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Office of International Corporate Finance
450 Fifth Street, N.W.

Washington D.C. 20549
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Dear Sir/Madam, 08004025

SUPPL

Re:  Metabolic Pharmaceuticals Limited (FILE NO. 82-34880)
submission of information filed with Australian Stock Exchange (ASX)

and Australian Securities and Investment Commission (ASIC)
pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934

Please find attached copies of announcements lodged with the ASK und ASIC:

Date of To: Title No of
Announcement/ Pages
Lodgement
18 July 2008 ASX Xceed announcement — Sale of PolyNovo 4
18 July 2008 ASX Metabolic announcement - proposed acquisition of
PolyNovo ‘ 4
18 July 2008 ASX Presentation on proposed acquisition of PolyNovo 20
Yours faithfully,
Metabolic Pharmaceuticals Limited PROCESSED
JuL 312008

el

Belinda Shave
Financial Controller & Company Secretary

THOMSON REUTERS

METABGLIC PHARMACEUTICALS LIMITED AsN 96 083 865 862

Level 3, 509 St Kilda Road, Melbourne, Victoria 3004, Australia | Telephone +61{3) 9860 5700 | Facsimile +61(3) 9860 5777 | Website www.metabolic.com.au
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To Company Secretary
Company METABCLIC PHARMACEUTICALS LIMITED
Fax number 0398605777
From ASX Limited — Company Announcements Office
Date 18-Jul-2008
Time 09:34:08
Subject Confimation Of Receipt And Release Of Announcement

Number of pages 1 only

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

XCD: Sale of PolyNovo

ASX Limited

ABN 98 008 624 691
20 Bridge Street
Sydney NSW 2000

PO Box H224
Australia Square
NSW 1245

Telephone 612 9227 0334
Facsimile:

Australia: 1300135638

New Zealand: 0800 449 707

International; 61 2 9347 0005
61297780998

Www.asx.com.au

DX 10427 Stock Exchange Sydney

If ASX considers an announcement to be sensitive, trading will ba haltad for 1 minutas.

if your announcement is classified by ASX as sensitive, your company’s sacurities will ba placed into *pre-open” status on ASX's trading system. This maans that
trading in your company's securities is tsmporanily stopped, to allow ths market tima to assess the contents of your announcemant. "Pre-open” is approximataly

10 minutes for most announcements but can be 50 minutes {approximately) for takeover announcements,

Onte "pra-open” pariod is complated, full rading of the company’s sacuritiss recommencas.



xceed

sclenca for a heahthier future

ASX Release ASX Code: XCD

Xceed signs binding term sheet for the sale of PolyNovo

18 July 2008

PolyNovo Biomaterials Ltd sold to Metabolic Pharmaceuticals Ltd {ASX:MBP})

XCD to receive approximately 158m shares in MBP for its 64% stake in Polynovo and intends to

distribute these MBP shares to XCD shareholders

Future MBP will be renamed Polynovo Biomaterials Ltd and will fund and direct the successful

PolyNovo biodegradable polymer technology and deals going forward

MBP currently has over $15m in cash {about 5c/share) and has been seeking a successful

biotechnology business to acquire

Xceed Capital Limited (ASX: XCD) {“Xceed”) today is pleased to announce that it has entered into a binding

term sheet to sell its 64% shareholding in PolyNove Biomaterials Ltd (“PolyNovo”) to Metabolic

Pharmaceuticals Limited (ASX: MBP} (“Metabolic”).

As foreshadowed in the Xceed ASX announcement of the 8" July 2008, PolyNovo needs further working capital

to expand in order to meet the reguirements of the current licensing deals and to develop further applications

of its novel NovoSorb™ polymer in other valuable markets including cosmetic surgery. The sale of PolyNovo to

Metaholic allows for the development program of PolyNovo to be funded for the next two to three years, and

provides Xceed shareholders with continued upside potential in relation to their investment in PolyNovo.

The material terms of the binding term sheet signed with Metabolic are as follows:

1.

Subject to satisfaction of relevant conditions precedent, Metabolic will acquire 100% of the issued
share capital of PolyNovo from its current shareholders, Xceed and Commonwealth Scientific and
Industrial Research Organisation (“CSIRO"), in exchange for new issued shares in Metabolic.

The new shares issued by Metabolic to Xceed and CSIRO will be equal to 45% of the issued shares in
Metabolic. The current issued capital including performance rights of Metabolic is around 302 million
shares. After the completion of the transaction, Metabolic will issue approximately 158 million shares
to Xceed and 89 million shares to CSIRO, with the new issued capital of Metabolic being
approximately 549 million shares. Metabolic has around $15 million in cash equivalent to $0.05 cents

per share,



2. Xceed will, subject to receiving a favourable class ruling from the Australian Taxation Office, distribute
in-specie the Metabolic shares it receives by way of a capital reduction to its shareholders. Xceed has
agreed that, by no later than 12 months after the completion of the transaction, or 6 months after the
release from any escrow conditions {whichever is the later to occur) it will own not more than 10% of
the issued capital of Metabolic. Xceed has also entered into an agreement which will restrict its
voting power, except in certain customary circumstances, whilst it holds in excess of 10% of
Metabolic.

3. Metabolic has agreed to advance PolyNovo up to $2 million to enable the company to move forward
with its business development while the transaction is completed, which is estimated to take 3
months. An initial $1 million will be paid upon the signing of the binding term sheet, and further
payments up to an aggregate of $1 miflion may be advanced following satisfactory due diligence and
satisfaction of relevant drawdown conditions.
in the event that the transaction does not complete, Metabolic may require repayment of the loan or
convert the loan into equity in PolyNovo. In the event Metabolic requires the loan be repaid by
PolyNovo, Xceed will subscribe for a minimum of $2.5 million of additional share capital in PolyNovo
on the terms outlined in the ASX Announcement made by Xceed on the 8™ July 2008, to enable
PolyNovo to repay the loan and continue meeting the milestones under the current licensing deals.

4. Upon completion of the transaction, the Chief Executive Officer of PolyNovo, Dr lan Griffiths, will be
appointed Chief Executive Officer and Managing Director of Metabolic, and he will resign as a Director
of Xceed.

5. Dr Stewart Washer will be appointed to the Board of Metabolic as Xceed's representative, and will
remain on the Metabalic Board so long as Xceed holds more than 10% of the shares in Metabolic.

6. Itis intended that upon completion of the transaction, Metabolic will change its name to PolyNovo
Biomaterials Ltd, and PolyNovo, as a subsidiary, will also change its name. The staff of both
companies will be retained to ensure the smooth transition to the Company’s future direction which

will be to focus on the implementation of the PolyNovo business plan.
Shareholder approval and timeline
This transaction is subject to various conditions precedent including the approval of the shareholders of Xceed

and Metabolic at General Meetings, and the final stage approval of CSIRO.

The anticipated timeline for the transaction is as follows:

17 July 2008 Binding term sheet signed

Mid August 2008 Due diligence completed

September 2008 Notices of General Meetings sent to shareholders of Xceed and Metabolic
October 2008 General Meetings of Xceed and Metabolic held

Late October 2008 Completion of the transaction



Mr Patrick O’Connor, Chairman of Xceed Capital said “the Xceed Board has always been committed to the
development of PolyNovo and the commercialisation of its novel NovoSorb™ products in valuable medical
applications. This transaction presents an excellent basis for PolyNovo to continue to move forward with its
projects whilst being fully funded and also having direct access to capital markets in future years. The Xceed
Board believes this is the best way to create value for Xceed Shareholders in the short and medium term and

enable them to have liquidity in their interest in PolyNovo as a well funded company.”

ENDS

Further Information:

Dr Stewart Washer Mr George Cameron-Dow
Executive Director Executive Director

Xceed Capital Limited Xceed Capital Limited
Office: +61 (8) 9226 0329 Office: +61 (8) 9226 0329
Xceed Capital Ltd

Xceed Capital Limited is an investment company based in Perth, Australia and is listed on the Australian
Securities Exchange (ASX: XCD}. Historically, Xceed has worked closely with CSIRO to successfully spin-off
two companies. These companies, Boron Molecular Pty Ltd (100% owned)} and PolyNovo Biomaterials Ltd
{owned 64% by Xceed with the remaining 36% interest owned by CSIRO} both commenced with exclusively
licensed or assigned core technologies developed by CSIRO.

For more information, please visit the company’s website at www.xceedcapital.com
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Facsimile

To Company Secretary

Company METABCLIC PHARMACEUTICALS LIMITED

Fax number 0398605777

From ASX Limited — Company Announcements Office

Date 18-Jul-2008

Time 09:35:24

Subject Confrmation Of Receipt And Release Of Announcement

Number of pages 1 only

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

Metabolic signs binding term sheet for PolyNovo

ASX Limited

ABN 98 008 624 691
20 Bridge Street
Sydney NSW 2000

PO Box H224
Australia Square
NSW 1215

Telephone 6129227 0334
Facsimile:

Australia: 1300 135638

New Zealand: 0800 449 707

Intarnational: 61 2 9347 0005
61297780999

Www.asx.com.au

DX 10427 Stock Exchange Sydney

f ASX conslders an announcement to be sensitive, trading vl be halted for 10 minutes.

ifyour announcement is chssified by ASX as senslive, your company's securitias will be placed into “pre-open” status on ASX's trading system. This means that
trading in your company’s securities is temporarily stopped, to allow the madket time to assess the contents of your anouncement. "Pre-open™ is approximately

10 minutes for most amotncaments but can be 50 minutes (approximately) for takeover announcemants.

Once “pre-open” period is completed, Krll rading of the company's securities recommences.
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ASX Announcement ASX code: MBP

Metabolic signs binding term sheet for PolyNovo

o Metabolic to acquire 100 per cent of PolyNovo shares from its two shareholders Xceed and
CSIRO in exchange for shares in Metabolic

« Transaction expected to be completed by late October 2008
« Dr lan Griffiths to be appointed as CEO & Managing Director and Board restructure

Melbourne, 18 July 2008. Metabolic Pharmaceuticals Limited (“Metabolic”) today announced that the
Company has signed a binding term sheet to acquire PolyNovo Biomaterials Ltd (PolyNovo), a company
developing a novel patented family of biodegradable polymers, NovoSorb™, for use in medical devices.
The transaction is expected to take around three months to complete and is subject to satisfactory due
diligence and relevant regulatory and shareholder approvals. Upon completion of the transaction,
approximately 247 milion new shares in Metabolic, representing 45 per cent of the Company's current
issued capital, will be issued to the shareholders of PolyNovo, being Xceed Capital Limited {(Xceed)
(ASX: XCD) and Commonwealth Scientific and Industrial Research Organisation (CSIRQ).

Mr Rob Stewart, the Chairman of Metabolic, commented ‘the Board is delighted with this proposed
acquisition and believes it will add significant value for our shareholders. PolyNovo is an exciting company
with a track record of securing international licensing deals with major companies. Over the last year we
have explored numerous M&A possibilities — we believe that PolyNovo presents us with the greatest
potential to add value for our shareholders.”

PolyNovo's technology - NovoSorb™

PolyNovo is a Melbourne-based company focused on developing its novel patented family of biodegradable
polymers NovoSorb™ for use in medical devices. PolyNovo has signed three international deals with major
companies since 2006 and is expanding its NovoSorb™ polymer production capacity to supply material to
these companies for product development.

NovoSorb™ is based on the novel composition of matter and process patents developed within CSIRO's
Division of Molecular and Health Technologies. PolyNovo is focussed on commercialising NovoSorb™ to
produce a range of medical products that can be safely broken down and excreted (biodegradable} and
utilised (bioresorbable) by the human body. NovoSorb™ offers flexibility which allows it to be formulated
either as an injectable gel that can be cured in-situ or on demand or as a solid fom product with
compressive strength similar to bone. NovoSorb™ can be tailored to large world markets with potential
applications in areas as diverse as orthopaedics, orthodontics, drug delivery, wound care, tissue
engineering, nerve regeneration and cartilage repair.

Page 1073



Key terms of the deal

Subject to satisfaction of relevant conditions precedent, Metabolic will acquire 100 per cent of the issued
share capital of PolyNovo from its two shareholders (Xceed and CSIRO) in exchange for new issued shares
in Metabolic. Xceed and CSIROQ currently own 64 per cent and 36 per cent of PolyNovo respectively.

Once the transaction has been completed, these two sharehclders will be issued new shares on a pro-rata
basis, equivalent to 45 per cent of Metabolic’s cument issued capital. Both Xceed and CSIRO have agreed
to abide by any escrow restrictions required by the ASX.

The total number of Metabolic's current issued capital and performance rights is around 302 million. At
completion of the transaction approximately 247 million new shares will be issued to Xceed and CSIRO.
Therefore, the new issued capital of the Company will be approximately 549 million shares, of which
158 million will be owned by Xceed and 89 million by CSIRO.

Under the terms of the agreement, Xceed is required to distribute all of these Metabolic shares to Xceed's
shareholders within a timeframe agreed to by the parties (subject to an ATO Class Ruling and any ASX
imposed restrictions). In the event that these Metabolic shares cannot be distributed to Xceed's
shareholders, Xceed has agreed that, by no later than 12 manths after the completion of the transaction or
6 months after the release from any escrow conditions (whichever is the later to occur), it will own not mere
than 10 per cent of the issued capital of Metabolic. It has also entered into an agreement which will restrict
its voting power, except in certain customary circumstances, whilst it holds in excess of 10 per cent of
Metabolic.

The ftransaction is expected to take three months to complete. In the interim, Metabolic has agreed to
advance PolyNovo up to $2 million to enable the company to move forward with the development of its
business. Of this amount, $1 million is payable upcn signing the binding term sheet and further drawdowns
up to an aggregate of $1 million may be advanced following satisfactory due diligence and satisfaction of
relevant drawdown conditions. If the transaction is not completed, Metabolic may require repayment of the
loan or convert the loan into equity in PolyNovo, Xceed has entered into an agreement with PolyNovo to
subscribe a minimum of $2.5 million of additional share capital of PalyNovo to enable it to repay the loan
should that be required.

Shareholder approval and timeline
This transaction is subject to various conditions precedent including the approval of the shareholders of
Metabolic and Xceed at General Meetings and the final stage approval of CSIRO.

The anticipated timeline for the transaction is as follows:
17 July 2008 Binding term sheet signed
Mid August 2008 Cue diligence completed
September 2008 Notices of General Meetings sent {o shareholders of Metabolic and Xceed
October Shareholder Meeting of Metabolic and Xceed
Late October 2008  Completion of transaction

It is intended that on completion of the transaction, Metabolic will change its name to PolyNovo
Biomaterials Ltd and PolyNovo, as a subsidiary, will also change its name.

Page 20f 3



Board and Management

Upon completion of the transaction, Dr lan Griffiths will be appointed as Chief Executive Officer and
Managing Director of Metabolic. Dr Griffiths is the inaugural Chief Executive Officer of PolyNovo. He has a
degree in polymer chemistry and a Ph.D. in polyurethane physics from the University of Manchester {UK).
Dr Griffiths has extensive experience in the set-up, management and development of biomaterials
companies. He has specific industry knowledge and commercial experience in the fields of cardiac surgery,
interventional cardiology, cardiac rhythm management, orthopaedics and cosmetic surgery. He has worked
with development groups and regulatory agencies on numerous medical devices that are currently
commercially available.

Upon completion of the transaction, Mr Don Clarke and Mr lain Kirkwood will resign as directors of Metabolic
and Mr Bruce Rathie, a current directar of PolyNovo, and Dr Stewart Washer, an executive director of
Xceed, will be appointed to the Board of Metabolic. Dr Washer will remain a director for such period as
¥ceed holds at least 10 per cent of Metabolic's shares.

The new Board of Metabolic will comprise the following directors:

Rob Stewart Non-executive Chairman

lan Griffiths* Chief Executive Officer & Managing Director
Franklyn Brazil Non-executive Director

Paut Lappin Non-executive Director

Stewart Washer Non-executive Director

Bruce Rathie Non-executive Director

* Dr Griffith will resign from the board of Xceed upon completion of the transaction.

The staff of both companies will be retained to ensure the smooth transition to the Company's future
direction.

Continued development of Metabolic’s research projects

The new Board of Metabolic will review the Company's existing projects targeting motor neuron disease and
osteoporosis. It is expected that the Company will continue to seek an out-licensing deal for its osteoporosis
drug and will continue its collaboration with Neuren for Neural Regeneration Peptides {NRPs}. The
appropriate resources will be allocated to these projects as agreed upon by the new Board.

For further information, contact:

Ms Diana Attana Dr lan Griffiths

Metabolic Pharmaceuticals Limited PolyNovo Biomaterials Ltd
Assistant Company Secretary/IRO Chief Executive Officer

E: diana.attana@metabolic.com.au E: ian.g@polynovo.com
T. +61 3 9860 5700 T: +61 3 9545 2527

Inherent Risks of investment in Biotechnology Companies

There are many inherent risks associated with the development of products to a marketable stage. The clinical trial process is designed to assess
the safety and efficacy of products prior to commercialisation and a significant proportion fail one or both of these criteria.  Other risks include
uncertainty of patent protection and proprietary rights. Thus investment in companies such as Metabalic, must be regarded as highly speculative.
Metabolic strongly recommends that professional investment advice be sought prior to such investments.

Forward-looking statement
Certain statements in this announcement contain forward-looking statements regarding the Company's business ang the therapeutic and commercial
potential of its technologies and products in development. Such statements are subject to certain risks and uncertainties inherent in the process of
developing products that can be proven to be safe and effective. Metabolic underiakes no obligation to publicly update any forward looking
statement, whether as a result of new information, future events, or otherwise. Actual results could differ materially from those discussed in this
announcement,

Page 3cf 3
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Facsimile
To Company Secretary
Company METABOLIC PHARMACEUTICALS LIMITED
Fax number 0398605777
From ASX Limited - Company Announcements Office
Date 18-Jul-2008
Time 09:49:19
Subject Confirmation Of Receipt And Release Of Announcement
Number of pages 1 only
MESSAGE:

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

Presentation - Metabolic to acquire PolyNovo

ASX Limited

ABN 98 008 624 691
20 Bridge Strest
Sydney NSW 2000

PO Box H224
Australia Square
NSW 1215

Telephone 612 9227 0334
Facsimile:

Australia: 1300 135 838

New Zealand: 0800 4495 707

International 61 29347 0005
61208778 0999

WWW.aSN.com.au

DX 10427 Stock Exchange Sydney
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IFASX considers an annoumcemant to be sensitive, trading will be halted for 10 minutes.

If your announcement is cssiied by ASX as sensitive, your company’s sacurities will be placed into *pre-open” status on ASX's trading system. This means that

trading In your company’s securlies is emporarily stopped, to aflow the markeat ime to assess the contants ofyour amouncement "Pre-open” is approximately
10 minutes lor most announcaments but can be 50 minutes (approximate ) for takeover announcemerts.

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