall purchage the Shares, on the Completion Date:-

@

(b)

free from all Hens, charges, encumbrances, pledges, options and adverse
equities or interest of any kind;

together with all rights now attached or attaching thereto, including the right
to all dividends or distributions hereafter declared, made or paid.
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1.3

CONSIDERATION
In consideration for the purchase of the Shares, the Purchaser shall:-

@ - grant the Mortgage to the Vendor; and

(®) pay the Purchase Price to the Vendor, within 3¢ days of demand, subject to
the provisions of the Mortgage.

PRE.-EMPTION

The Vendor agrees by execution of this Agreement:-
(a) to waive the rights of pre-emption, if any, attaching to the Shares;

() to procure any other shareholder in the Company to waive in writing its rights
of pre-emption, if any, attaching to the Shares

conferred by the Constitution of the Compan-y, or any other agreement to which the
Vendor mey be party.

COMPLETION
Compietion shall take place at Sydney on the Completion Date.

ACTION AT COMPLETION
On completion, the Vendor must deliver to the Purchaser or as the Purchaser directs:-
(a) - any share certificates for the Shares;

®) if necessary, duly executed instruments of transfer in registrable form in
favour of the Purchaser as transferee;

{©) any waiver of rights of pre-emption cantemplated by Part 5.
On Completion the Purchaser must deliver to the Vendor the Mortgage, duly executed.
The oblgations of the parties in respect of Completion shall be interdependent. All

actions at Completion shall be deemed to teke place simultaneously and no delivery or
payment will be deemed to have been made until all deliveries and payments have been

made.
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8.2

9.1

WARRANTIES
The Vendor hereby represents and warrants to the Purchaser that:-

(a) the Vendor is the registered and beneficial owner of the Shares;

(b) the Shares have been duly issued and allotted and are fully paid up;

(c) | cach of the Shares is unencumbered;

(d) the Vendor is entitled and competent fo sell and transfer the Shares without
further consent of any person;

(e the Vendor is not insolvent;

® no applications l;ave been issued or are threatened to be issued, against the

Vendor to place it in liguidation and no action has been taken or threatened
to seize or take possession of any of its respective assets;

(4] there are no unsatisfied or partly unsatisfied judgments against the Vendor
nor has any sequestration order been made or writ of execntion issued against
the Vendor or its Assets;

{h) as far as the Vendor is aware, the Company is not under an obligation to allot

any ghares to any person Or persons, company or companies;

@ as far as the Vendor is aware, the Company is not under any obligation nor
hagit gwan any options over jts unissued. shares

() as far ag the Vendor is aware, no alterations will be made to the Constitution
of the Company or any one of its subsidiaries between the date of this
Agroement and the Completion Date except any alteration approved or
required by the Purchaser in writing;

k) between the date of this Agreement and the Complotion Date the Vendor

shall not create any mortgage, charge, lien or encumbrance against any of the
assets of the Company or any of its subsidiaries;

O as far s the Vendor is aware, the Company has not granted any power of
attorney.

In the interpretation of the warranties contained in this Part each paragraph shall be
construed as a separate warranty and its meaning shall in no way be limited by refarence

to any other paragraph.

INDEMNITY

The Vendor hereby indemmifies the Purchaser against all damages, losses, expenses and
Liabilities claimed, suffered or incurred, whether before or after Completion:-
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(a) claims made or litigation with respect to the Company relating to events prior
to Completion;
) as a consequence of any breach of any of the representations and warranties

contaired in this Agreement;
(c) auy failure by the Vendor to perform its obligations under this Agreement;

in relation to the operation of the Company prior to Completion.

DEFAULT BY VENDOR

If the Vendor refuses or is unsble to comply with eny of the provisions of this
Agrsement, the Purchaser unless it waives any default may:-

(a) proceed to Completion so far as practlcable without prejudice to its rights
herennder; or

(b) rescind this Agreement but without prejudice to its rights to claim damages;
or

(© seek theremedies of injunction, specific perfoﬁnanoe orother equiteble relief

to enforce compliance with the terms of this Agreement.
The Purchaser hereby indemnifies the Vendor against all damages, loés,es, costs,
expenses and liabilities claimed, suffered or incurred, whether before or after completion,

as a consequence of any breach of this Agreement or any failure by the Purchaser fully
to perform its obligations under this Agreement,

DEFAULT BY PURCHASER

If the Purchaser:-

(8) defamlts in any obligation contained in this Agreement which is or has
become essential; or

®) fails or neglects to comply with any of the covenants conditions end
agreements of & material nature herein contained and on the part of the
Purchaser to be observed and performed,

THEN any moneys, if any,' which the Purchaser has paid as and by way of Deposit or on
account of the Purchase Price will be forfeited to the Vendor who will be at liberty to:-

(c) sue the Purchaser for damages for breach of contract; or

(d) sue for specific performance of this Agreement; or
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(e) resell the Shares at such price or prices and upon such terms and conditions
as to title and Delivery payment or otherwise and generally in such manner
in all respects as-the Vendor sees fit.

If the re-sale is completed within two years of the default the deficiency in price, if any,
arising from resale together with all expenses in connection with the resale or any
attempted resale must immediately after resale be made good and paid to the Vendor by
the Purchaser,

In the event of non-payment of the amount of the deficiency and any expenses the same
will be recoverable by the Vendor from the Purchaser liguidated damages and not as a

penalty.
Any profit on resale shall belong to the Vendor in addition to the forfeited moneys.

It will not be necessary for the Vendor to first tender a transfer of the Shares to. the
Purchaser before the Vendor may rely on the rights and remedies under this Part 11.

The rights and remedies given to the Vendor under this Part 11 are concurrent and not
alternative.

FURTHER ASSURANCES

Bach party shall, from time to time at its own cost and expenss, make, do and execute
and cause to be made done and executed all such acts, things, agreements, deeds,
instruments, assurances and other documents as may be necessary, desirable or
reasonably reguired by another party to perfect or give effect to the transactions or
agresments contemplated or contained in this Agreement.

COSTS

Whether or not any ‘of the transactions contemplated by this Agreement are
consummated, each party shall pay its own fees and expenses of and incidental ta the
negotiation, preparation and execution of this Agreement, including the fees and
disbursements ofitslawyers and accountants, except that the Purchaser shall pay all duty
on, or incidental to the execution of, this Agreement and the formation or completion of
the transactions contemplated. _

NOTICES

All notices and other communications provided for or permitted under this Agreement
or otherwise shall be sent by certified or registered mail with postage prepaid, by hand
delivery or by facsimile transmission as follows:-

(8) If to the Vendor, to it at:-

Name:  Australian Technology and Innovation Fund Limited
Address: o Mr 8 GB Jones
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73 Airlie Road,
PULLENVALE 4069
Attention: Mr Jones
RaxNo: 073374 0859

(b) If to the Purchaser, to it at:-

Name: TROUBLEPROOF LAND PTY LTD ACN 126275974
Address: Level 5, 6-10 O'Cotmell Street, Sydney, NSW, 2001
Attention: Mr Gye

Fax No: 029223 7977

or to such other address or person as either party may specify by notice in writing to the
other. '

All such notices or communications shall be deemed to have been duly given or meade:-
(a) -three days after being deposited in the mail with postage prepaid; or
) when delivered by hand; or

(©) if sent by facsimile transmission, when receipt acknowledged.

The parties hereto agree, pursuant to Rule 119 of the Uniform Civil Procedure that any
Cleim or other process issued by any party may be served on any other party to this
Agreement by sending a phoiocopy of the signed and sealed copy of the Claim by
security post, with postage prepaid, to such other party at that party’s address set forth
in Clause 14.1 above.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and all of those
connterparts shall, taken together, constitute one and the same instrument.

A party may, without prejudice to any other mode of delivery, deliver this Agreement,
or an executed coumterpart to another party by sending it to that party’s facsimile
treansmission number set out in clause 14 hereof, provided that the sending machine
produces a successful transmission record of the transmission.

ENTIRE AGREEMENT

This Agreement constitutes the full and complete understanding between the parties with
respect to the subject matter of this Agreement. There is no other oral understanding,
agreement, warranty or representation whether express or implied in any way extending,
defining or otherwise relating to the provisions hereof or binding on the parties with
respect to any of the matters to which this Agreement relates.

Bach of the parties hereby covenants and irrevocably acknowledges that it has not been
induced to enter into this Agreement by any statement, warranty, representation,
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NOLOGY INNOVATION yunD

adirectorandsecn'etaryiitx sole director,
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uudmmnding, act, omission, fact, metter, thing or ocnlductb’yoron hehalf of any peyson
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WAIVER

No weiver by either party of any defeult in the suicl and literal performance of or

complianoe with any provision condition or requiremenit herein shall be deemed to bea
Wwaiver of sttict and [itera] performancs of and campltance with any ofher DProvisian,
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matmer itpair the exercise of any such Hght accruing td it thereafter.

GOVERNING LAW

AThis Agreement ghall be governed by and vonstrued 4 accordance with the law of

Queensland and each of the partieg hereby submits to the non-exchusive jurisdiotion of
the Queensland-Courts, - ;

ACN 098 694 690 by two of its
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EXECUTED by TROUBLEPROOF LAND
PTY LTD ACN 126 275 974 by two of its
directors/a director and secretary/its sole director,
pursuant to Secfion 127 of the Corporations Act
in the presence of:

Witness . Director
/
Witness MrlSecretary

/%
Witness ole Direcior
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THIS SHARE PURCHASE AGREEMENT is made the 27th day of June, 2007

BETWEEN: MICHAEL ANDREW MONSOUR of 297 Kent Street, Maryborough,
Queensland

AND: ANNE MARGARET MONSOUR of 297 Kent Street, Maryborough,
Queensland

AND: ISABEL ALICE MONSOUR of 297 Kent Street, Maryborough,
Queensland

AND: EMMA LUCILLE MONSOUR of 297 Kent Street, Maryborough,
Queensiand

AND: MPAMM PTY LTD of 297 Kent Street, Maryborough, Queensland

AND: MP MONSOUR MEDICAL PRACTICE PTY LTD of 297 Kent Street,
Maryborough, Queensiand

AND: TROUBLEPROOF LAND PTY LTD ACN of

WHEREAS:

A. The Vendors are the registered and beneficial owners of the Shares.

B. The Purchaser has agreed to buy and the Vendors have agreed to sell the Shares on the

terms and conditions of this Agreement.

NOW IT IS AGREED:
1. DEFINITIONS
1.1 When used in this Agreement the following terms shall have the following meanings

unless the context otherwise requires:-

Anne Monsour: ANNE MARGARET MONSOUR (Number of
shares: 240,500)

ASX: Australian Stock Exchange.

Company: VIRALYTICS LIMITED ABN 12 010 657 351 -
ASX code VLA.

Completion: completion of the sale and purchase bereunder.

Completion Date: on or before 29 June, 2007.
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Emma Monsour: EMMA LUCILLE MONSOUR (Number of shares:
100,000)

Isabel Monsour: ISABEL ALICE MONSOUR (Number of shares:
100,000)

Michael Monsour: MICHAEL ANDREW MONSOUR (Number of
shares: 100,000)

MPAMM: MPAMMPTY LTD ACN (082 374 98 (Number of
shares:3,442,843)

MP Monsour Medical: MP MONSOUR MEDICAL PRACTICE PTY
LTD ACN 010 260 410 (Number of shares: 927,500)

Purchase Price: $0.09 per VLA share

Purchaser: TROUBLEPROOF LAND PTY LTD.

Shares: 4,910,843 shares in the capital of the Company.

Vendors: Michael Monsour, Anne Monsour; Isabel Monsour,
Emma Monsour, MPAMM, and MP Monsour
Medical.

INTERPRETATION

In this Agreement headings are for convenience only and shall not affect its
interpretation. Except to the extent that the context otherwise requires:-

(2)

(b)
(©

(@
(e)

(H

teference to any statute or statutory provision shall include any modification
or re-enactment of, or any legislative provisions substituted for, and all
legislation and statutory instruments issued under such legislation or such
provision;

words denoting the singular shall include the plural and vice versa;

words denoting individuals shall include corporations, associations, trustees,
instrumentalities and partnerships and vice versa,

words denoting any gender shall include all genders;

references to Parts, Clauses, Annexures and Schedules are references to Parts,
Clauses, Annexures and Schedules to this Agreement as modified or varied
from time to time;

references to any document, deed or agreement shall include references to
such document or agreement as amended novated, supplemented, varied or
replaced from time to time;




2.2

3.1

4.1

5.1

6.1

-3-

® references to any party to this Agreement or any other document, deed or
agreement shall include its successors or permitted assigns;

(h) all references to dates and times are to Sydney time;

@) all references to “$” and “dollars” are to the lawful currency of Australia.
The parties agree that the Recitals are accurate, that they shall abide by the Recitals, and
that this Agreement shall, if necessary, be construed by reference to the Recitals.
SALE AND PURCHASE

Subject to the terms of this Agreement the Vendors shall sell the Shares and the

" Purchaser shall purchase the Shares, on the Completion Date:-

(a) free from all liens, charges, encumbrances, pledges, options and adverse
equities or interest of any kind;

(b) together with all rights now attached or attaching thereto, including the right
to al! dividends or distributions hereafter declared, made or paid.

CONSIDERATION

In consideration for the purchase of the Shares, the Purchaser shall pay the Purchase

Price to the Vendor.

PRE-EMPTION

The Vendors agree by execution of this Agreement:-

(a) to waive the rights of pre-emption, if any, attaching to the Shares;

(b} to procure any other shareholder in the Company to waive in writing its rights
of pre-emption, if any, attaching to the Shares

conferred by the Constitution of the Company, or any other agreement to which any of
the Vendors may be party.
COMPLETION

Completion shall take place at Sydney on the Completion Date.
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ACTION AT COMPLETION
On completion, the Vendors must deliver to the Purchaser or as the Purchaser directs:-
(a) any share certificates for the Shares;

b) if necessary, duly executed instruments of transfer in registrable form in
favour of the Purchaser as transferee;

(c) any waiver of rights of pre-emption contemplated by Part 5.

On Completion the Purchaser must pay the Purchase Price to each of the Vendors, in the
respective sums they may direct in writing.

The obligations of the parties in respect of Completion shall be interdependent, All
actions at Completion shall be deemed to take place simultaneously and no delivery or
payment will be deemed to have been made until all deliveries and payments have been
made.

WARRANTIES

Each Vendor hereby represents and warrants to the Purchaser, for and in respect of his
own Shares only, that:-

(a) the Vendor is the respective registered and beneficial owner of the Shares;

v the Shares have been duly issued and allotted and are fully paid up;

{c) each of the Shares is unencumbered;

(d) the Vendor is ¢ntitled and competent to sell and transfer the Shares without
further consent of any person;

(e} the Vendor is not insolvent;

4] no applications have been issued or are threatened to be issued, against the

Vendor to place it in liquidation and no action has been taken or threatened
to seize or take possession of any of its respective assets;

(&) there are no unsatisfied or partly unsatisfied judgments against the Vendor
nor has any sequestration orderbeen made or writ of executionissued against
the Vendor or its Assets;

(h) as far as the Vendor is aware, the Company is not under an obligation to allot

any shares to any person or persons, Company or companics;

v as far as the Vendor is aware, the Company is not under any obligation nor
has it given any options over its unissued shares;
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G) as far as the Vendor is aware, no alterations will be made to the Constitution
of the Company or any one of its subsidiaries between the date of this
Agreement and the Completion Date except any alteration approved or
required by the Purchaser in writing;

(X between the date of this Agreement and the Completion Date the Vendor
shall not create any mortgage, charge, lien or encumbrance against any of the
assets of the Company or any of its subsidiaries;

(3] as far as the Vendor is aware, the Company has not granted any power of
attorney.

In the interpretation of the warranties contained in this Part each paragraph shall be
construed as a separate warranty and its meaning shall in no way be [imited by reference
to any other paragraph.

INDEMNITY

Each Vendor hereby indemnifies the Purchaser against all damages, losses, expenses and
liabilities claimed, suffered or incurred, whether before or after Completion, but in

respect of his own Shares only:-

(@) claims made or litigation with respect to the Company relating to events prior
to Completion;

(b) as a consequence of any breach of any of the representations and warranties
contained in this Agreement;

(c) any failure by the Vendor to perform its obligations under this Agreement;

in relation to the operation of the Company prior to Completion,

DEFAULT BY VENDOR

If any of the Vendors refuse or are unable to comply with any of the provisions of this
Agreement, the Purchaser unless it waives any default may:.-

(a) proceed to Completion so far as practicable without prejudice to its rights
hereunder against the defaulting Vendor; or

(b) rescind this Agreement but without prejudice to its rights to claim damages
against the defaulting Vendor; or

(c) seek the remedies of injunction, specific performance or other equitable relief
to enforce compliance with the termns of this Agreement against the defaulting
Vendor.

The Purchaser bereby indemnifies the Vendors against all damages, losses, costs,
expenses and liabilities claimed, suffered or incurred, whether before or after completion,




I1.

it

11.2

113

114

145

11.6

12.

121

-6-
as a consequence of any breach of this Agreement or any failure by the Purchaser fully
to perform its obligations under this Agreement.
DEFAULT BY PURCHASER

If the Purchaser:-

(a) defaults in any obligation contained in this Agreement which is or has
become esSential; or

(b} fails or neglects to comply with any of the covenants conditions and
agreements of a material pature herein comained and on the part of the
Purchaser to be observed and performed,

THEN any moneys, if any, which the Purchaser has paid as and by way of Deposit or on
account of the Purchase Price will be forfeited to the Vendors who will be at liberty to:-

(c) sue the Purchaser for damages for breach of contract; or
{d) sue for specific performance of this Agreement; or
{e) reseil the Shares at such price or prices and upon such terms and conditions

as to title and Delivery payment or otherwise and generally in such manner
in all respects as the Vendor sees fit.

If the re-sale is completed within two years of the default the deficiency in price, if any,
arising from resale together with all expenses in connection with the resale or any
attempted resale must immediately after resale be made good and paid to the Vendor by
the Purchaser.

In the event of non-payment of the amount of the deficiency and any expenses the same
will be recoverable by the Vendors from the Purchaser iquidated damages and notas a

penalty.
Any profit on resale shall belong to the Vendors in addition to the forfeited moneys.

It will not be necessary for the Vendors to first tender a transfer of the Shares to the
Purchaser before the Vendors may rely on the rights and remedies under this Part 11.

The rights and remedies given to the Vendors under this Part 1| are concurrent and not
alternative.

FURTHER ASSURANCES

Each party shall, from time to time at its own cost and expense, make, do and execute
and cause to be made done and executed all such acts, things, agreements, deeds,
instruments, assurances and other documents as may be necessary, desirable or
reasonably required by another party to perfect or give effect to the transactions or
agreements contemplated or contained in this Agreement.
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COSTS

Whether or not any of the transactions contemplated by this Agreement are
consummated, each party shall pay its own fees and expenses of and incidental to the
negotiation, preparation and execution of this Agreement, including the fees and
disbursements of its lawyers and accountants, except that the Purchaser shall payali duty
on, or incidental to the execution of, this Agreement and the formation or completion of
the transactions conternplated.

NOTICES

All notices and other communications provided for or permitted under this Agreement
or otherwise shall be sent by certified or registered mail with postage prepaid, by hand
delivery or by facsimile transmission as follows:-

(a) If to Vendors, to them at:-

Name: Dr Michael Monsour

Address: 297 Kent Street, Maryborough, Queensland, 4705
Attention: Dr Monsour

Fax No: (07)4121 5649

(b) If to the Purchaser, to it at:-

Name: TROUBLEPROOF LAND PTY LLTD
Address:

Attention:

Fax No:

or to such other address or person as either party may specify by notice in writing to the
other.

All such notices or communications shall be deemed to have been duly given or made:-

(@) three days after being deposited in the mail with postage prepaid; or
(b) when delivered by hand; or
(c) if sent by facsimile transmission, when receipt acknowledged.

The parties hereto agree, pursuant to Rule [ 19 of the Uniform Civil Procedure that any
Claim or other process issued by any party may be served on any other party to this
Agreement by sending a photocopy of the signed and sealed copy of the Claim by
security post, with postage prepaid, to such other party at that party’s address set forth
in Clause 14.1 above.
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ENTIRE AGREEMENT

This Agreement constitutes the full and completeunderstanding between the parties with
respect o the subject matter of this Agreement. There is no other oral understanding,
agreement, warranty or representation whether express or implied in any way extending,
defining or otherwise relating to the provisions hereof or binding on the parties with
respect to any of the matters to which this Agreement relates.

Each of the parties hereby covenants and irrevocably acknowledges that it has not been
induced to enter into this Agreement by any statement, warranty, representation,
understanding, act, omission, fact, matter, thing or conduct by or on behalf of any person
including the other party, other than as expressly recorded in this Agreement.

The provisions of Clauses 15.1 and 15.2 shall operate and remain in full force and effect,
except in the case of fraud by another party to this Agreement. No other fact, matter or
circumstance including breach of the provisions of Part V of the Trade Practices Act
1974 by a party to this Agreement shall interfere with or in any way derogate from the
operation and effect of Clauses 15.1 and 15.2.

WAIVER

No waiver by either party of any default in the strict and literal performance of or
compliance with any provision condition or requirement herein shall be deemed tobe a
waiver of strict and literal performance of and compliance with any other provision,
condition or requirement herein nor to be a waiver of or in any manner release either
party from strict compliance with any provision condition or requirement in the future
nor shall any delay or omission of either party to exercise any right hereunder in any
manner impair the exercise of any such right accruing to it thereafier.

GOVERNING LAW
This Agreement shall be govemed by and construed in accordance with the law of

Queensland and each of the parties hereby submits to the non-exclusive jurisdiction of
the Queensland Courts.

SIGNED SEALED AND DELIVERED by ) M A a8
MICHAEL ANDREW MONSOUR in the )
presence of! )

Witness WM 7

\_5‘,/4./'{&, ..SZE)/
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SIGNED SEALED AND DELIVERED by )
ANNE MARGARET MONSOUR in the )
presence of: )

Witness W W[I%

S.AHEMSLEY
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SIGNED SEALED AND DELIVERED by
ISABEL ALICE MONSOUR in the presence
of:

o
Witness S.A HE/VIjLE)/

SIGNED SEALED AND DELIVERED by
EMMA LUCILLE MONSOUR in the presence
of:

ALy
S.A -HemSi ey

Witness

EXECUTED by MPAMM Pty Ltd ACN 082
374 098 by two of its directors/a director and
secretary/its sole director, pursuant to
Section 127 of the Corporations Act in the
presence of:

Witness /MM %

S A -HEMSLE Y

Witness WM‘O &ﬂ

S A-Hemsi £y

Witness

N g et

o Ao

Director WA PP

Director/Secretary "2¢a .~ ANt

Sole Director
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EXECUTED by MP Monsour Medical
Practice Pty Ltd ACN 010 260410 by two of its
directors/a director and Secretary/its sole director,
pursuant to Section 127 of the Corporations Act
in the presence of:

oY
Witness A bjf'ﬁ;j SLEY Director & W W
S

Witness /JMVHO Director/Secretary R PP %
5. HeMsiey

Witness Sole Director

EXECUTED by TROUBLEPROOF LAND )

PTY LTD ACN by two of its )

directors/adirector and secretary/its sole director, )

pursuant to Section 127 of the Corporations Act )

in the presence of: )

Witness Director

Witness Director/Secretary

Witness Sole Director
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EXECUTED by MP Monsour Medical
Practice Pty Ltd ACN 010 260 410 by two ofits
directors/a director and secretaryfits sole director,
pursuant to Section 127 of the Corporations Act
in the presence of:

Witness

Witness

Witness

EXECUTED by TROUBLEPROOF LAND

PTY LTD ACN 128 21591\ by wo of its:

directors/a director and secretary/its sole director,
_pursuant to Section 127 of the Corporations Act

in the presence of:

Witness

Witness

Witness

Nt Nt N Nt N

Director
Director/Secretary

Sole Director

Director

Djreﬁ:rlSecretary

Snl’ﬁ:
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. dracl and  (orfest
Lo
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THIS SHARE PURCHASE AGREEMENT is made the 27th day of June, 2007
BETWEEN: S AND M STREETERINVESTMENT CO PTY LTD ACN 003 934 647

of 7 Jellicoe Street, Bagowlah Heights, New South Wales, 2093

AND: TROUBLEPROOF LAND PTY LTD ACN of

13

WHEREAS:
A The Vendor is the vegistered and beneficial owner of the Shares.

" B. The Purchaser has agreed to buy and the Vendor has agrced to sell the Shares on the
terms and conditions of this Agreement.

NOW IT IS AGREED:

1. DEFINITIONS

1.1 ‘When used in this Agreement the following terms shell have the following meanings
untess the context otherwise requires:- '
ASX: Australian Stock Exchange.
Company: VIRALYTICS LIMITED ABN 12 010 657 351 -

' ASX code VLA.
Completion:’ completion of the sale and purchase hereunder.
Completion Date: on or before 29 June, 2007,
Purchase Price: $0.09 per VLA share
Purchaser: TROUBLEPROOF LAND PTY LTD.
Shares: 1,000,000 shares in the capital of the Company.
V;andor: S AND M STREETER INVESTMENT CO PTY
LTD ACN 003 934 647
2. INTERPRETATION
2.1 In this Agreement headings are for convenience only and shall not affect its

intexpretation. Except to the extent that the context otherwise requires:-
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reference to any statute or statutory provision shall include any modification
or re-enactment of, or any legislative provisions substituted for, and all
legislation and statutory instruments issued under such legislation or such

provision;
words denoting the singular shall include the plural and vice versa;

words denoting individuals shall include corporations, associations, trustees,
instrumentalities and partnerships and vice versa;

words denoting any gender shall include al} genders;

references to Parts, Clauses, Armexures and Schedules arereferences to Parts,
Clauses, Annexures and Schedules to this Agreement as modified or varied
from time to time;

refesences to any document, deed or agreement shall include references to
such docament or agreement as amended novated, supplemented, varied or

replaced from time to time;

references to any party to this Agreement or any other document, deed or
agreement shall include its successors or permitted assigns;

all references to dates and times are to Sydney time;

all references to “$™ and “dollars” are to the lawful cutrency of Austratia.

The parties agree that the Recitals are accurate, that they shall abide by the Recitals, and
that this Agreement shall, if necessary, be construed by reference to the Reuitals.

SALE AND PURCHASE

Subject to the terms of this A greement the Vendor shall sell the Shares and the Purchaser
shall purchase the Shares, on the Completion Date:-

(8)

free from all liens, charges, encumbrances, pledges, options and adverse
equities or interest of any kind;

() together with all rights now attached or attaching thereto, including the right
to all dividends or distributions hereafter declared, mede or paid.
CONSIDERATION

In consideration for the purchase of the Shares, the Purchaser shall pay the Purchase
Price to the Vendor.
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PRE-EMPTION
The Vendor agrees by exccution of this Agreement:-
(2 to waive the rights of pre-emption, if any, attaching to the Shares;

) to procure any other shareholder in the Company to waivein writing its rights
of pre-emption, if any, attaching to the Shares

conferred by the Constitution of the Company, or any other agreement to which the
Vendor may be party.

COMPLETION

Completion shall take place at Sydney on the Completion Date.

ACTION AT COMPLETION
On completion, the Vendor must deliver to the Purchaser or as the Purchaser directs:-

(2) any share certificates for the Shares;

(b) if necessary, duly executed instruments of transfer in registrable form in
favour of the Purchaser as transferee;

(c) any waiver of rights of pre-eraption contemplated by Part 5.

On Completion the Purchaser must pay the Purchase Price to the Vendor, in the sums
they mey direct in writing.

WARRANTIES
The Vendor hereby represents and warrants to the Purchaser that:-

@ the Vendor is the respective registered and beneficial owner of the Shares;

®) the Shares have been duly issued and allotted and are fully paid up;

(c) each of the Shares is unencumbered;

) the Vendor is entitled and competent to sell and transfer the Shares without
further consent of any person;

® the Vendor is not insolvent;

(§i) no applications have been issued or are ﬁeatmed to be idsued, against the

Vendor to place it in liquidation and no action has been taken or threatened
to seize or take possession of any of its respective assets;
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(® there are no unsatisfied or partly unsatisfied judgments against the Vendor
nor has any sequestration order been made or writ of execution issued against
the Vendor or its Assets;

() . asfarasthe Vendoris aware, the Company is not under an obligation to allot

any shares to any person or persons, cCompany or companies;

@ as far as the Vendor is aware, the Company is-not under any obligation nor
has it given any options over its unissued shares; '

)] as far as the Vendor is awars, no alterations will be made to the Constitution
of the Company or any one of its subsidiaries between the date of this
Agreement and the Completion Date except any alteration approved or
required by the Purchaser in writing;

k) between the date of this Agreement and the Completion Date the Vendor

shall not create any mortgege, charge, lien or encurnbrance against any of the
assets of the Company or any of its subsidiaries; _

QD as far as the Vendor is aware, the Company has not granted any power of
attorney.

In the interpretation of the warranties contained in this Part each paragraph shall be
construed as a separate warranty and its meaning shall in'no way be limited by reference

to any other paragraph.

INDEMNITY

The Vendor hereby indemnifies the Purchaser against all damages, losses, expenses and
liabilities claimed, suffered or incurred, whether before or after Completion in respect

of:-

(a) claims made or litigation with respect to the Company relating to events prior
to Commpletion;

b) as & consequence of any breach of any of the representations and wearranties
contained in this Agreement;

(c) any failure by the Vendor to perform its obligations under this Agreement;

in relation to the operation of the Company prior to Completion,

DEFAULT BY VENDOR

If the Vendor refuses or is unable to comply with any of the provisions of this
Agreement, the Purchaser unless it waives any default may:-
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(a) proceed to Completion so far as practicable without prejudice to its rights
' * hereunder against the Vendor; or
(b) rescind this Agreement but without prejudice to its rights to claim damages
against the Vendor; or
{c) seek theremedies of injunction, specific performance or other equitable relief

to enforce compliance with the terms of this Agreement egainst the Vendor,

The Purchaser hereby indemnifies the Vendor against all damages, losses, costs,
expenses and liabilities claimed, suffered or incurred, whether before or after completion,
as a consequence of any breach of this Agreement or any failure by the Purchaser fuily
to perform its obligations under this Agresment.

DEFAULT BY PURCHASER

If the Purchaser:-

(a) defaults in any obligation contained in this Agreement which is or has

' become essential, or '

(®  fails or neglects to comply with any of the covenants conditions end
agreements of a material nature herein contained and on the part of the
Purchaser to be observed and performed,

THEN anymoneys, if any, which the Purchaser has paid as and by way of Deposit or on
account of the Purchase Price will be forfeited to the Vendor who will be at liberty to:- -

(<) sue the Purchaser for damages for breach of coniract; or

(d) sue for specific performance of this Agreement; or

(e resell the Shares at such price or prices and upon such terms and conditions
as to title and Delivery payment or otherwise and generally in such manner
in all respects as the Vendor sees fif.

- If the re-sale is completed within two years of the default the deficiency in price, if any,

arising from resale together with all expenses in connection with- the resale or any
attempted resale must immexdiately after resale be made good and paid to the Vendor by

the Purchaser.

In the event of non-payment of the amount of the deficiency and any expenses the same
will be recoverable by the Vendor from the Purchaser as liquidated damages and not as

a penalty,
Any profit on resale shall belong to the Vendor in addition to the forfeited monsys.

it will not be necessary for the Vendor to first tender a transfer of the Shares to the

Purchaser before the Vendor may rely on the rights and remedies under this Part 11.
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11.6 The rights and remedies given to the Vendor under this Part 11 are concurrent and not
alternative.
12 FURTHER ASSURANCES

12.1 Each party shall, from time to time at its own cost and expense, make, do and execute
and canse to be made done and executed all such acts, things, agreements, deeds, -
instruments, assurances and other documents as may be necessary, desirable or
reasonsbly required by another party fo perfect or give effect to the transections or
agreements contemplated or contained in this Agreement.

13. COSTS

13.1 Whether or not any of the transactions contemplated by this Agreement are
consummated, each party shall pay its own fees and expenses of and incidental to the
negotiation, preparation and execution of this Agreement, including the fees and
disbursements of its lawyers and accountants, except that the Purchaser shall pay all duty
on, or incidental to the execution of, this Agreement and the formation or completion of
the transactions contemplated.

14. NOTICES

14,1 - All notices and other communications provided for or permitted under this Agreement
or otherwise shall be sent by certified or registered mail with postage prepaid, by hand
delivery or by facsimile transmission as follows:-

@ If to the Vendor, to him at:-

Name: S and M Streeier Investment Co PTY LTD ACN 003 934 647
Address: 7 Jellicoe Street, Bagowlah Heights, New South Wales, 2093

Aftention: Mr Streeter
Fax No:

() If to the Purchaser, to it at:-

Name:  Troubleproof Land Pty Lt
Address:

Attention:

Pax No:

or to such other address or parson as either party may specify by notice in writing to the
other.

14.2 Al such notices or communications shall be deemed to have been duly given or made:-
(a) three days after being deposited in the mail with postage prepaid; or

(b) when delivered by hand; or
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(c) * if sent by facsimile transmission, when receipt acknowledged.

The parties hereto agree, pursuant to Rule 119 of the Uniform Civil Procedure that any
Claim or other procéss issued by any party may be served on any other party to this
Agreement by sending a photocopy of the signed and sealed copy of the Claim by
sccnrity post, with postage prepaid, to such other party at that party’s address set forth

in Clanse 14.1 above.

ENTIRE AGREEMENT

This Agreement constitutes the full and complete understanding between the parties with
respect to the subject matter of this Agreement. There is no other oral understanding,
agreement, warranty or representation whether express or implied in any way extending,
defining or otherwiss relating to the provisions hereof or binding on the parties with
respect to any of the matters to which this Agreemeit relates.

Bach of the parties hereby covenants and irrevocably acknowledges that it has not been

induced to enter into this Agreement by any statement, warranty, representation,
mderstanding, act, amission, fact, matter, thing or conduct by or on behalf of any person
including the other party, other than as expressly recorded in this Agreement.

Theprovisions of Clauses 15.1 and 15.2 shall operats and remain in full force and effect,
except in the case of fraud by another party to this Agreement. No other fact, matter or
circumstance incheding breach of the provisions of Part V of the Trade Practices Act
1974 by a party to this Agreement shall intetfere with or in any way derogate from the
operation and effect of Clauses 15.1 and 15.2.

WAIVER

" No waiver by either party of any defauit in the strict' and literal performance of or

compliance with any provision condition or requirement herein shall be deemed to bea
waiver of strict and literal performance of and compliance with any other provision,
condition or requirement herein nor to be a waiver of or in any manner release cither
party from strict compliance with any provision condition or requirement in the future

nor shall any delay or omission of either party to exercise any right hereunder in any

manner impair the exercise of any such right aceruing to it thereafter.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the law of
Queensland and each of the parties hereby submits to the non-exclusive jurisdiction of
the Queensland Courts.




EXECUTED by S5 AND M STREETER
INVESTMENT CO PTY LTD ACN 003 934
647 by wo of its directorsfa director and
secretary/iss sole dircctor, pursuant to
Scelion 127 of the Corparations Act in the
presence of:

Witn%% Director /bm
Wltn% Director/Secretary M M

Witness ‘ Sule Divector

St Nt Nl N At

EXECUTED by TROUBLEPROOF LAND )

PTY LTD ACN 1268271514 byrwe )

of its directors/a director and secrewry/its sole )

director, pursuant to Section 127 of the )

Corporations Aei in the presence of: )

Wirness Director

Witaess )jrettor/Secretary

Witness ole Divector

29~JUN-2807 @9:87 - +61292474844 99% P.e5
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'THIS SHARE PURCHASE AGREEMENT is made the >y of June, 2007

AUSTRALIAN BIOFUND INVESTMENTS LIMITED of Floor 19

Beverly House, 93-107 Lockhart Road, Wan Chai, Hong Kong

TROUBLEPROOF LAND PTY LTD ACN 126 275 974 of level 5, 6-10
O’Connell Street, Sydney, NSW,2001

The Vendor is the registered and beneficial owner of the Shares.

The Purchaser has agreed to buy and the Vendor has agreed fo sell the Shares on the
terms and conditions of this Agreement.

BETWEEN:

AND:

WHEREAS:

A.

B.

NOW T IS AGREED:

1. DEFINITIONS
1.1

When used in this Agreement the following terms shall have the following meanings
unless the context otherwise requires:-

ASX:

Company:

Completion:
Completion Date:
Purchase Price:

Purchaser:

Shares;

Vendor:

Australian Stock Exchange.

VIRALYTICS LIMITED ABN 12 010 657 351 -
ASX code VLA. :

completion of the sale and purchase hereunder.
on or before 29 June, 2007,
$0.09 per VLA share

TROUBLEPROOF LAND PTY LTD ACN 126
275 974

420,000 shares in the capital of the Company.

AUSTRALIAN BIOFUND INVESTMENTS
LIMITED
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INTERPRETATION

In this Agreement headings are for convenience only and shall not affect its
mte:pretatlon. Except to the extent that the context otherwise requires:-

(®)

(®)
(©

@

(&)

®

®

®
)

reference to any statute or statutory provision shall include any modification
or re~enactment of, or any legislative provisions substituted for, and all
legislation and. statntory instruments issued urder such legislation or such
provision;

words denoting the singular shall include the plural and vice versa;

words denoting individuals shall include corporations, associations, trustees,
instrumentalities and partnerships and vice versa;

words denoting any gender shall include all genders;

references to Parts, Clauses, Annexures and Schedules are references to Parts,
Clanses, Annexures and Schedules to this Agreement as modified or varied

from time fo time;

references to any document, deed or agreement shell include references to

such document or agreement as amended novated, supplemented, varied or

replaced from time to time,

references to any party fo this Agreement or any other document, deed or
agreement shall include its successors or permitted assigns;

all references to dates and times are to Sydney time;

all references to “$” and “dollars” are to the lawful carrency of Australia.

The parties agree that the Recitals are accurate, that they shall abide by the Recitals, and
that this Agreement shall, if hecessary, be construed by reference to the Reoitals.

SALE AND PURCHASE

Subject to the terms of this Agreement the Vendor shall seft the Shares andthePurchascr
shell purchase the Sheres, on the Completmn Date:-

@

(b)

free from all liens, charges, encumbrances, pledges, options and adverse
equities or interest of any kind;

together with all rights now attached or attaching thereto, including the right
to all dividends or distributions hereafter declared, made or paid.
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6.1

7.

7.1

7.2

8.1

CONSIDERATION

In consideration for the purchase of the Shares, the Purchaser shall pay the Purchase

Price to tha Vendor. :

PRE-EMPTION
The Vendor agrees by execution of this Agreement:-
(a) to waive the rights of pre-emption, if any, attaching to the Shares;

(b) to prooure any other shareholder in the Company fo waive in writing its rights
of pre-emption, if any, attaching to the Shares -

conferred by the Constitution of the Company, or any other agreement to which the
Vendor may be party.
COMPLETION

Completion shall take place at Sydoey on the Completion Date.

ACTION AT COMPLETION

On completion, the Vendor must deliver to the Purchaser or as the Purchaser directs:-

@ any share certificates for the Shares;

) if necessary, duly exeouted instruments of transfer in registrable form in
favour of the Purchaser as transferee;

(c) any waiver of rights of pre-emption contemplated by Part 5.

On Completion the Purchaser must pay the Purchase Price to the Vendor, in the sums
they may direct in writing.

WARRANTIES

‘The Vendor hereby represents and warrants to the Purchaser that:-

(a) the Vendor is the respective registered and beneficial owner of the Shares;
®) the Shares have been dulyissuedandmouedahdmﬁmyﬁaid wp;
© cach of the Shares is unencumbered; |

()] the Vendor is entifled and competent to sell and transfer the Shares without
further consent of any person;




8.2

9.

S.1

@
®

(h)
()
y
)

o)

the Vendor is not insolvent;

no applications have been issued or are threatened to be issued, against the
Vendor to place it in liquidation and no action has been taken or threatened -
to seize or take possession of any of itg respective assets;

there are no unsatisfied or partly unsatisfied judgments against the Vendor
nor hag any sequestration order heen made or writ of execution issned against

the Vendor or its Assets;

as far ag the Vendor is aware, the Company is not under an obligation to aflot
any shares to any person or persons, compeny or companies;

as far as the Vendor is aware, the Company is not under any obligation nor
has it given any options over its unissued shares;

as far as the Vendor is aware, 1o alterations will be made to the Constitution

of the Company ar any one of its subsidiaries between the date of this

Agreement and the Completion Date except any altarahon approved or
required by the Purchaser in writing;

between the date of this Agreement and the Completion Date the Vendor
shall not create any mortgage, charge, lien or encambrance against any of the
essets of the Company or any of its subsidiaties;

as far as the Vendor is aware, the Company has not granted any power of
attorney.

In the interpretation of the warranties contained in this Part each paragraph shall be
construed a8 a separate warrenty and its meaning shall in no way be limited by reference

to any other paragraph.

INDEMNITY

The Vendor hereby indemnifies the Purchaser against all damages, losses, expenses and
Habilities claimed, suffered or incnred, whether before or after Completion in respect

of’-

(a)

()

(©)

claims made or litigation with respect to the Company relating to events prior

to Completion;

as a consequence of any breach of any of the represenitations and warranties
contained in this Agreement;

any faiture by the Vendor to perform its obligations under this Agreement;

in relation to the operation of the Company prior to Completion,




10.

10.1

10.2

11.

11.1

11.2

11.3

DEFAULT BY VENDOR

If the Vendor refuses or is unable to comply with any of the provisions of this
Agreement, the Purchaser unless it waives any default may:-

(a) proceed to Completion so far as practicable without prejuchce to its nghts
hereunder against the Vendor; or

(b) rescind this Agreement but without prejudice to its rights to claim damages
against the Vendor; or

(c) seek the remedies of injunction, specific performance or other equitableretief

to enforce compliance with the terms of this Agreement against the Vendor.

The Purchaser hereby indemmifies the Vendor against all damages, losses, costs,
expenses and liabilities claimed, suffered orincurred, whether before or after completion,
as a consequence of any breach of this Agreement or any failure by the Porchaser fully
to perform its obligations under this Agreement.

DEFAULT BY PURCHASER

Ifthe Pmdlasér:-

() defaults in any obligation contained in this Agreement which is or has
become essential; or

() fails or neglects to comply with any of the covenants conditions and
agreements of a material nature herein contained and on the part of the
Purchaser to be observed and performed,

THEN any moneys, if any, which the Purchager has peid as and by way of Deposit or on
account of the Purchase Price will be forfeited to the Vendor who will be at liberty to:-

)] sue the Purchaser for damages for breach of contract; or .

(d sue for specific performance of this Agreement; or

(e) resel] the Shares et such pﬁce or prices and upon such terms and conditions
as to tifle and Delivery payment or otherwise and generally in such rpanner
in all respects as the Vendor sees fit.

If the re-sale is completed within two years of the default the deficiency in price, if any,

arising from resale together with all expenses in connection with the resale or any
attempted resale must immediately after rasale be made good and paid to the Vendor by

the Purchager,

In the event of non-payment of the amount of the deficiency and any expenses the same
will be recoverable by the Vendor from the Purchaser as liquidated damages and not as

a penalty.




11.4

11.5

11.6

12.

12.1

13.

131

14.

14.1

Any profit on resale shall belong to the Vendor in addition to the forfeited moneys.

It will not be necessary for the Vendor to first tender a transfer of the Shares to the
Purchaser before the Vendor may rely on the rights and remedies nnder this Part 11.

The rights and remedies given to the Vendor under this Part 11 are concurrent and not
alternative.

FURTHER ASSURANCES

Each party shall, from time to time at its own cost and expense, make, do and execute
and cause to be made done and executed all such acts, things, agreements, deeds,
instruments, assurances and other documents as may be necessary, desirable or
reasonably required by another party to perfect or glve effect to the transactions or
agreements contemplated or contained in this Agreement.

COSTS

Whether or not any of the iransactions comtemplated by this Apgreement are
consummeted, each party shall pay its own fees and expenses of and incidental to the
negotiation, preparation and execution of this Agreement, including the fees and
disbursemenits of its lawyers and accountapts, except that the Purchaser shall pay all duty
on, orincidental to the execution of, this Agreement and the formation or completion of

the transactions contemplated.

NOTICES

All notices and other communications provided for or permitted under this Agreement
or otherwise shall be sent by certified or registered mail with postage prepaid, by hand
dolivery or by facsimile transmission as follows:-

(@ 1 to the Vendor, to bim at:-

Neme:  Awustralian Biofund Investments Limited

Address: Floor 19Beverly House, 93-107 Lockhart Road, Wan Chai, Hong
Kong .

Attention:

Fax No:

(b If to the Purchaser, to it at:-

Name: TROUBLEPROOF LAND PTY LTD ACN 126 275 974
Address: Level 5, 6-10 O’Comnell Street, Sydney, NSW, 2001
Atftention: Mr Gye

Fax No: 029223 7977

or to such other address or person as either party may specify by notice in writing to the
other.
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143

15.

151

152

16.

16.1

162

16.3

17

17.1

All such notices or communications shall be deemed to have been duly given or made:-

(a) three days after being deposited in the mail with postage prepaid; or
(b) when delivered by hand; or
{c) if sent by facsimile transmission, when receipt acknowledgoed.

The parties hereto agree, pursuant to Rule 119 of the Uniform Civil Procedure that any
Claim or other process issued by any party may be served on any other party to this- -
Agreement by sending a photocopy of the signed and sealed copy of the Claim by
security post, with postage prepaid, to such other party at that party’s address set forth
in Clause 14.1 above. _

COUNTERPARTS

This Agreement may be exeouted in any number of counterparts and all of those
counterparts shall, taken together, constitute one and the seme instrument.

A party may, without prejudice o any other mode of delivery, deliver this Agreement,
or an executed counterpart to another party by sending it to that party’s facsimile
transmission number set out in clause 14 hereof, provided that the sending machine
produces s successful transmission record of the transmission.

ENTIRE AGREEMENT

This Agreement constitutes the full and cormplete understanding between the parties with
respect to the subject matter of this Agreement. There is no other oral understanding,
egreement, warranty or representation whether express or implied in any way extending,
defining or otherwise relating to the provisions hereof or binding on the parties with
respect to any of the matters to which this Agreement relates.

Each of the parties hereby covenants and irrevocably acknowledges that it has not been
induced to enter into this Agreement by any statement, warranty, representation,
understanding, act, omission, fact, matter, thing or conduct by or on behaif of any person
including the other party, other than as expressly recorded in this Agreement.

The provisions of Clauses 16.1 and 16.2 shall operate and remain in full force and sffect,
except in the case of fraud by another party to this Agreement, No other fact, maiter or
circumstance including breach of the provisions of Part V of the Trade Practices Act
1974 by a party to this Agreement shall interfere with or in any way derogate from the
operation and effect of Clauses 16.1 and 16.2.

WAIVER

No waiver by either party of any defanlt in the strict and literal performance of or
compliance with any provision condition or requirement herein shall be deemed tobe g
waiver of strict and Literal performance of and compliance with any other provision,




condition or requirement herein nor to be a waiver of or in any manner refease either
party from strict compliance with any provision condition or requirement in the future
nor shall any delay or omission of either party to exercise any right hereunder in any -
manner impair the exercise of any such right accruing to it thereafter.

18. GOVERNING LAW

18.1 This Agreement shall be governed by and construed in accordance with the law of
Queensland and each of the parhes hereby submits to the non-exclusive jurisdiction of

the Queensland Courts.

EXECUTED by AUSTRALIAN BIOFUND
INVESTMENTS LIMITED by STEPHEN
GEORGE BURCH JONES who hercby
warrants that he is duly authotised to execute this
agreement on its behalf in the presence of:

)

Witness

EXECUTED by TROUBLEPROOF LAND
PTY LTD ACN 126 275 974 by two of its
- directors/a director and secretary/its sole director,

pursuant to Section 127 of the Corporations Act

in the presence of:

‘Witness
Witness

Witness

R S S

Director

Director

T

Direttor/Secretary

-

v

Sole Director




S VIRALYTICS LTD

ONCOLYTIC VIRUSES

4 July 2007

Securities and Exchange Commission
Division of Corporate Finance

Office of International Corporation Finance
100 F Street, N.E.

Washington, D.C. 20549

U.S.A.

Attentlo r. Elliot St% i

Re:
12g3-2(b) Information
File No. 82-34945

Dear Mr. Staffin

-
LLP0R ATE !""(‘j:'

RECEIVED

WY ML P 3oy

AGEOF N Tr?xt"'ilﬁ 1.

-

SUPPL

Enclosed please find information that Viralytics Limited is required to furnish to the
Securities and Exchange Commission pursuant to Rule 12g3-2(b) of the Securities Exchange

Act of 1934, as amended.

The attached documents are being furnished with the understanding that:

o they will not be deemed "filed” with the Securities and Exchange Commission or
otherwise subject to the liabilities of Section 18 of the Securities Exchange Act; and

» neither this letter nor the furnishing of such documents shall constitute an admission
for any purpose that Viralytics Limited is subject to the Securities Exchange Act.

If you have any questions or comments, please call the undersigned on telephone 61 2 9499

3200.

Bryan Dulhunty
Executive Chairman

Cs Ltd ABI*QZ 0106573
www.viralytics.com

Q 294993200 f+61 29499 3300
8/33 Ryde Road Pymble NSW 2113
Australia
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Form 603 NECEIVED
Corparations Act 2001 )
sectlen S0 WAL e P o3 IS

Notice of initial substantial holder , -, - ;¢ ;700

s AT A W i RN S

To. Company Name/Scheme viralytics Limited

ACN/ARSN 010 657 2351,

1, Details of sobstaptial holder (1) '

Name ¢Bio Limited
ACN/ARSN (f applicatie) 094 730 417

Tha hoider became & substantied holder on 29 /06 /07
2 Delalls of voting power

Tha total number of votas attactied to all the voting Shares In the company or voting interests [n the schotna that the substantial holder or an assoclata (2} had &
relevant tntarest (3} In on the date the substadal holder became a substantial hokder are as follows:

Class of securides {4) Kumber of securitiss. Person's vates () Voting power (5)
Ordinary Shares 19,330,843 19,330,843 8.03%

3. Detalls of refeyant interests

The natixe of Uhe relevant Interest the substartial hoder or an associate had In the followdng voting secerities on the date the substantial huider bocams a substential
holder tro es fdllows:

Hoider of refavant nterest Nature of relevant iterest (1) Class and number of securilies

N/A

4 Dotalls of present registered holiars
The perscns tegistered as holdars of the seaxitles referred to In paragreph 3 ahove ere as foliows:

Holer of relevent Registorad tolder of Parscn entitled to be Clnss snd mamber
Interest oorities reg)stesed as holdes (H} of secutties
N/A
4 cmm

The constdeeation pald for each relevant Intergst referred to in paragraph 3 above, and acquired In the four manths prior to the day thst the substantinl holder became &
substantial hoider |s as follows:

Holder of refavant Dota of acquisition Cansideratlon (8) Class ard oimber
interest of securitles
(#1143 [[]]

N/A




A puge BT Iy 4 &

G Associates

Tha ressons the persons nAmed in peragraph 3 sbove ane sssociates of the substantisl hokder o bs Fllgws:
Name #7 ACN/ARSN {f appticatle) Natira of association
N/A

1. Rdidrossas .
Tha exdresses of persors ramed In thls form are as follows:

Name Address

Bea Annexure A

]
Signature
pintnzme gtephen Gso Burch Jones capacity Director
sign here dste 02/ 07 /2007

8 B3 B B

DIRECTIONS

f there are @ pumber of substantinl holders wilh similas or related relevant interests log. a corporstion and is refeted corporations, or tha manager and trustee of en
equity trust, the names could ba ncludod tn an sanextia to the form. IF the relevent Interests of a group of persoas are essentiafly simflar, they niy be referrad to
mwmmmaawmuummmuplmmmdmmmmmm and adidresses of mambess L5 claarly st out In peragraph 7 of the

Seathe definitlon of “assoclate” n section 9.of the Corporatians Act 2000,
Sea the definition of “relevent Interest” in sections 608 and T1B(T) of the Corporations Act 2001.
The voting shares of a compenyy constitute ane ciass unless dividad Into separate classes.

The total number of votes attached to 2l the wting shares in the comptny or voling Interests in the scheme (If amy) thet the person or an essoclate has a ratevant
Interestin

The person’s votes divided by the tatal votes In the body comorate of scheme nukiplied by 100,

Includa datalis of;

® any relevent agreement o other chumstances by which the relavent interest was acquired. If subsection 6716¢4) applles, a copy of any document setting out
the tesrs of mty relevant agreement, and & statemant by the person giving full and accurete detalls of any contract, schems or arrangement, must atcompany
this form, together with aweltien statemant certifying titls contract, schema or arangsment; and

1} any quelification of the powes of & to exercisa, control tha exarclse of, or Influance the exescise of, the voting powers.or disposal of the sequritias to
which theselevant loterest relatas (Indlcating clesrly the paricular securiths to-which tha qualification applles).

Soa the definilon of relevan agreament” n section 8 of the Corporetiens Act 2001,
If the substantfal hofder i unabla t deterrine the dectity of the person ( eg. if the relevant interest arises becauss of an option) write “imknown”,

Detafls of the consideration mist inclds any and all bancfits, mongy end other, that any person from whom a relevant interest was acquired has, o may, become
entitiod to recelve [n relationto that acquisifion. Details onst be Included even [F the benefit is conditional on the happening o7 not of a conkingancy. Details must be
Inciuded of any beneft paid on behalf of the substantial haldar of Its associste In redation (o the acquisitions, even If they are not pald directty to the parson fram wham
tha relevant Interest was acquired.




Annexure A

TO: Viralytics Limited ACN 010 657 351

7. Addresses

The addresses of persons named in this form are as follows:

Name Address

CBio Limited ACN 09 Brisbane Technology Park, 85 Brandl Street, Eight Mile Plains
730417

Viralytics Limited ACN | C/- McCullough Robertson Lawyers, level 11, 66 Eagle Street,
010 657 351 Brisbane, Qld, 4000

This i3 annexure A of 1 page

to in form 603 Notice of initial substantial holder.

Signed:
Name: Stephen George Burch Jones
Dates: 2 July, 2007

P16592_PLS.wpd




SHARE PURCHASE AGREEMENT

DATED the A 7%&5[ of June, 2007

BETWEEN

CBIO LIMITED ACN 094 730 417

A

TROUBLEPROOF LAND PTY LTD ACN 126 275 974

T ety s
be o Trues
j:,)a[ garfmc’ cery

Fe,{’f-/ Ae)d
6;7/&_:‘)(9/

RUSSELL AND COMPANY 2[7/°7
Solicitors

Level 3, Indigo House

77 Bagle Street

BRISBANE 4000

Tel: (07) 3004 B888
Fax: (07) 3004 8899

P16570_PLS.wpd
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THIS SHARE PURCHASE AGREEMENT is made the =7 ‘Mday of June, 2007

BETWEEN: CBIO LIMITED ACN 094 730 417 of 85 Brandl Street, Bight Mile Plains, |
Brisbane, Queensland.

AND: TROUBLEPROOF LAND PTY LTD ACN 126 275 974 of level 5, 6-10
O’Connell Street, Sydney, NSW,2001

WHEREAS:

A. The Vendor is the beneficial owner of the VLA Shares, and is entifled to be registered

as the owner of the VLA Shares.
B. The Purchaser has agreed to l;uy and the Vendor has agreed to sell the VLA Shares on

the terms and conditions of this Agreement.

NOWIT IS AGREED:;
1. DEFINITIONS
1.1 When used in this Agreement the following terms shall have the following meanings
unless the context otherwise requires:-
ASX: - Australian Stock Exchange.
CBio Shares: Ordinary voting sheres in the capital of the Purchaser,
' to be issued to the Vendor in consideration for the
acquisition of the VLA Shares.
Company; VIRALYTICS LIMITED ABN 12 010 657 351 -
ASX code VLA,
Completion: completion of the sale and purchase hereunder.
Completion Date: on or before 29 June, 2007,
Mortgage: the Mortgage granted by the Vendor over the VLA
Shares, a copy of which it has provided to the
Purchaser.
Purchaser (or CBio): CBIO LIMITED ACN 094 730 417
VLA Shares: 19,330,843 shares in the capital of the Company.
Vendor: TROUBLEPROOF¥ LAND PTY LTD ACN 126

275 974.




2.

21

2.2

3l

INTERPRETATION

In this Agreement headings are for convenience only and shall not affect its
interpretation. Except to the extent that the context otherwise requires:-

@

(b)
©

(d)

(®

®

®

®)
()
The parties

reference to any stafute or statutory provision shall include any modification
or re-enactment of, or any legislative provisions substituted for, and all
legislation and statutory instruments issued under such legislation or such .

provision;
words denoting the singular shall include the plural and vice versa;

words denoting individuals shall include corporations, associations, trustees,
instrumentalities and partnerships and vice versa;

words denoting any gender shall include all genders;

references to Parts, Clauses, Annexures and Schedules are references to Parts,
Clauses, Annexures and Schedules to this Agreament as modified or varied
from time to time;

references to any document, deed or agreement ghall include references to
such document or agreement as amended novated, supplemented, varied or

replaced from time to time;

references to auy party to this Agreement or any other document, deed or
agreement shall include its successors or permitted assigns;

all references to dates and times are to Sydney time;
all references to “$” and “dollars” are to the lawful currency of Australia.

agree that the Recitals are accurate, that they shall abide by the Recitals, and

that this Agreement shall, if necessary, be construed by reference to the Recitals.

SALE AND PURCHASE

Subject to the terms of this Agreement the Vendor shall sell the VLA Shares and the
Purchaser shall purchase the VLA Shares, on the Completion Date:-

®

()

subject to the Morigage, but otherwise free from all licmé, charges,
encumbrances, pledges, options and adverse equities or interest of any kind;

together with all rights now attached or attaching thereto, including the right
to all dividends or distributions hereafter declared, made or paid.




4.1

5.

5.1

6.1

7.1

7.2

7.3

CONSIDERATION

In consideration for the purchase of the VLA Shares, the Purchaser shall issue to the
Vendor ene (1) CBio Share for every fifty-five (55) VLA Shares the subject of this

Agreement,

PRE-EMPTION
The Vendor agrees by execution of this Agreement:-
(2) to waive the rights of pre-amj:tion, if any, attaching to the VLA Shares;

(b) to procure any other shareholder in the Company to waivein writing its rights
of pre-emption, if any, aitaching to the VLA Shares

conferred by the Constitution of the Company, or any other agreement to which the
Vendor may be party.

COMPLETION
Completion shall take place at Brisbane on the Completion Date.

ACTION AT COMPLETION
On completion, the Vexidor must deliver to the Purchaser or as the Purchaser directs:-

(2) any share certificates for the VLA Shares;

®) if necessary, duly executed instruments of transfer in registrable form in
favour of the Purchaser as transferee;

() any waiver of rights of pre-emption contemplated by Part 5,

(@ a copy of the Mortgage;

(e) the written consent of the mortgagee to the transfer of the VLA Shares.

On Completion the Purchaser must deliver to the Vendor a copy of the minutes of the
meeting of directors of CBio whereby the directors of CBio resolve to issue the CBio

Shares to the Vendor.

Ths obligations of the parties in respect of Completion shall be interdependent. All
actions at Completion shall be deemed to take place simultanecusly and no delivery or
payment will be deemed to have been made until all deliveries and payments have been

made.
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WARRANTIES

The Vendor hereby represents and warrants to the Purchaser that:-

@
)
(0)
@
©

®

LY

@

i)
©

m

(m) .

{n)

the Vendor is the beneficial owner of the VLA Shares;

the Vendor is entitled to be registered as the owner of the VLA Shares; .
the VLA Shares have been duly issued and allotted and are fully paid up;
each of the VLA Shares is unencumbered, save for the Mortgage;

the Mortgage charges the VLA Shares, but otherwise secures a non-recourse
facility and will create no personal obligation in CBio to pay any money to
the mortgagee or any other person; '

the Vendor is entitled and competent to sell and transfer the VLA Shares
without further consent of any person, save for the mortgagee, which it will
obtain prior to completion;

the Vendor is not insolvent;

no applications have been issued or are threatened to be igsued, against the
Vendor to place it in liquidation and no action has been taken or threatened

 to seize or take possession of any of its respective assets;

there are no unsatisfied or partly unsatisfied judgments against the Vendor
nor has any sequestration order been made or writ of execution issued against
the Vendor or its Assets;

as far as the Vendor is aware, the Company is not under an obligation to allot
any shares to any person or persons, company or companies;

as far as the Vendor is aware, the Company is not under any obligation nor
has it given any options over its unissued shares; )

as far as the Vendor is aware, no alterations will be made to the Constitution
of the Company or any one of its subsidiaries between the date of this
Agreement and the Completion Date except any alteration approved or
required by the Purchaser in writing; :

between the date of this Agreement end the Completion Date the Vendor
ghall not create any mortgage, charge, lien or encumbrance agaiust any of the
asgets of the Company or any of its subsidiaries;

as for as the Vendor is aware, the .Company has not granted any power of
gttorney. -

‘The Purchaser hereby represents and warrants to the Vendor that:-

(a)

the Purchaser is entifled to issue the CBio Shares;




8.3

9.1

()

©
{d)
(e)
®

)

@

@

the Vendor will, on completion, be immediately entitled to be registered as
the owner of the CBio Shares;

the CBio Shares will be duly issued and allotted and fully paid up;
each of the CBio Shares will, on completion, be unenc¢umbered;
the Purchaser iy not insolvent,

no applications have beea issued or are threatened to be issued, against the
Purchaser to place it in liquidation and no action has been taken or threatened
to seize or take possession of any of its respective assets;

there are nounsatisfied or parily unsatisfied judgments against the Purchaser
nor has any sequestration order been made or writ of execution issued against
the Purchaser or its Assets;

no alterations will be made to the Purchaser’s Constitution between the dsate

of this Agreement and the Completion Date except any alteration approved

or required by the Vendor in writing;

between the date of this Agreement and the Completion Date the Purcheser

shall not create any mortgage, charge, lien or encumbrance against any of the
assets of the Parchaser or any of its subsidiaries;

the Purchaser has not granted any power of attorney;

In the interpretation of the warranties contained in this Part each paragraph shall be
construed as a separate warranty and its meaning shail in no way be limited byrefere:nce

to any other paragraph.

INDEMNITY

The Vendor hereby indemnifies the Purchaser against all damages, losses, expenses and
Habilities claimed, suffered or incurred, whether before or after Completion:- :

(@

®

©

claims made or litigation with respect to the Company relating to events prior
to Completion;

&s a consequence of any breach of any of the rcpresmlanons and warranties
contained in this Agreement; .

any failure by the Vendor to perform its obligations under this Agreement;

in relation to the operation of the Company prior to Completion.
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10.1

10.2

11.

11.1

112

113

DEFAULT BY VENDOR

If the Vendor refuses or is unable to comply with any of the provisions of this
Agreement, the Purchaser unless it waives any default may:- _

@) procesd to Completion so far as practicable withont prejudice to its rights
hereunder; or

(b) rescind this Agreement but without prejudice to its rights to claim damages;
ot

{c) seek the remedies of injunction, specific performance or other equitable relief

to enforce compliance with the terms of this Agreement.

The Purchaser. hereby indemnifies the Vendor against all damages, losses, costs,
expenses and liabilities claimed, suffered or incurred, whether before or after completion,
as a consequence of any breach of this Agreement or any feilure by the Purchaser fulty

to perform its obligations under this Agreement.

DEFAULT BY PURCHASER

- If the Purchaser:-

(2 defaults in any obligation contained in this Agreement which is or has
become essential; or

®) fails or neglects to comply with any of the covenants conditions and
agreements of a material nature herein contained and on the part of the
Purchaser to be observed and performed, .

THEN any monsys, if any, which the Purchaser has paici as end by way of Deposit or on
sccount of the Purchase Price will be forfeited to the Vendor who will be at liberty to:-

{c) sue the Purchaser for damages for breach of contract; or
(d) sue for specific performance of this Agreement; or
(e) resell the VLA Shares at such price or prices and upon such terms and

conditions as to title and Delivery payment or otherwise and genesally in such
mamner in all respects as the Vendor sees fit,

If the re-sale is completed within two years of the default the deficiency in price, if any,
arising from resale together with all expenses in connection with the resale or any
attempted resale must immediately after resale be made good and paid to the Vendor by

the Purchaser.

In the event of non-payment of the amount of the deficiency and any expenses the same
will be recoverable by the Vendor from the Purchaser liquidated demages and notas a

penalty.
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Any profit on resale shall belong to the Vendor in addition to the forfeited moneys.

It will not be necessary for the Vendor to first tender a transfer of the VILA Shares to the
Purchaser before the Vendor may rely on the rights and remedies under this Part 11. -

The rights and remedies given to the Vendor under this Part 11 are concurrent and not
alternative.

FURTHER ASSURANCES

Each patty shall, from time to time at its own cost and expense, make, do and execute
and cause to be made done and executsd all such acts, things, agreements, deeds,
instruments, assurances and other doouments as mey be necessary, desirable or
reasonably required by another party to perfect or give effect to the transactions or
agreements contemplated or contained in this Agreement.

COSTS

Whether or not my of the transactions contemplated by this Agreement are
consummated, each party shall pay its own fees and expenses of and incidental to the

negotiation; preparation and execution of this Agreement, including the fees and

disbursements ofits lawyers and accountants, except that the Purchaser shall pay all duty
on, or incidental to the execution of, this Agreement and the formation or completion of
the transactions contempiated.

NOTICES

All notices and other communications provided for or parmitted under this Agreement
or otherwise shall be sent by certified or registered mail with postage prepaid, by hand
delivery ot by facsimile transmission as follows:-

(® If to the Purchaser, to it at:-

Name; CBio Limited
Address: 85 Brandl Street,
EIGHT MILE PLAINS 4113

Aftention: Mr Yeates
Pex No: (73841 8189

)] Ifto the Vendor, to it at:-

Name; TROUBLEPROOF LAND PTY LTD ACN 126275974
Address: Level 5, 6-10 O’Connell Street, Sydney, NSW, 2001
Attention: Mr Gye

Fax No: 029223 7977

or to such other address or person as either party may specify by notice in writing to the
other.
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All such notices or communicafions shall be deemed to have been duly given or made:-

- (8} three days after being deposited in the mail with postage prepaid; or
b) when delivered by hand; or
(c) if sent by facsimile transmission, when receipt acknowledged.

The parties hereto agree, pursuant to Rule 119 of the Uniform Civil Procedure that any
Claim or other process issued by any party may be served on any other party to this
Agreement by sending a photocopy of the signed and sealed copy of the Claim by
security post, with postage prepaid, to such other party at that party’s address set forth
in Clause 14.1 above,

COUNTERPARTS

This Agreement may be executed in any number of counterparts and all of those
counterparts shall, taken together, constitute one and the same instrument.

A party may, without prejudice to any other mode of delivery, deliver this Agreement,
or an executed counterpart to another party by sending it to that party’s facsimile
transmission number set out in clause 14 hereof, provided that the sending machme
produces a successful transmission record of the transmissjon.

ENTIRE AGREEMENT

This Agreement constitutes the full and complete understanding between the parties with
respect to the subject matter of this Agreement. There is no other oral understanding,
agreement, warranty or representation whether express or implied in any way extending,
defining or otherwise relating to the provisions hereof or binding on the parties with
respect to any of the mattets to which this Agreement relates.

Fach of the parties hereby covenants and irrevocably acknowledges that it has not been
induced to enter into this Agreement by any statement, warranty, representation,
understanding, act, omission, fact, matter, thing or conduct by or on behalf of any person
including the other party, other than as expressly recorded in this Agreement.

The provisions of Clauses 16.1 and 16.2 shal] operate and remegin in full force and effect,
except in the case of frsud by enother party to this Agreement, No other fact, matter or
circumstance including breach of the provisions of Part V of the Trade Practices Act
1974 by a party to this Agreement shall interfere with or in arty way derogate from the
operation and effect of Clauses 16.1 and 16.2.

WAIVER

No waiver by either party of any default in the strict and literal petformance of or
complience with any provision condition or requirement herein shell be deemedto bea
waiver of strict and literal performance of and compliance with any other provision,
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- har ghall any delay or omission of either party to exercise any right
manner impair the exercise of any such right acoring to it thereafter,
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)
Setretary/its sole - director, pursuant to )
)
Presence of: )

Witness

ifness Dixrcton cretary
Witkess Sole Directtllr
|
EXECUTED by TROURLEPROOF LAND: ) ,
PTYILTD ACN 126 275 974 by two of its )
direotbra/a director and secrotery/ite gole director, )
t to Section 127 of the Corporations det )
in tholpresence of: )
Witaeks Director
Witnegs Dl:etfor/Seantary
W‘m# SoleDirector |
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Form 605

Corporations Ac 2001
Sactlon 871B

Notice of ceasing to be a substantial holder

Io. Company Nama/Scheme viralytics Limited

ACN/ARSN 010 657 351

1. Detalls of substantial holdes(T)

HName Australian Technology Irmovation Fund Limited
ACN/ARSN (if applicabl) 098 694 590

The holder ceased to ba &

substantlal hadzr on 29 /06 /07

The prewiots natioa wias glven to tha company on 23 /05/07

The pravious notica was datad 23 /05/07

2. Changes in relevant Interests

Particulars of oach change in, o changa in tha nature of, anaievamhtemstmdmemmldMd«aanmdstemhvodngsaammdﬂnwmmyormmun
substantial holder was last required to give & sibstantial halding mﬂutolhscnmptmyur schems ara as foltows:

Data of Person whose Nawra of Cansideration Class {f) and Parsan's votes
change rolevant interest changn (4) given Inrelatin ouather of affacted
chenged to change{5) securities
affected
Ses Annexture A

3. Changes In associntion

The porsars who have becama sssocites (3 of, ceasad to be associates of, o have changed the natura of thelr essodietion (7) with, the substantial holdsr In relation to voting
Interests inrthe company ar scheme aro es follows:

Nara ard ACN/ARSN (f appiicabis) Neture of association

H/h

4. Addresses

The sidresses of persors ramed in this form are es follows:

Neme Address
Sea Annexure A '

e
Signature

piit eme Stephen @ e Burch Joaoes capaclty Director

sign here dste 02/ 07 /07
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@

¥ thave aro u nomber of substantlal holders with sivUar of retated Fetevant fntesests (ag. & corporation and It related corporations, of the msneger and trustes of an
equlty trust), the names couid ba icluded in an anneame to the form. |f the relevant intsrests of a group of prrsans are essentadly similer, they may be fefarrat to
throughout th form 25 8 spacifteally named group if the membershp of each group, with the rames and sddresses of membars Is cearly sst ot (n pasagraph 4 of
the form,

See the definftion of *relevant Interest™ In sections 608 and 67T5(7) of the Corporations Acl 2001,
Ses the definitien of “sssoclate” in sectlon 9 of the Corporations Act 2007,

Includa cetails of:

[} any relevant or othes chrcumstances becauss of which the change In ralevant Interest occurman. If subsection 6718(4) applles, a copy of any
document seniNg out the terms of any retevant agreamant. and o statament By the person giving Rull and accurete dstalls of atty coniract, schams of
emengement, must accompany this form, together with & written statement certifying this contract, scheens or avangement; and

1] any queification of the power of & 10 exercise, contrel the exertise of, o Mfluence the exareiss of, tha vating powers o dispoasd of the secyritfes to
which the relavant interest raigies (ndicating Clearty the particular securities o which the qualificerion agpllas),

See the definitfon af “refovant sgreement” In section 8 of the Corparations Act 2001,

Desalks of the consideration must (nciude ary and alk benefits, mostay and other, Urst 2ny person from whom a retevant intarest wes ecquired has, or may, bacoms
entitied to paceiva in relation to tiat acquisition. Details ansst ba nctidad aven I the bansfit s condittanal on the b of not of a contingency, Dateils most e
Included of any benefit paid on behialf of the substantial helder or its essociate In retation to the scqeisitions, even if they ere npt paid direcily io the person from
whom thié relevant Intarest was scquired,

The voting shares of a company constiiuts ons class uless divided into seperate classes,

Give detaiss, If appropriata, of tre present assotfation and any changs in that association since the tast substantia! holding notice.




Annexure A
TO: Viralytics Limited ACN 010 657 351
2. Changes in relevant interests
Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder

or an associate 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 | Consideration | Class and Person’s

Change | relevant interest | Change givenin numbet of votes
changed relation to securities affected

change affected

29.06.07 | Australian Off market { $1,170,000.00 | 13,000,000 3.40%
Technology transfer
Irmovation Fund
Limited ACN 098
694 690

7. Addresses

The addresses of persons named in this form are a3 follows:

Name Address

Australian Technology 73 Airlie Road, Pulleavale, Queensland, 4069
Innovation Fund Limited

ACN 098 694 690
Viralytics Limited ACN | C/- McCullough Robertson Lawyers, level 11, 66 Bagle Street,
010 657 351 Brisbane, Qld, 4000
This is annexure A of 1 erred to in form 605 Notice of Ceasing to be a Substantial
Holder.
Signed: {
Name: Stephen Georgs Burch Jones
Dates: 2 Jly, 2007

P16550_PLS.wpd




SHARE PURCHASE AGREEMENT
DATED the 2 Hs day of June, 2007

* BETWEEN
AUSTRALIAN TECHNOLOGY INNOVATION FUND LIMITED ACN 098 694 690
AND -

TROUBLEPROOF LAND PTY LTD ACN 126 275 974

T 5@/7‘:/%/ A
Jo b « True~
omd  Correct  Lofy

{g/\/ Seommess

. ﬁb‘f’ﬂ'/ Lelie
gﬂ!-oh{"/

2.[7/07

RUSSELL AND COMPANY
Solicitors

Level 3, Indigo House

77 Bagle Street :
BRISBANE 4000

Tel: (07) 3004 8888
Fax: (07) 3004 8899

ATIF TLPL Share Szle Agreement.wpd
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THIS SHARE PURCHASE AGREEMENT is made the day of June, 2007

BETWEEN:

AUSTRALIAN TECHNOLOGY INNOVATION FUND LIMITED

ACN 098 694 690 of 73 Airlie Road, Pullenvale, Brisbane, Queensland.

TROUBLEPROOF LAND PTY LTD ACN 126 275 974 of level 5,
6-10 O’Connel! Street, Sydney, NSW,2001.

WHEREAS:

A

B.

The Vendor is the registered and beneficial owner of the Shares.

The Purchaser has agreed to buy and the Vendor has agreed to sell the Shares on the
terms and conditions of this Agreement.

NOW IT IS AGREED:

1.1

DEFINITIONS

When used in this Agreement the following terms shall have the following meanings
unless the context otherwise requires:-

ASX:

Company:

Completion:
Completion Date:

Mortgage:

Purchase Price:

Purchaser:

Shares:

Vendor:

Australian Stock Exchange.

VIRALYTICS LIMITED ABN 12 010 657 351 -
ASX code VLA.

completion of the sale and purchase hereunder.
on or before 29 June, 2007.

the Mortgage securing the payment of the Purchase
Price

$0.09 per VLA share

TROUBLEPROOF LAND PTY LTD
ACN 126275974 .

13,000,000 shares in the capital of the Company.

AUSTRALIAN TECHNOLOGY INNOVATION
FUND LIMITED ACN 098 694 690
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2.2

3.1

INTERPRETATION

In this Agreement headings are for convenience only and shall not affect its
interpretation. Except to the extent that the context otherwise requires:-

{2

(b)
©

@
(e

®

(8

(k)
)

reference to any statute or statutory provision shall include any modification
or re-enactment of, or any legisiative provisions substituted for, and all -
legislation and statutory instruments issued under such legislation or such

provision;
words denoting the singular shall include the plural and vice versa;

words denoting individuals shall include corporations, associations, trustees,
instrumentalities and parmerships and vice versa,

words denoting any gender shall include all genders;

referencesto Parts, Clanses, Annexures and Schedules arereferences to Parts,
Clauses, Annexures and Schedules to this Agreement ag modified or varied

from time to time;

references to any document, deed or agreement shall include references to
such document or agreement as amended novated, supplemented, varied or
replaced from time to time; '

references to any party to this Agreement or any other document, deed or
agreement shall include its successors or permitted assigns;

all references to dates and times are to Sydney time;

all references to “$” and “dollars” are to the lawful currency of Australia,

The parties agres that the Recitals are accurate, that they shall abide by the Recitals, and
that this Agreement shall, if necessary, be construed by reference to the Recitals.

SALE AND PURCHASE

Subject to the terms of this Agreement the Vendor shall sell the Shares and the Purchaser
shall purchase the Shares, on the Completion Date:-

@

®)

free from all liens, charges, encumbrances, pledges, options and adverse
equities or interest of any kind;

together with all rights now attached or attaching thersto, including the right
to all dividends or distributions hereafter declared, made or paid.




4.1

5.1

6.1

7

71

7.2

7.3

CONSIDERATION
In consideration for the purchase of the Shares, the Purchaser shall;-

(® grant the Mortgage to the Vendor; and

(b) pay the Purchase Price to the Vendor, within 30 days of demand, subject to
the provisions of the Mortgage.

PRE-EMFPTION

The Vendor agrees by execution of this Agreement:-
(a) to waive the rights of pre-emption, if any, attaching to the Shares;

(b) to procure any other shareholder in the Company to waive in writing its rights
of pre-emption, if any, attaching to the Shares

conferred by the Constitution of the Companf, or any other agreement to which the
Vendor may be party.

COMPLETION
Completion shall take place at Sydney on the Completion Date.

ACTION AT COMPLETION
On completion, the Vendor must deliver to the Purchaser or as the Purchaser directs:-

{(a) - any share certificates for the Shares;

®) if necessary, duly executed instruments of transfer in registrable form in
favour of the Purchaser as transferee;

© any waiver of rights of pre-emption contemplated by Part 5.

On Completion the Purchaser must deliver to the Vendor the Mortgage, duly executed.

The obligations of the parties in respect of Completion shall be interdependent. All
actions at Completion shall be deemed to take place simultaneously and no delivery or
payment will be deemed to have been made until all deliveties and payments have been

made.




8.1

8.2

9.1

WARRANTIES

The Vendor hereby represents and warrants to the Purchaser that:-

(a) the Vendor is the registered and beneficial owner of the Shares;

)] the Shares have bean duly issued and allotted and are fully paid up;

() | each of the Shares is umencumbered;

(d) the Vendor is entitled and competent to sell and transfer the Shares without
further consent of any person;

(e) the Vendor is not insolvent;

3] no applications hwe been issued or are threatened to be issued, against the

Vendor to place it in liguidation and no action has been taken or threatened
to seize or take possession of any of its respective assets;

(@ there are no unsatisfied or partly unsatisfied judgments against the Vendor

' nor has any seqnestration order been made or writ of execution issued against
the Vendor or its Assets;

) as far as the Vendor is aware, the Company is not under an obligation to allot

any shares to any person or persons, company or compaties;

(§3) as far as the Vendor is aware, the Cormpany is not under any obligation nor
hes it given any options over its unissued.shares;

4) as far as the Vendor is aware, no alterations will be made to the Constitution
of the Company or any one of its subsidiaries between the date of this

Agreement and the Completion Date except any alteration approved or
required by the Purchaser in writing;

k) between the date of this Agreement and the Completion Date the Vendor
shall not create any mortgage, charge, lien or encumbrance agginst any of the
assets of the Company or any of its subsidiaries;

O a8 far as the Vendor is aware, the Company has not granted any power of
attorney.

In the interpretation of the warranties contained in this Part each paragraph shell be
construed as a separate warranty and its meaning shall in no way be limited by reference

to any other paragraph.

INDEMNITY

The Vendor hereby indemnifies the Purchaser against all damages, losses, expenses and
liabilities claimed, suffered or incurred, whether before or after Completion:-
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10.1

10.2

11.
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(2) claims made or litigation with respect to the Company relating to events prior
to Completion;
(b) ag g consequence of any breach of any of the representations and warranties

contained in this Agreement;
() any failure by the Vendor to perform its obligations under this Agreement;

in relation to the operation of the Company prior to Completion.

DEFAULT BY VENDOR

If the Vendor refuses or is unsble to comply with any of the provisions of this
Apgreement, the Purchaser unless it waives any default may:-

(e) proceed to Completion so far as pracncable withont prejudice to its rights
herennder; or

(b) rescind this Agreement but without prejudice to its rights to claim damages;
or

© seck theremedies ofinjunction, specific perfoﬁmnceoroﬂm- equitablerelief

to enforce compliance with the terms of this Agreement.

The Purchaser hereby indemnifies the Vendor against all damages, losses, costs,
expenses and liabilities claimed, suffered or incurred, whetherbefore or after completion,
as a consequence of any breach of this Agreement or any failure by the Purchaser fully
to perform its obligations under this Agresment.

DEFAULT BY PURCHASER

If the Purchaser:-

(a) defuults in any obligation contained in this Agreement which is or has
become essential; or

®) fails or neglects to comply with any of the covenants conditions and
agreements of a material nature herein contained and on the part of the
Purchaser to be observed and performed,

THEN anymoneys, if any,. which the Purchaser has paid as and by way of Deposit or on
account of the Purchase Price will be forfeited to the Vendor who will be at liberty to:-

(©) sue the Purchaser for damages for breach of contract; or

(d) sue for specific performance of this Agreement; or
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(e) resell the Shares at such price or prices and upon such terms and conditions
as to title end Delivery payment or otherwise and generally in such manner
in all respects as the Vendor sees fit.

If the re-sale is completed within two years of the defanlt the deficiency in price, if any,
arising from resale together with all expenses in connection with the resale or any
attempied regale must immediately after resale be made good and paid to the Vendor by

the Purchaser,

In the event of non-payment of the amount of the deficiency and any expenses the same
will be recoverable by the Vendor from the Purchaser liguidated damages and not as a

penalty.
Any profit on resale shall belong to the Vendor in addition to the forfeited moneys.

} will not be necessary for the Vendor to first tender a transfer of the Shares to. the
Purchaser before the Vendor may rely on the rights and remedies under this Part 11.

The rights and remedies given to the Vendor umder this Part 11 are concurrent and not
altemative,

FURTHER ASSURANCES

Each party shall, from time to time at its own cost and expense, make, do and execute
and caunse to be made done and executed all such acts, things, agreements, deeds,
instruments, assurances and other documents as may be necessdry, desireble or
reasonably required by another party to- perfect or give effect to the transactions or
agreements contemplated or contained in this Agreement.

COSTS

Whether or not any ‘of the transactions conternplated by this Agreement are
consummated, each party shall pay its own fees and expenses of and incidental to the
negotiation, preparation and execution of this Agreement, including the fees and
disbursements ofits lawyers and accountants, except that the Purchaser shall pay all duty
on, or incidental to the execntion of, this Agreement and the formation or completion of
the transactions contemplated. _

NOTICES

All notices and other communications provided for or permitted under this Agreement
or otherwise shall be sent by certified or registered mait with postage prepaid, by hand
delivery or by facsimile transmission as follows:-

(8) If to the Vendor, to it at:-

Name:  Australian Techuology and Innovation Fund Limited
Address: o Mr S G B Jones
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73 Airlie Road,
PULLENVALE 4869
Attention: Mr Jones
FaxNo: (733740839

(b) If to the Purchaser, to it at:-

Name: TROUBLEPROOF LAND PTY LTD ACN 126 275974
Address: Level 5, 6-10 O’Connell Street, Sydney, NSW, 2001

Aftention: Mr Gye
Fax No: 029223 7977

or to such other address OF person as either party may specify by notice in writing to the
other.

All such notices or communications shall be deemed to have been duly given or made:-

(a) -three days after being deposited in the mail with postage prepaid; or
®) when delivered by hand; or |
(©) if sent by facsimile transmission, when receipt acknowledged.

The parties hereto agree, pursuant to Rule 119 of the Uniform Civil Procedure that any
Claim or other process issued by any party may be served on any other party to this
Agreement by sending a photocopy of the signed and sealed copy of the Claim, by
security post, with postage prepaid, to such other party at that party’s address set forth
m Clause 14.1 above.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and all of those
counterparis shall, taken together, constitute one and the same instriiment.

A party may, without prejudice to any other mode of delivery, Jeliver this Agreement,

or an executed counterpart to another party by sending it to that party’s facsimile
transmission number set out in clause 14 hereof, provided that the sending machine

produces a successful transmission record of the fransmission.

ENTIRE AGREEMENT

This Agreement constitutes the full and complete understanding between the parties with
respect to the subject matter of this Agreement. There is no other oral understending,
agreement, warranty or representation whether express or implied in any way extending,
defining or otherwise relating to the provisions hereof or binding on the parties with
respect to any of the matters to which this Agreement relates.

Each of the parties hereby covenants and irrevocably acknowledges that it has not been
induced to eater into this Agreement by any statement, wasranty, representation,

-
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17.1

18.
18.1

EXECUTED by AUSTRALIAN )

TE OLOGY INNOVATION FUND )

ED ACN 098 694 690 by two of its ).

adirector and secretary/itsgole director, )

putsuhnt to Section 127 of the Corporations Act )
in thejpresence of:

|

undusmndmg, act, omigsion, fact, matter, thing or mjduaby or on hehalf of any parsen
including the other party, other than &S expressly reodrded in this Agreemesnt.

.8

The provisions of Clauses 16.1 and 16.2 shall operate dndremainmﬁtllﬁorceandeﬁhct,
except in the case of frand by another party to this Agfeement. No otber fact, matter or
circomstance including breach of the provisions of Pirt V of the Trade Practices Act
1974y & party to this Agreament shall interfere withlor in any way dcrogate from the
opemation and effect of Claoses 16.1 and 16.2. i

{
i
1
{
'

WAIVER

No weiver by either parly of any default in the stnol and literel performence of or’

oomplience with any provision condition or requiremenit herein shall be deemed o be a
walver of sirict and literal performance of sud compltance with smy other proviglon,
condition or requirement herein not to be a waiver of or in asy sanner release ciffier
party from strict oomphmae with any provision conditibn or requirement in. the future
nor shall any delay or amission of either party to exarcige eny right hereunder in any
mnanpes impair the exezcise of any such tight accruing td it thereafier.

GOVERNING LAW

-mmmmmwmedwmmir\mmwvdﬂlﬂwlm of

Queensland and each of the parties hereby submits fo the non-exclusive jurisdiction of
the Queenslend Couris. . ,

Directoy
% - R, A AR
M DirectorlSeethary
Sola Director |
|
|
41215649 - |

20-NN-2d07 15:28
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EXECUTED by TROUBLEPROOF LAND
PTY LTD ACN 126 275 974 by two of its
directors/a director and secretary/its sole director,
pursuant to Section 127 of the Corporations Act
in the presence of:

i g N

Wilness ) Director
/
Witness Mtorlﬂecretary

/%
Witness ole Director




Current Company Extract for VIRALYTICS LIMITED
Extracted from ASIC database on 03/07/2007 at 15:30

This computer-produced extract contalins information derived from the ASIC database, either from documents lodged with the ASIC (and
processed as at the stated date of the extract), or fram records suppfied by previous State and/or Territory systems. Plaase informn the ASIC
promptly of any emror or amisséon which you may find, so that we can comrect It The Information Division of the Australlan Securities and

Investments Commlssion is certified under the Australlan Quality Standard AS 3801 (Intemational Standard IS0 9001).

Corporaticn Detalls Document Number
Nams: VIRALYTICS LIMITED 023071158
ACN.: 010657351
ABN.; 12010857351
Registerad In: QLo
Registration Date: 14/08/19886
Provious State number: 88B0OS197J
Governance Type: Constitution
Organisation Number Type: A.C.N. (Austrafian Company Number}

Review Date: 14/08/2007

Detalls Start Date: 211212008

Status: Registared

Name Start Date: 211122008

Type: Australlan Public Company
Class: Limited by Sharas
Subclass: Listad Public Campany
Disciosing Entity: Yes

Company Addresses Document Number

Address Typae: Registared Office 023552662
MCCULLOUGH ROBERTSON LAWYERS

. LEVEL 11

Address: 68 EAGLE STREET
BRISBANE , QLD 4001

Start Date: 26/03/2007

Address Typa: Princlpa! Place of Business 023552662
SUITE 8

Address: 33 RYDE ROAD
PYMBLE , NSW 2073

Start Date: 14/02/2007

Company Cfficers Document Number
Rola: Director OE7474318
Name: DULHUNTY, BRYAN GERARD

. 14 KILPA PLACE
Address: ST IVES , NSW 2075
Birth Detalls: 09/10/1955 SYDNEY NSW
Appointment Date: 230772002
Rote: Director TEQ700284
Name: SHAFREN, DARREN
. 14 HIGH STREET
Address: THE HILL , NSW 2300
Birth Detalis: 07/051963 NEWCASTLE NSW
Appointment Date: 1411212004
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Form 603

Cosporatians Act 2001
Sectlon 6718

Notice of initial substantial holder

To. Company Name/Scheme virslytics Limited

ACN/ARSN 010 &57 351.

1. Duialls of substantial holder (1)

Name CBio Limited

ACN/ARSN [if appikcstie) 094 730 417

The holder became a substantlal holder on 29 /06 /07
2 Dedalls of voting power

Tha total number of votes atiached to all the voting sharss n tha company or voting interests In the schamo that tha substantial iolder or an associate (2) hod &
retevant Interest (3) in on the date the substantial holder became a substantial hokder are as foflows:

Class of sequritfes (4} Number of securitias Persaer's votes (3) Voting power (5)
Ordinary Sharea 19,330,843 139,330,843 8.03%

3. Detalls of celevant interests

Tha nature of the relevant Interest the subrstantial halder or an assoclate had in the followlnyg voting sacuritles-on the date the substantial holder bocame & substantial
holder are ss follows:

Holder of relevent interest Nature of relevant lnterest (7) Class and mmber of securities
N/A

4 Detalls of presant rogistsred hotdars
The persons registered es holdars of the secustties refarred to in paragraph 3 above ere as follaws:

Holder of relovent Reglstered hodar of Person entitied to be Class and number
Iterest secwitics registared a3 holdes (£} of seurilies
N/B
5 cons!dmﬂm

The considaratinn paid for each refevant Intererst refemed to bn paragraph 3 ehove, and scquired In the four montis prior to the day thel the substantial hoider became &
substantiat hoidor |s.as follows:

Holder of relevant Dato of acquisition Consideration (%) Class end oumber
Interast of securities
[#£.14] NER-TEEN

N/A




e eV =R WS SR

8. Assaciates

The ressons e persons named tn paragreph 3 sbove are associates of the substantizl hokder e s folloes
Name and ACN/ARSN {if epplicalie) Natwa of associztion
N/A

7. Addresses .
Tha addresses of persons named I this form sra as follows:

]
Signature
prit name 8tephen Geo Burch Jones capaclly Direator
sign here date 027 07 /2007

8 3 B B

Name Address
Bee Annexure A

If there-are 8 rumber of substantial halders with similar or refzted relevant interasts (g, a oarporation and s refated corporaticns, or the manager and tustza of an
equity trust), tha names couk! be included In kn aanexwre to the form. If the relavent interests of & group of persons are essemially skmitar, they may be referrad
mﬂmmfamunwmymmeHmmwﬂpdemmunm and addrasses of members 13 clearly set out in paragraph 7 of the

Seo the definftion of “assoctate” in section 9 of the Corparetions Act 2001
Sea the definition of relevant Interest” In sections 608 and G71B(F) of the Corporations Act 2001,
The voting shares of o compeny constitula one class unfess dMdad into saperate ciasses.

The total umber of votes attached to all theveting shares i tha company or voilng Interests in the scheme (f amy) that the person or an essoclate has & ralevant
Intarestin

The person’s votes divided by the total votes in the body corporate or scheme muhiplied by 100,

bnclirde dotaiis of:

1] any relevant agreement or otfror circumstances by which the relevant interest was scqufred, (F subsection 671B4) appiies, a copy of any document setting ot
tha terrs of any relevant agroement, and & statemant by the person giving fufl end accurate detalls of any contreet, Schems of STangement, must sccompany
this farm, together with & weitten statement certifybng this cortract, scheme or atrenigament; and

(1] eny quallfication of the powes of a to exercisa, contro! the exercise of, or Influance the exercsa of, the voting powers or disposal of the secwitias to
which thaselevant interest relates mduw the particular securities tr which the qualifcation appiies).

Seq the definion of Yelevam agreamant” bn section 9 of the Corporations Acx 2001,
If the substantiad hotder is unablo to dateerrine the iderity of the person ( eg. If the ratevert Interest arfses becausa of 2n aption) wiite “unknown®,

Detalls of the constderstion must include any and afl benefits, mongy and other, that any person from whom o ralevant intesest was acquired hes, or may, become
entitlad to recelve In nelation to that acquisition. Detalls mus2 be included even if the benefit I conditional on the happening o not of 8 contingency. Detafts must ba
Inciuded of any benef® paid on behalf of the substentia) holder of [ts associate in relstion t the acquisitions, even If they &ro not pald directly to the parson from wham
tha relevant Interest was acquired,




Annexure A

TO: Viralytics Limited ACN 010 657 351

7. Addresses

The addresses of persons named in this form are as follows:

Name Address
CBio Limited ACN 09 Brighane Technology Park, 85 Brandl Street, Bight Mile Plains
730 417
Viralytics Limited ACN C/- McCullough Robertson Lawyers, level 11, 66 Eagle Street,
010 657 351 Brisbhane, Qld, 4000
This is annexure A of 1 page to in form 603 Notice of initial substantial holder.
Signed: )
Name: Stephen George Burch Jones
Dates: 2 July, 2007

P16592_PLS.wpd




SHARE PURCHASE AGREEMENT

DATED the A félay of June, 2007

BETWEEN

CBIO LIMITED ACN 094 730 417

'

TROUBLEPROOF LAND PTY LYD ACN 126 275 974

T crtfy 7

be o Trues
o Lo eof ey

butor Laalier S5
S ficitor

RUSSELL AND COMPANY 2{7/°7)

Solicitors

Level 3, Indigo House

77 Bagle Street

BRISBANE 4000

Tel: (07) 3004 8888

Fax: (07) 3004 8899

P16570_PLS.wpd
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THIS SHARE PURCHASE AGREEMENT is made the -F7htlay of Jue, 2007

BETWEEN: CBIO LIMITED ACN 094 730 417 of 85 Brandl Street, Bight Mile Plains, |
Brisbane, Queensland.

AND: TROUBLEPROOF LAND PTY LTD ACN 126 275 974 of level 5, 6-10
O’Connell Street, Sydney, NSW,2001

WHEREAS:

A. The Vendor is the beneficial owner of the VLA Shares, and is entifled to be registered

as the owner of the VLA Shares.
B. The Purchaser has agreed to l;uy and the Vendor has agreed to sell the VLA Shares on

the terms and conditions of this Agreement.

NOW IT IS AGREED:
1. DEFINITIONS
1.1 When used in this Agreement the following terms shatll have the following meanings
unless the context otherwise requires:-
ASX: * Australian Stock Exchange.
CBio Shares: Ordinary voting shares in the capital of the Purchaser,
‘ to be issued to the Vendor in consideration for the
acquisition of the VLA Shares.
Company: VIRALYTICS LIMITED ABN 12 010 657 351 -
ASX code VLA,
Completion: completion of the sale and pumliase hereunder.
Completion Date: on or before 29 June, 2007.
Mortgage: the Mortgage granted by the Vendor over the VLA
Shares, & copy of which it has provided to the
Purchaser.
Purchaser (or CBio): CBIO LIMITED ACN 094 730 417
VLA Shares: 19,330,843 shares in the capital of the Company.
Vendor: TROUBLEPROOF LAND PTY LTD ACN 126

275974,




2.

2.1

22

31

INTERPRETATION

In this Agreement headings are for convenience only and shall not affect its
interpretation. Except to the extent that the context otherwise requires:-

@

(®)

@
(®

®

(®

()
®

reference to any statute or statutory provision shall include any modification
or re-enactment of, or any legislative provisions substituted for, and all
legislation and statutory instruments issued under such legislation or such

provision;
words denoting the singular shall include the plural and vice versa;

words denoting individuals shall include corporations, associations, trustees,
instrumentalities and partnerships and vice versa;

words denoting any gender shall include all genders;

references to Parts, Clauses, Annexures and Schedules are referencesto Parts,
Clauses, Annexures and Schedules to this Agresment as modified or varied
from time to time;

references to any document, deed or agreement shall include references to
such document or agreement as amended novated, supplemented, varied or

replaced from time to time;

references to any party to this Agreement or any other document, deed or
agreement shall include its succeasors or pexmitted assigns;

all references to dates and times are to Sydney time;

all references to “$” and “dollars” are to the lawful currency of Australia.

The parties agree that the Recitals are accurate, that they shell abide by the Recitals, and
that this Agreement shall, if necessary, be construed by reference to the Recitals.

SALE AND PURCHASE

Subject to the tarms of this Agreement the Vendor shall sell the VLA Shares and the
Purchaser shall purchase the VLA Shares, on the Completion Date:-

@

(b)

subject to the Mortgage, but otherwise free from all liené, charges,
encumbrances, pledges, options and adverse equities or interest of any kind;

together with all rights now attached or attaching thereto, including the right
to all dividends or distributions hereafter declared, made or paid.




4.1

5.1

6.1

7.1

7.2

73

CONSIDERATION

In consideration for the purchase of the VLA Shares, the Purchaser shall issue to the
Vendor one (1) CBio Share for every fifty-five (55) VLA Shates the subject of this
Agreement,

PRE-EMPTION
The Vendor agrees by execution of this Agreement:-

(@) to waive the rights of pre-emption, if any, attaching to the VLA Shares;

®) to procure any other shareholder in the Company to waivein writing itsrights
of pre-emption, if any, attaching to the VLA Shares

conferred by the Constitution of the Company, or any other agreement to which the
Vendor may be party.

COMPLETION
Completion shall take place at Brisbane on the Completion Date.

ACTION AT COMPLETION
On completion, the Veﬁdor must deliver to the Purchaser or as the Purchaser directs:-

(2) eny share certificates for the VLA Shares;

®) if necessary, duly executed instruments of transfer in registrable form in
favour of the Purchaser as transferee;

(© any weiver of rights of pre-emption contemplated by Part 5;

{d) 8 copy of the Mortgage;

O] the written consent of the mortgagee to the transfer of the VLA Shares.

On Completion the Purchaser must deliver to the Vendor a copy of the minutes of the
meeting of directors of CBio whereby the directors of CBio resolve to issue the CBio

Shares to the Vendor.

The obligations of the parties in respect of Completion shall be interdependent. All
actions at Completion shall be deemed to take place simultanecusly and no delivery or
payment will be deemed fo have been made until all deliveries and payments have been

made.




8.1

8.2

WARRANTIES

The Vendor hereby represents and warrants to the Purchaser that:-

@
®)
(c)
(d)
©

®

®)

@

)
()

Y

(m) .

(n)

the Vendor is the beneficial owner of the VLA Shares;

the Vendor is entitled to be registered as the owner of the VLA Shares; .
the VLA Shares have been duly issued and allotted and are fully paid up;
each of the VLA. Shares is unencumbered, save for the M.ortgage;

the Mortgage charges the VLA Shares, but otherwise secures a non-recourse
facility and will create no personal obligation in CBio to pay any money to
the mortgagee or any other person;

the Vendor is entitled and competent to sell and transfer the VLA Shares
without farther consent of any person, save for the mortgagee, which it will
obtain prior to completion;

the Vendor is not insolvent;

no applications have been issned or are threatened to be issved, agrinst the
Vendor to place it in liquidation and no action hes been taken or threatened

 to seize or take possession of any of its rqspective assets;

there are no unsatisfied or partly unsatisfied judgments against the Vendor
nor has any sequestration order been made or writ of execution issued against

the Vendor or its Assets;

as far as the Vendor is aware, the Company is not under an obligation to allot
any shares to aty person or persons, cOmMpany or companies;

as far as the Vendor is aware, the Company is not under any obligation nor
bas it given any options over its unissued shares; :

as far as the Vendor is aware, no alterations will be made to the Constitution
of the Company or any one of its subsidiaries between the date of this
Agreement and the Completion Date c:xcept any alteration approved or
required by the Purchaser in writing;

between the date of this Agreement and the Completion Date the Vendor
shall not create any mortgage, charge, lien or encumbrance against any of the
assets of the Company or any of its subsidiaries;

es far as the Vendor is aware, the Company has not granted any power of
attorney.

The Purchaser hereby represents and warrants to the Vendor that:-

(®

the Purchaser is entifled to issue the CBio Shares;




8.3

9.

9.1

(®)

©
@
(e)
®

)

@

0

the Vendor will, on completion, be immediately entitled to be registered as
the owner of the CBio Shares;

the CBio Shares will be duly issued and allotted and fully paid up;
each of the CBio Sheres will, on completion, be unenénmbered;

the Purchager is not insolvent;

no applications have been issued or are threatened to be issued, against the
Purchaser to place it in liquidation and no action has been taken or threatened
to seize ot teke possession of any of its respective assets;

there are nounsatisfied or partly unsatisfied judgments against the Purchaser
nor has any sequestration order been made or writ of execution issued against
the Purchaser or its Assets;

no alterations will be made to the Purchaser’s Constitution between the date

of this Agreement and the Completion Date except any alteration approved

ot required by the Vendor in writing;

between the date of this Agreement and the Completion Date the Purchaser
shall not create any mortgage, charge, lien or encumbrance against any of the
assets of the Parchaser or any of'its subsidiaties;

the Purchaser has not granted any power of attorney;

In the interpretation of the warranties contained in this Part cach paragraph shall be
construed as a separate warranty and its meaning shall in no way be limited by reference

to any other paragraph.

INDEMNITY

The Vendor hereby indemnifies the Purchaser against all damages, losses, expenses and
liabilities claimed, suffered or incurred, whether before or after Completion:-

(®)

(®)

©

cletms made or Htigation with respect to the Company relating to events prior
to Completion;

as a consequence of any breach of any of the represemahons and warranties
contained in this Agreement; :

any failure by the Vendor to perform its obligations under this Agreement;

in relation to the operation of the Company prior to Completion.




10.

10.1

10.2

11.

11.1

112

113

DEFAULT BY VENDOR

If the Vendor refuses or is unable to comply with any of the provisions of this
Agreement, the Purchaser unless it waives any default may:-

(a) proceed to Completion so far a8 practicable without prejudice to its rights
hereunder; or

(b) rescind this Agreement but without prejudice to its rights to claim damages;
or

{c) seek the remedies of injunction, specific performance or other equitable relief

to enforce compliance with the terms of this Agreement.

The Purchaser. hereby indemnifiez the Vendor against all damages, losses, costs,
expenses and liabilities claimed, suffered or incurred, whetherbefore or efter completion,
as a consequence of any breach of this Agreement or any failure by the Purchaser fully

to perform its obligations under this Agreement.

DEFAULT BY PURCHASER

- If the Purchaser:-

() defaults in any obligation contained in this Agreement which is or has
become essential; or

(b fails or neglects to comply with any of the covenants conditions and
agreements of a material nature herein contained and on the part of the
Purchaser to be observed and performed,

THEN any moneys, if any, which the Purchaser has paici as and by way of Deposit or on
account of the Purchage Price will be forfeited to the Vendor who will be at liberty to:-

(o) sue the Purchaser for damages for breach of contract; or
(d) sue for specific performence of this Agreement; or
(e) resell the VLA Shares at such price or prices and upon such terms and

conditions ag to title and Delivery payment or otherwise and generally in such
manner in all respects as the Vendor sees fit.

If the re-sale is completed within two years of the default the deficiency in price, if any,
arising from resale together with all expenses in connection with the resale or any
attempted resale must immediately after resale be made good and paid to the Vendor by
the Purchaser.

In the event of non-payment of the amount of the deficiency and any expenses the same
will be recoverable by the Vandor from the Purchaser liquidated demages and not as a

penalty.




114

115

11.6

12.

12.1

13.

13.1

14.

14.1

-7 -
Any profit on resale shall belong to the Vendor in addition to the forfeited moneys.

It wilt not be necessary for the Vendor to first tender a transfer of the VLA Shares to the

Purchaser before the Vendor may rely on the rights and remedies under this Part 11.

The rights and remedies given to the Vendor under this Part 11 are concurrent and not
alternative.

FURTHER ASSURANCES

Bach party shall, from time to time at its own cost and expense, make, do and execute
and cause to be made done and executed all such acts, things, agreements, deeds,
instruments, assurances and other documents as may be necessary, desirable or
reasonably required by another party to perfect or give effect to the transactions or
agreements contemplated or contained in this Agreement.

COSTS

Whether or not any of the transactions contemplated by this Agreement are
consummated, each party shall pay its own fees and expenses of and incidental to the

‘negotiation, preparation and execution of this Agreament, including the fees and

disbursements of its lawyers and accountants, except that the Purchaser shall pay all duty
on, or incidental to the execution of, this Agreement and the formation or completion of

the transactions contemplated.

NOTICES

Al notices and other communicetions provided for ar permitted under this Agreement
or otherwise ghall be sent by certified or registered mail with postage prepaid, by hand
delivery or by facsimile transmission as follows:-

(a) If to the Purchaser, to it at:-

Name:  CBio Limited
Address: 85 Brandl Street,
EIGHT MILE PLAINS 4113
Attention: Mr Yeates
Fax No: 073841 8189

(b) Ifto the Vendor, to it at:-

Neme: TROUBLEPROOF LAND PTY LTD ACN 126 275974
Address: Level 5, 6-10 O’Connell Street, Sydney, NSW, 2001
Attention: Mr Gye

Fax No: 029223 7977

or 1o such other address or person as either party may specify by notice in writing to the
other.




14.2

14.3

15.

15.1

15.2

16.

16.1

16.2

16.3

17.

17.1

-8-

All such notices or commurications shall be deemed to have been duly given or made:-

- (2} three days after being deposited in the mail with postage prepaid; or
(b) when delivered by hend; or
() if sent by facsimile transmission, when receipt acknowledged.

The parties hereto agree, pursuant to Rule 119 of the Uniform Civil Procedure that any
Claim or other process issued by any party may be served on any other party to this
Agreement by sending a photocopy of the signed and sealed copy of the Claim by
security post, with postage prepaid, to such other party at that party’s address set forth
in Clause 14.1 above.

COUNTERPARTS

This Agreement may be executed in any number of counterparts and all of those
counterparts shall, taken together, constitute one and the same instrument.

A party may, without prejudice to any other mode of delivery, deliver this Agreement,
or an executed counterpart to another party by sending it to that party’s facsimile
transmission number set out in clause 14 hereof, provided that the sendmg machme
produces a successful transmission record of the transmission.

ENTIRE AGREEMENT

This Agreement constitntes the full and complete understanding between the parties with
respect to the subject matter of this Agreement. There is no other oral understanding,
agreement, warranty or representation whether express or implied in any way extending,
defining or otherwise relating to the provisions hereof or binding on the parties with
respect to any of the meattars to which this Agreement relates.

Bach of the parties hereby covenants and irrevocably acknowledges that it has not been
induced to enter into this Agreement by any statement, warranty, representation,
understanding, act, omission, fact, matter, thing or conduct by or on behatf of any person
including the other party, other than as expressly recarded in this Agreement.

The provisions of Clauses 16.1 and 16.2 shall operate and remain in full force and effect,
except in the case of fraud by another party to this Agreement. No other fact, matter or
circumstance including breach of the provisions of Part V of the Trade Practices Act
1974 by a party to this Agreement shall interfere with or in any way derogate from the
operation and effect of Clauses 16.1 and 16.2.

WAIVER

No waiver by either party of any defauit in the strict and literal performance of or
compliance with any provision condition or requirement herein shell be deemed to be a
waiver of strict and literal performance of and compliance with any other provision,




- Bor ghall any

«9.
condifion or requirement herein nor to be waiver lf 0r in any manner zeleage cither
party fram strict camplianoe with any provision i

délgy or omissicn of either party fo ex)
manner impair the exercise of auy such right sooruing to
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GOVERNING LAW L

Bovetned by and construeci i accordance with the law of

This Agreoment ghall be
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o
i
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ch of the parti
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417 by two of its directora/n
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CUTED by TROUBLEPROOF LAND
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Director I
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Form 605

Corporations Act 2091
Ssctton ST1B

Notice of ceasing to be a substantial holder

In. Compay Neme/Scheme Viralytice Limited

ACN/ARSN 010 657 351

1. Detalls of sudstamtlal holdor(t)

Nama | Australian Technology Inmovation Fund Limited
ACN/ARSN 0f applicable) 098 694 690

The hotder cezsed to be 8

substantial holder on 29 f06 j0?

Tha previous notice was given to the company on 23 /05/07

Tha pravious notice was dated 23 /05707

2. Chenges in relevant Interests

Particulars of each change i, or changa tn the nature of, ammmwmdmesmmwduuanmdm@hwﬂngmdﬂudt!nmwyormmskmm
smﬁdmmwaslastmylredmgwawhmnﬁalMdrgmﬂoatolhacumpanymﬂmarusfnﬂm

Data of Parson whos2 Natwe of Conslderation Class (5) and Porsan's votes
changs refevant Imerest change (4 given in relation wmber of affocted
changed to changs(3) sectritlos
ffected
See Annaxure A

3. Changes In associatlon

Tha parsans wha have bacoma associates (3} of, ceased to be associates of, or hava changed the natura of thelr assaciation (7) with, the substantial holier v relation to voting
Interests inthe company or scheme ara a3 follows:

Name and ACN/ASRSH {f appiicabie) Notre of association
N/A

4. Addresses

Tha addressas of persons named in this form s as follows:

Name Adoress
See Annexuxs A

P
Signature

pAtnems Stephen @ Burch Jonas capaclty pirector

sign here dam 02/ 07 /07




m

DIRECTIONS

¥ Qiave aro v number of substantial holders with stmflar or retaced Felevant tgesests (ag. & corperation and (s refated corporations, or the manager end trustee of an
equlty trust), the names coudd b inchided in a0 annexure to the form. [ the relevant Interests of & group of persons are essentially slmiler, they may be rafarred to
Uvoughout tha farm e o spacifically tared grou i the membership of each group, with ths nemes amvd eddmsses of membars s desrly sat out [ paragraph 4 of
the fom.

See tha definfjon of “relevant inferast” in sections 603 and 6718(7) of the Corporations Aa 200,
Sap the definitfon of “associate” In sectlon 8 of the Corporations Act 2001,

Inchets detatls of:

at 2ny rlevant o wmm@mmufvmtnuummmlmmmmm. {f subisection 5716{4) applies, a copy of mny
document setting out the terms of any relevant agreemant, and a statemant by the persen giving it and eccrste dstalls of any cantract, schems o
eirengemsnt, must accompany this form, tagether with & written statemnent certifying this contract, schems or erangement; and

& any quatification of the power of & 10 exercisa, conirgl the exendse of, or Infience the exerciss of, tha witing powers or disposal of tha securitles to
which the relevant intevest relates Sndlmﬂm clearty tha particular securitles to whlch the qualification spplles),

See the definition of ‘ratevant agreament” n sectlon 8 of the Corparetions Act 2000,

Detafls of the considarstion must include any and all benefits, mosey and ather, Uet any person from whom a refevant interest was acquired has, or may, become
entiied to receiva in reletion to ek soquisiton. Detalts murst be inclodad even f the baoatht {s corndittona) on the hagpening of not of & contingency. Deteils must be
Incitxied of ey benefit patd on bettalf of the suhstantle hojder o its assodate In retation to the scquisitions, even if they are not paid directly o the parson frem
whom tha relevant tatarest was soquired,

The voting shares of a company constitite ang class uniess divided ito separsto classes,

Give detaits, If sppropriste, of the present assoriation and any changs in thet associztion since the test substastiat holding natice.
4




TO:

Annexure A

2. Changes in relevant interests

Viralyties Limited ACN 010 657 351

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

Date of | Person whose Nature of | Consideration | Class and Person’s

Change | relevantinterest | Change given in number of votes
changed relation to securities affected

change affected

29.06.07 | Australian Off market | $1,170,000.00 | 13,000,000 5.40%
Technology transfer
Innovation Fund
Limited ACN 098
694 690

7. Addresses

The addresses of persons named in this form are as follows:

Name Address
Australian Technology 73 Airlie Road, Pullenvale, Queensland, 4069
Innovation Fund Limited
ACN 098 694 690
Viralytics Limited ACN | C/- McCullough Robertson Lawyers, lovel 11, 66 Bagle Street,
010 657 351 Brisbane, Qld, 4000
This is annexure A of 1 page'rpferred to in form 605 Notice of Ceasing to be a Substantial
Holder,
Signed: i )
Name: Stephen George Burch Jones
Dates: 2 July, 2007

P16590_PLS.wpd




SHARE PURCHASE AGREEMENT
DATED the Mo day of Fune, 2007

* BETWEEN
AUSTRALIAN TECHNOLOGY INNOVATION FUND LIMITED ACN 098 694 690
.
TROUBLEPRbOF LAND PTY LTD ACN 126 275974
T @AI@/ fhi

Fo be a true-
oo (orret C‘Dﬂg’

-

&+&( Z_“L‘, 5&9’976(5

Sl retor”
2.[7/e7

RUSSELL AND COMPANY

Solicitors

Level 3, Indigo House

77 Bagle Strect -

BRISBANE 4000

Tel: (07) 3004 8888

Fax: (07) 3004 8899

ATIF TLPL Share Sale Agreement.wpd
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THIS SHARE PURCHASE AGREEMENT is made the day of June, 2007

AUSTRALIAN TECHNOLOGY INNOVATION FUND LIMITED

ACN 098 694 690 of 73 Airlie Road, Pullenvale, Brisbane, Queensland.

TROUBLEPROOF LAND PTY LTD ACN 126 275 974 of level 5,
6-10 O’Connell Street, Sydney, NSW,2001.

The Vendor is the registered and beneficial owner of the Shares.

The Purchaser has agreed to buy and the Vendor has agreed to sell the Shares on the
terms and conditions of this Agreement.

BETWEEN:

AND:

WHEREAS:

A.

B.

NOW IT 1S AGREED:

1. DEFINITIONS

1.1

When used in this Agreement the following terms shall have the following meanings
uniess the context otherwise requires:-

ASX:

Company:

Completion:
Completion Date:

Mortgage:

Purchase Price:

Purchaser:

Shares:

Vendor:

Australian Stock Exchange.

VIRALYTICS LIMITED ABN 12 010 657 351 -
ASX code VLA,

completion of the sale and purchase hereunder.
on or before 29 June, 2007.

the Mortgage securing the payment of the Purchase
Price

$0.09 per VLA share

TROUBLEPRCGOF LAND PTY LTD
ACN 126275974 .

13,000,000 shares in the capital of the Company.

AUSTRALIAN TECHNOLOGY INNOVATION
FUND LIMITED ACN 098 694 690




2.1

2.2

3]

INTERPRETATION

In this Agreement heedings are for convenience only and shall not effect its
interpretation. Except to the extent that the context otherwise requires:-

@

(®)
©

Gy
(®)

®

(8

LY
®

reference to any statute or statutory provision shall include any modification
or re-enactment of, or any legislative provisions substituted for, and all -
legislation and statutory instruments issued under such legislation or such

provision;
words denoting the singular shall include the plural and vice versa;

words denoting individuals shall include corporations, associations, trustees,
instrumentalities and partnerships and vice versa;

words denoting any gender shall include all genders;

references to Parts, Clanses, Annexures and Schedules arereferencesto Parts,
Clauses, Annexures and Schedules to this Agreement as modified or varied -

from time to time;

references to any document, deed or agreement shall include references to
such document or agreement as amended novated, supplemented, varied or
replaced from time to time; '

references to any party to this Agreement or any other document, deed or
agreement shall include its successors or permitted assigns;

all references to dates and times are to Sydney time;

all references to “$” and “dolars” are to the lawful currency of Australia.

The patties agree that the Recitals are accurate, that they shall abide by the Recitals, and
that this Agreement shall, if necessary, be construed by reference to the Recitals.

SALE AND PURCHASE

Subject to the terms of this Agreement the Vendor shall sell the Shares and the Purchaser
shall purchase the Shares, on the Completion Date:-

(@)

®)

free from all liens, charges, encumbrances, pledges, options and advetse
equities or interest of any kind;

together with all rights now attached or attaching thereto, including the right
to all dividends or distributions hereafter declared, made or paid.




4.

4.1

5.1

6.1

7.

7.1

12

7.3

CONSIDERATION
In consideration for the purchase of the Shares, the Purchaser shall;-

@® - grant the Mortgage to the Vendor; and

(b) pay the Purchase Price to the Vendor, within 30 days of demand, subject to
the provisions of the Mortgage.

PRE-EMPTION

The Vendor agtees by execution of this Agreement:-
(a) to waive the rights of pre-emption, if any, attaching to the Shares;

(b) to procure any other shareholder in the Company to waive in writing its rights
of pre-emption, if any, attaching to the Shares

conferred by the Constitution of the Compan.y, or any other agreement to which the
Vendor may be party.

COMPLETION
Completion shall take place at Sydney on the Completion Date.

ACTION AT COMPLETION
On completion, the Vendor must deliver to the Purchaser or as the Purchaser directs:-

(a) - any share certificates for the Shares;

(b)- if necessary, duly executed instruments of transfer in registrable form in
favour of the Purchaser as transferee;

{©) any waiver of rights of pre-emption contemplated by Part 5.

On Completion the Purchaser must deliver to the Vendor the Mortgage, duly executed.

The obligations of the parties in respect of Completion shail be interdependent. All
actions at Completion shall be deemed to take place simultaneously and no delivery or
payment will be deemed fo have been made until all deliveties and payments have been

made.




8.1

82

WARRANTIES

The Vendor hereby represents and warrants to the Purchaser that;-

(a) the Vendor is the registered and beneficial owner of the Shares;

(b} the Shares have been duly issued and allotted and are fully paid up;

(c) | each of the Shares is tnencumbered;

(@) the Vendor is entitled and competent to sell and transfer the Shares without
further consent of any person;

(e) the Vendor is not insolvent;

63 no applications I;ave been isgued or are fhreatened to be issued, against the

Vendor to place it in liquidation and no action has been taken or threatened
to seize or take possession of any of its respective asgets;

@ there are no unsatisfied or partly unsatisfied judgments against the Vendor
nor has any sequestration order been made or writ of execution issued against
the Vendor or its Assets;

(h) as far as the Vendor is aware, the Company is not under an obligation to aliot

anty shares to any person or persons, company of companies;

O as far as the Vendor is aware, the Company is not under any obligation nor
has it given any options over its unissued.shares;

M as far as the Vendor is aware, no alteretions will be made to the Constitution
of the Company or any one of its subsidiaries between the date of this
Agreement and the Completion Date except any elteration approved or
required by the Purchaser in writing;

(k) between the date of this Agreement and the Completion Date the Vendor
shall not creste any mortgage, charge, lien or encumbrance against any of the
assets of the Company or any of its subsidiaries;

O as far as the Vendor is aware, the Company has not granted any power of
attornsy.

In the interpretation of the warranties contained in this Part esch paragraph shall be
construed as a separate warranty and its meaning shall in no way be limited by reference

to any other paragraph.

INDEMNITY

The Vendor hereby indemnifies the Purchaser against all damages, losses, expenses and
liabilities claimed, suffered or incurred, whether before or after Completion:-




10.

10.1

10.2

11,

11.1

.5

(2) claims made or litigation with respect to the Company relating to events prior
to Completion;

® as a consequence of any breach of any of the representations and warranties
contained in this Agreement;

(© any failure by the Vendor to perform its obligations under this Agreement;

in rejation to the operation of the Cotnpany prior to Completion.

DEFAULT BY YENDOR

If the Vendor refuses or is unsble to comply with any of the provisions of this
Agreement, the Purchaser unless it waives any default may:-

(® proceed to Completion so far as pracncable without prejudice to its rights
hereonder; or

(b) rescind this Agreement but without prejudice to its rights to claim damages;
or

(© seek theremedies ofinjunction, specific pe:foﬁmnoeoroﬂwr equitablerelief

to enforce compliance with the terms of this Agreement,

The Purchaser hereby indemnifies the Vendor against all damages, losses, costs,
expenscs and liabitities claimed, suffered or incurred, whether before or after completion,
as a consequence of any breach of this Agreement or any failure by the Purchaser fully
to perform its obligations under this Agreement.

DEFAULT BY PURCHASER

If the Parchaser:-

(@ defaults in any obligation contained in this Agreement which is or has
become essential; or

(b} fails or neglects to comply with any of the covenants conditions and
agreements of a material nature herein contained and on the part of the
Purchaser to be observed and performed,

THEN enymoneys, if any,r which the Purchaser has paid es and by way of Deposit or on
account of the Purchase Price will be forfeited to the Vendor who will be at liberty to:-

{©) sue the Purchaser for damages for breach of contract; or

(d) sue for specific performance of this Agreement; or




11.2

11.3

11.4

11.5

11.6

12.

12.1

13,

13.1

14.

14.1

-6-

) resell the Shares at such price or prices and upon such terms and conditions
as to title and Delivery payment or otherwise and generally in such manner
in all respects as the Vendor sees fit.

If the re-sale is completed within two years of the defanlt the deficiency in price, if any,
arising from resale together with sll expenses in connection with the resale or any
attempted resale must immediately after resale be made good and paid to the Vendor by
the Purchaser, .

In the event of non-payment of the amount of the deficiency and any expenses the same
will be recoverable by the Vendor from the Purchaser iquidated damages and not as a

penalty.
Any profit on resale shall belong to the Vendor in addition to the forfeited moneys.

It will not be necessary for the Vendor to first tender a transfer of the Shares to the
Purchaser before the Vendor may rely on the rights and remedies under this Part 11.

The rights and remedies given to the Vendor under this Part 11 are concurrent and not
alternative,

FURTHER ASSURANCES

Each party shall, from time to time at its own cost and expense, make, do and execute
and canse to be made dome and executed all such acts, things, agreements, deeds,
instruments, assurances and other doouments as may be necessery, desirable or
reasonably required by another party to- perféct or give effect to the transactions or
agreements contemplated or contained in this Agreement.

COSTS

Whether or not any of the transactions contemplated by this Agreement are
consummated, each party shall pay its own fees and expenses of and incidestal to the
negotiation, preparation and execution of this Agreement, including the fees and
disbursements of its lawyers and accountants, except that the Purchaser shall pay all duty
on, or incidental to the execntion of, this Agreement and the formation or completion of
the transactions contemplated. ,

NOTICES

All notices and other communications provided for or permitted under this Agreement
or otherwise ghall be sent by certified or registered mail with postege prepaid, by hand
delivery or by facsimile transmission as follows:-

(a) If to the Vendor, to it at:-

Name:  Australian Technology and Innovation Fund Limited
Address: o Mr S GB Jones




14.2

14.3

- 15,

15.1

15.2

16.

16.1

16.2 -

-7-

73 Airlie Road,
PULLENVALE 4069
Attention: Mr Jones
Fax No: 07 3374 0859

(b) If to the Purchaser, to it at:-

Name: TROUBLEPROOF LAND PTY LTD ACN 126 275 974
Address: Level 5, 6-10 O’Connell Street, Sydney, NSW, 2001
Aftention: Mr Gye

Fax No: 0292237977

or to such other address or person as either party may specify by notice in writing to the
other.

All such notices or communications shall be deemed to have been duly given or made:-
(a) -three days after being deposited in the mail with postage prepaid; or

®) when delivered by hand; or

(©) if sent by facsimile transmission, when receipt acknowledged.

The parties hereto agree, pursuant to Rule 119 of the Uniform Civil Procedure that any
Claim or other process issued by any party may be served on any other party to this
Agreement by sending a photocopy of the signed and sealed copy of the Claim by
security post, with postage prepaid, to such other party at that party’s address set forth
in Clause 14.1 above.

COUNTERPARTS

This Agresment may be executed in any number of counterparis and all of those
counterparis shall, taken together, constitute one and the same instrunent,

A party may, without prejudice to any other mode of delivery, deliver this Agreement,
or an executed couaterpart to another party by sending it to that party’s facsimile
transmigsion number set out in clause 14 hereof, provided that the sending machine
produces a successful transmission record of the transmission.

ENTIRE AGREEMENT

This Agreement constitutes the full and complete understanding between the parties with
regpect to the subject matter of this Agreement. There is no other oral understanding,
agrecment, warranty or representation whether express or implied in any way extending,
defining or otherwise relating to the provisions hereof or binding on the parties with
respect to any of the matters to which this Agreement relates.

Bach of the parties hereby covenants and irrevocably acknowledges that it has not been
induced to eater into this Agreement by any statement, warranty, representation,
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17, WAIVER

18. GOVERNING LAW

unglmtanch‘ng, &ct, omigsion, fact, matter, thing oy oaJ:duct byoron hehslfof any person
including the other party, other than as expressly recirded i this Agreement.

17.1 No weiver by ejther barty of ony default in the stu'ol and literal performance of or

18.1 "Ihis Agreement ghall be govamed by and vonsued in accordance with the Jaw of

the Queenslend Courts,

EXECUTED by AUS TRALIAN
OLOGY INNOVATION FOND
ED ACN 098 694 699 by two of its
adixactorandsem'eta:yﬁmroledimtor,
to Section 127 of the Corporations dct
in the{presence of:

N Nt e s s

Wihles# Sole Direntoy i
|

41215649

29-JUN-2007 15120

Quesnsland and each of he parties hereby submits to the hon-exchusive jurisdiotion of

'
2
H

P.B4




EXECUTED by TROUBLEPROOF LAND
PTY LTD ACN 126 275 974 by two of its
directors/a director and secretary/its soledirector,
pursuant to Section 127 of the Corporations Act

Nt Nmprl st Nl gt

in the presence of:
Witness _ Director

/
Witness Djréctor/Secretary

G/M
Witness ole Director




Current Company Extract for VIRALYTICS LIMITED

Extracted from ASIC database on 03/07/2007 at 15.30

This computer-produced extract contains Informatlon derived from tha ASIC database, either from documents lodged with the ASIC (and
processed as at the stated data of the extract), or from records suppfied by previous State and/or Territory systems. Plaase inform the ASIC
promptly of any error or amission which you may find, so that we can correct IL. The Information Division of the Australlen Securities and
Investments Commigsion s certified under the Australian Quality Standard AS 3901 (Intemational Standard 1SO 8001).

Corporation Detalls Document Number
Name: VIRALYTICS LIMITED 023074158
ACN.: 010857351
ABN.: 12010857351
Registered In: QLD
Registration Date: 1408/1888
Pravious State number: 85B05197J
Governance Type: Constitution
Organisation Number Type: A.C.N. (Australlen Company Number)

Raview Date: 14/08/2007

Detalls Start Date: 21112/2008

Status: Registered

Name Start Date: 211272006

Type: Australian Public Company
Class: Limited by Shares
Subclass: Usted Puyblic Company
Disclosing Entity: Yes

Company Addresses Document Number

Address Type: Ragistarad Office 023552662
MCCULLOUGH ROBERTSON LAWYERS

) LEVEL 11

Addrass: 68 EAGLE STREET
BRISBANE , QLD 4001

Start Date: 26032007

Address Type: Princlpal Place of Business 023552682
SUITES

Address: 33 RYDE ROAD
PYMBLE , NSW 2073

Start Date: 14/02/2007

Company Officers Document Number
Rols: Director 0E7474318
Name: DULHUNTY, BRYAN GERARD

: 14 KILPA PLACE
Adudrezs: ST IVES , NSW 2075
Birth Details: 09/10/1955 SYDNEY NSW
Appointment Date: 23/07/2002
Role: Director 7EQ0700284
Name: SHAFREN, DARREN
_ 14 HIGH STREET
Address: THE HILL , NSW 2300 Q)
Birth Details: 07/05/1963 NEWCASTLE NSW
Agpointment Date: 1411212004




