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Demonstrating the unmet need, a Chronic Venous Ulcer resistant to conventional treatment. 

“The opportunity the VitroGro® technology offers is to create growth 
factor based wound healing products showing a combination of 

effectiveness and affordability that has never been previously available 
for treatment of chronic wounds.  VitroGro® has the potential to 

become the default dressing technology for wound care worldwide, a 
market conservatively valued at more than USD$4 billion this year.” 

 
“VitroGro® is one of the best researched wound healing technologies 

that I have seen prior to initial clinical trials.  I am confident that the 
depth and sophistication of the scientific data the Tissue Therapies/QUT 
research team can provide as part of the health regulatory submissions 

process will significantly accelerate approvals worldwide.” 
 

Dr Douglas Queen, Wound Care Industry Senior Executive, Consultant, 
Clinical Monitor & CEO of CanCare 
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IMPORTANT NOTICE 
This Prospectus is dated 28 January 2009.  A copy of this Prospectus was lodged with ASIC on 28 January 2009.  ASIC and ASX and 
their respective officers take no responsibility for the contents of this Prospectus.  The expiry date of this Prospectus is the date which is 
13 months after the date of this Prospectus.  No New Shares will be allotted on the basis of this Prospectus later than the expiry date.  
Application will be made within 7 days from the date of this Prospectus for quotation of the New Shares on ASX. 
The Prospectus does not constitute an offer in any place where, or to any person to whom, it would not be lawful to make such an offer.  
The offer of New Shares under this Prospectus is made in New Zealand subject to, and in accordance with the conditions of, the New 
Zealand Securities Act (Overseas Companies) Exemption Notice 2002 (SR2002/299 Amendment SR2003/204). The distribution of this 
Prospectus in jurisdictions outside the Commonwealth of Australia or New Zealand may be restricted by law and persons who come into 
possession of it should seek advice on and observe any such restrictions.  Any failure to comply with such restrictions may constitute a 
violation of applicable securities law. 
This Prospectus provides information for Eligible Shareholders to decide if they wish to take up their Entitlement and should be read in 
its entirety.  If, after reading this Prospectus, you have any questions about the Issue please contact your stockbroker, accountant or 
other professional adviser. 
If you are entitled as a Shareholder to apply for New Shares pursuant to the Offer, your personalised Entitlement and Acceptance Form 
accompanying this Prospectus shows the number of New Shares for which you are entitled to apply. 
Applications for New Shares under the Offer may only be made by forwarding a complete personalised Entitlement and Acceptance 
Form to the Registry, or by BPay in accordance with the directions on your Entitlement and Acceptance Form.  As the Offer is non-
renounceable, Shareholders do not have the right to sell their Entitlements.  Shareholders have the opportunity to subscribe for all, part 
or none of their Entitlement to New Shares under the Offer.  Shareholders may also apply for additional, Top Up Shares in excess of 
their Entitlement under the Offer.  The allocation of Top Up Shares will be made from Short Fall Shares. 
It is important that Shareholders intending to accept their Entitlement (or part thereof) take action as described in section 4. 
The Offer is not underwritten. 
Defined terms and abbreviations used in this Prospectus are explained in the Definitions section.  All financial amounts shown in this 
Prospectus are expressed in Australian dollars unless otherwise stated.   
Photographs of clinical and pre-clinical subjects used in this Prospectus are illustrative of medical conditions and associated symptoms 
and potential applications for VitroGro®.  Actual pre-clinical and clinical results may vary from those shown. 
 
THIS DOCUMENT IS IMPORTANT AND SHOULD BE READ IN ITS ENTIRETY.  AN INVESTMENT IN TISSUE THERAPIES 
LIMITED SHOULD BE CONSIDERED SPECULATIVE. 
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SUMMARY OF THE OFFER 
 
 
 
 
KEY DETAILS 
 

New Share Issue Price $0.12 per New Share

Entitlement 1 New Share for every 2 Existing Shares 

Number of New Shares to be issued approx. 28,338,051 New Shares

Amount to be raised (before Offer Costs)  approx. $3.4 million

 
 
KEY DATES 
 

Announcement of the Offer   28 January 2009

Ex Date* 4 February 2009

Record Date 10 February 2009

Offer opens 11 February 2009

Prospectus despatched on or before 13 February 2009

Closing Date and latest time for payment in full 
for New Shares 

5pm AEST, 27 February 2009

Issue of New Shares 2 March 2009

 
* means the date from which Shares commence trading without the entitlement to participate in the Offer. 
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HIGHLIGHTS OF THE OFFER 

Company Highlights 
1. Lead product VitroGro® addresses a significant and growing unmet medical 

need 
• VitroGro® has been designed to provide simple, effective and affordable new 

treatments for diabetic, venous and pressure ulcers.  This is backed by ten years of 
substantial laboratory and preclinical data, including multiple publications in peer-
reviewed, scientific journals and now clinical results from the human trial of VitroGro® 
at the Vascular Research Laboratory in Fremantle, Australia, performed by the wound 
care research group headed by Prof. Michael Stacey. 

• Current treatments for diabetic, venous and pressure ulcers are costly and are only 
moderately effective.  These include compression dressings, moist wound healing 
products, vacuum dressings and antimicrobial dressings to limit infection.  Complete 
healing rates for diabetic, venous and pressure ulcers remain at approximately 25 – 
50% following up to 20 weeks of treatment.)  Our target is to increase the incidence of 
complete healing and substantially reduce the treatment time with VitroGro®. 

• Worldwide, it is estimated that patients suffering diabetic, venous and pressure ulcers 
spent USD$4 billion in 2007 on wound dressings, with a compound annual growth 
rate of 11% – 15%.  World market growth is being driven by aging population, 
increased incidence of diabetes and increasing affordability of health care in 
developing countries.  

• Up to 70% of all lower limb amputations in the world are related to diabetic ulcers.  A 
lower limb is lost to diabetic ulcers every 30 seconds.  This represents more than 1 
million amputations globally each year.  
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2. Preclinical Results: Deep Incisional Wound Treated with VitroGro® 
Day 0      Day 13 Control          Day 13 VitroGro® 

The photographs above from a preclinical trial show that VitroGro® produces exceptional 
wound healing in only 13 days that: 

• is scarless 
• is almost indistinguishable from uninjured surrounding skin 
• exhibits restoration of normal skin pigmentation and regeneration of normal hair 

distribution and direction 

3. A successful human trial of VitroGro® for the treatment of venous ulcers has 
been completed in Fremantle, Australia and the clinical trial of VitroGro® for 
the treatment of diabetic, venous and pressure ulcers has started in Toronto, 
Canada.  Results from the Canadian clinical trial of VitroGro® will be released 
progressively with final evaluation expected within 6 months of first patient 
treatment i.e. June 2009. 
The key findings of the Australian human trial of VitroGro® for the treatment of venous 
ulcers are: 

• Median wound area was reduced from 9.5 to 5.2 square centimetres in 24 days 
• this reduction in ulcer area was highly statistically significant (p < 0.01) 
• VitroGro® is safe and well tolerated 
 

Summary data from the first patient enrolled in this study follows. 
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Positive data from human clinical trials is expected to be the catalyst for formal partnership 
negotiations with international wound and healthcare companies. 
• Successful classification of VitroGro® for wound treatment as a device (rather than a 

drug) substantially reduces the time and costs of clinical trial and regulatory approval. 
• Device classification also allows future sales through a far broader range of outlets 

and partners than would be possible if VitroGro® were classified as a pharmaceutical. 
• The approved Canadian trial protocol will allow periodic release of results during the 

trial, as was the case with the Australian trial.  In Toronto, 30 patients will be treated 
for up to 6 weeks, with a further 6 weeks of follow up.  To date, 6 patients have been 
recruited into the Canadian study and the final clinical trial report is expected to be 
complete in late June 2009. 

 

4. Potential strategic partners 
• A number of international wound and healthcare 

companies have expressed commercial interest in 
VitroGro®.  Identification of promising new technologies 
must be verified by human trial results.  Candidate 
strategic partner companies have indicated they are 
waiting for clinical trial results before proceeding with 
formal partnership negotiations. 

• Tissue Therapies’ strategy is to use positive human clinical trial results to leverage 
interest from international wound and healthcare companies to negotiate a strategic 
partnership agreement for the international sale and distribution of new VitroGro® 
wound healing products. 

5. Commercialisation strategy 
• Completion of the Canadian human clinical trial of VitroGro® is anticipated within 6 

months of commencement i.e. second quarter 2009, with periodic disclosure to Tissue 
Therapies of results during the course of the trial, as was the case during the 
Australian study. 

• With positive human clinical trial results, Tissue Therapies will proceed with formal 
partnership negotiations with identified potential healthcare partners. 

• Subject to the availability of funding from this Offer, the Company will also: 
• proceed with large scale manufacturing of new formulation VitroGro®, providing 

increased sales volume and a significant enhancement to Tissue Therapies 
margins.  (Refer Section 2). 

• repeat a small clinical trial of large scale manufactured VitroGro® using the same 
protocol as the current Canadian clinical trial. 

• apply for regulatory approval of VitroGro® in Canada and countries with mutual 
recognition agreements with Canada, including most of the European Union, 
Switzerland, Australia and New Zealand.   

• leverage the world-wide sales and distribution capabilities of an appropriate 
commercial partner for international sales of VitroGro®, including in North America. 

• Tissue Therapies is in discussions with potentially interested international sources of 
long term funding that may take the form of a strategic partnership.  Substantial 
progress has been made in negotiations with one party for a potential strategic 
investment in Tissue Therapies Ltd late in the first quarter of 2009, however no 
formal agreement had been reached at the date of this Offer.  The Directors cannot 
give any assurance that a suitable arrangement will be able to be completed. 

 

Prospective partners 
have indicated that 
regulatory approval is 
not a prerequisite for a 
strategic commercial 
partnership. 
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6. Risks 
Shareholders should be aware that an investment in Tissue Therapies is speculative..  Risk 
factors associated with an investment in Tissue Therapies include: 
 
• the price of the New Shares may be influenced by factors beyond the control of 

Tissue Therapies, such as the share market and general economic conditions both 
in Australia and internationally 

• an inability to successfully complete clinical trials and commercialise its intellectual 
property 

• the need for further funding to enable Tissue Therapies to fund research and 
development, continue existing as well as commence additional clinical trials, 
manufacturing and commercialisation activities 

• inability to attract and retain strategic partners 
• timing and cost of regulatory approvals 
• inability to adequately protect intellectual property 
• competition from companies which have potentially greater access to and volumes 

of resources 
 
Further discussion of the highlights of the Offer are set out in section 2.  The risks 
associated with an investment in Tissue Therapies are discussed in section 3.5. 
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From the Chairman and the Managing Director 
 

Dear Shareholder, 

 

Tissue Therapies is ready to convert more than 10 years of scientific research, protein engineering, 
preclinical and now, clinical trials into powerful, effective, new wound healing treatments for 
diabetic, venous and pressure ulcers, at an end user price that will be more cost effective than 
existing treatments.  All of the available data indicates that VitroGro® will offer patients with chronic 
skin ulcers: 

• reduced total cost of treatment 

• reduced treatment time 

• improved clinical outcomes 

Successful results from the Australian human trial of VitroGro® give even more confidence in the 
clinical results of the larger Canadian human trial of VitroGro® for the treatment of diabetic, venous 
and pressure ulcers.  Like the Australian human study, Canadian results will be released 
periodically, with final results expected during June 2009.  The company objective is to negotiate a 
worldwide commercial partnership within 12 months of release of the final clinical trial report. 

Successful preclinical trials have already demonstrated that VitroGro® produces fast, scarless 
healing of deep partial thickness burns and decreases contraction, a common cause of post-injury 
surgical treatment.  When used to treat deep partial thickness wounds, VitroGro® has also been 
shown to produce exceptional healing in only 13 days that: 

• is scarless 

• is almost indistinguishable from uninjured surrounding skin 

• exhibits restoration of normal skin pigmentation 

• shows regeneration of normal hair distribution and direction 

Patients spent USD$4 billion on wound care in 2007; a market growing at 11 – 15% per annum..  
These treatments currently available for diabetic, venous and pressure ulcers tend to work poorly 
and unpredictably and are too expensive for many patients.  VitroGro® has the potential to 
become the default choice of clinicians treating patients with diabetic, venous and pressure ulcers. 

Positive clinical trial data is essential for commercial success.  This is expected to be the key 
catalyst for formal sales and distribution negotiations with international wound and healthcare 
companies. It is anticipated that these negotiations may be completed within 12 months of 
receiving the results of the Canadian human trial.  During these negotiations and subject to 
sufficient funding from this Offer, Tissue Therapies intends to proceed with commercial scale-up 
manufacturing of the new formulation VitroGro® to ensure sufficient volume production of 
VitroGro® to satisfy world demand and significantly improve potential product margins. 

The commercial negotiating position of Tissue Therapies has been enhanced by the recent 
granting by the United States Patent and Trademark Office of the core VitroGro® patent “Growth 
Factor Complex”.  This follows the earlier granting of VitroGro® patents in Australia, New Zealand 
and South Africa. 

To assist with funding the completion of the Canadian human trial and the scale up manufacturing 
of new formulation VitroGro®, the Board is proposing to raise up to $3.4 million by way of a non-
renounceable rights issue. Eligible Shareholders as at the Record Date, are invited to subscribe for 
1 New Share at $0.12 each for every 2 Existing Shares. 
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In 2008 the Company negotiated three Convertible Notes of $500,000 each with entities 
associated with Roger Clarke, Queensland University of Technology (QUT) and Asia Union 
Investments.  Prior to this Offer, Roger Clarke and Asia Union Investment Pty Ltd exercised their 
right to convert their respective notes.  QUT retains its right to convert the Note held by it. 

Tissue Therapies is also in discussions with potentially interested international sources of long 
term funding that may take the form of a strategic partnership.  Substantial progress has been 
made in negotiations with one party for a potential strategic investment in Tissue Therapies late in 
the first quarter of 2009, however no formal agreement had been reached at the date of this Offer.  
The Directors cannot give any assurance that a suitable arrangement will be able to be completed. 

A minimum raising under the Offer of $300,000 has been set to enable the Company to fund its 
current activities to the end of the first quarter 2009, pending the outcome of negotiations referred 
to above.  In addition to the funds raised under the Offer, the Company potentially has access to 
funding avenues as a listed company and other collaborative arrangements. 

This Prospectus contains more detailed information about Tissue Therapies’ operations, financial 
position and future plans.  It also outlines potential risks associated with this investment.  We 
encourage you to read this document carefully before making your investment decision.  We 
believe our strategic pathway to commercialisation is realistic and achievable.  Your Board is very 
excited about the future of Tissue Therapies and is unanimous in its confidence in the Company 
and its technology.  We commend the Offer for your consideration. 
 

  
Roger Clarke Dr Steven Mercer 
Chairman Managing Director 
 
 



Page 11 

1. OFFER SUMMARY 
 
 

This summary is not intended to provide full details of the investment opportunity.  
Shareholders should read this Prospectus in full to make a fully informed investment 
decision.  Details of recent announcements are set out at section 6.1 of this Prospectus. 

1.1 Overview of the Offer 
The following should be read subject to the more detailed information in this Prospectus.  In 
particular, some of the key risk factors of an investment in Tissue Therapies are detailed in 
section 3.5. 
• Opportunity to acquire New Shares in Tissue Therapies at $0.12, a discount of 33% to 

the last traded price on 23 January 2009. 
• Proceeds from the Offer will be used primarily to fund clinical trials and manufacturing 

of VitroGro®.  
• No brokerage or stamp duty will be payable on the issue of New Shares. 

Eligible Shareholders may apply for Top Up Shares in excess of their Entitlement. 

Effect on capital structure: 

Issue Price per New Share $0.12

Shares on issue at the date of this Prospectus 56,676,101

New Shares offered under this Prospectus 28,338,051

Total number of Shares after Issue of New Shares  approx. 85,014,152

Amount to be raised under the Offer (before Offer Costs) approx. $3.4 million

Market capitalisation of Shares and New Share at the Issue 
Price 

approx. $10.2 million

Important dates: 

Announcement of Offer 28 January 2009 

Ex Date 4 February 2009

Record Date to determine Entitlement to New Shares 10 February 2009 

Offer opens 11 February 2009 

Prospectus and Entitlement and Acceptance Form 
despatched to Shareholders (on or before) 

13 February 2009 

Last date for receipt of Entitlement and Acceptance Form 
and payment - Closing Date 

5pm AEST 
27 February 2009 

Securities quoted on a deferred settlement basis 2 March 2009 

Expected date for despatch of shareholding statements for 
New Shares 

5 March 2009 

Expected date for commencement of normal trading and 
quotation of New Shares on ASX  

6 March 2009 

These dates are indicative only.  Tissue Therapies reserves the right, subject to the Corporations Act 
and Listing Rules, to vary the dates and times of the Issue, without prior notice, including closing the 
Issue before the scheduled Closing Date.  
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The Directors, in compliance with the Listing Rules, reserve the right to issue Shortfall Shares at 
their discretion. 

The offer of New Shares under the Offer is restricted to Eligible Shareholders of the 
Company who are registered as Shareholders at the Record Date.  The number of New 
Shares to which Shareholders are entitled is shown on the accompanying Entitlement and 
Acceptance Form. 

Applications for New Shares under the Offer can only be made by completing the 
Entitlement and Acceptance Form in full, in accordance with the instructions on it, and 
sending it to Link Market Services Limited. 

The Offer is scheduled to close at 5pm AEST on 27 February 2009.  Entitlement and 
Acceptance Forms must be received by that time by Link Market Services Limited, together 
with a cheque or bank draft in Australian currency drawn on an Australian branch of a 
financial institution for the amount of the Application.  Alternatively, Applicants can pay by 
the BPay facility on or before this time. 

Subject to the Listing Rules, the Directors reserve the right to issue Shortfall Shares at their 
discretion. 

1.2 Description of the Offer 
The Company is offering approximately 28 million New Shares to Eligible Shareholders of 
the Company who are registered Shareholders at the Record Date  

The New Shares are being offered on the basis of 1 New Share for every 2 Existing 
Shares held at the Record Date at an issue price of $0.12 per New Share.  The offer of 
New Shares under this Prospectus is restricted to Eligible Shareholders of the 
Company who are registered as at the Record Date. 
The number of New Shares to which you are entitled as an Eligible Shareholder is shown 
on the accompanying Entitlement and Acceptance Form. 

By example, if an Eligible Shareholder owns 1,000 Existing Shares, the Eligible 
Shareholder will be entitled to apply for 500 New Shares under this Offer. 
For rounding purposes, holdings in the same name are aggregated for the calculation of 
Entitlements.  Tissue Therapies reserves the right to aggregate holdings where it believes 
holdings have been split in order to take advantage of this rounding.  Tissue Therapies also 
reserves the right to aggregate holdings held by associated Shareholders for the purpose of 
calculating Entitlements. 

Any New Shares which are not applied for by Eligible Shareholders by the Closing Date will 
become Shortfall Shares.  In accordance with Listing Rule 7.2 Exception 3 (but subject to 
section 723 of the Corporations Act), the Directors reserve the right to issue Shortfall 
Shares at their discretion within 3 months of the Closing Date at a price of $0.12 per 
Shortfall Share, as set out in section 1.7. 

Up to $3.4 million will be raised under the Offer (before Offer Costs). 

1.3 Closing Date 
The Prospectus, accompanied by the Entitlement and Acceptance Forms, will be 
despatched by no later than 13 February 2009. 

The Offer will close at 5pm AEST on 27 February 2009, subject to the right of Directors to 
extend the Closing Date. 

As the Offer is non-renounceable, Eligible Shareholders do not have the right to sell their 
Entitlements.  Eligible Shareholders have the opportunity to subscribe for all, part or none of 
their Entitlement to New Shares.  In addition, Eligible Shareholders may apply for Top Up 
Shares under the Offer pursuant to section 1.4. 
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To the extent that any part or all of an Entitlement is not taken up, it will lapse on the 
Closing Date. 

Eligible Shareholders should be aware that their Entitlement may have value.  If you 
decide not to accept all or part of your Entitlement, your Entitlement will lapse.  It is 
therefore important that you take action if you wish to accept your Entitlement in 
accordance with the instructions on the accompanying Entitlement and Acceptance 
Form.  Action required by Eligible Shareholders is set out in section 4. 

1.4 Application for Top Up Shares beyond your Entitlement 
New Shares not taken up or traded by Eligible Shareholders pursuant to their Entitlement 
will comprise the Top Up Shares.  Eligible Shareholders may, in addition to their 
Entitlement, apply for any number of Top Up Shares, regardless of the size of their present 
holding. 

By example, if an Eligible Shareholder owns 3,000 Existing Shares, the Shareholder 
will be entitled to apply for 1,500 New Shares under the Offer and may also apply for 
Top Up Shares.  While there is no limitation on any Shareholder applying for Top Up 
Shares, in the case of Applications exceeding the total number of New Shares 
available, the Directors will exercise their discretion to permit smaller Eligible 
Shareholders to increase their holding as a priority. 
It is possible that there will be few or no Top Up Shares available for issue.  It is an express 
term that Eligible Shareholders applying for Top Up Shares are bound to accept a lesser 
number of Top Up Shares allotted to them than applied for and Applicants shall be bound to 
accept a refund of Application Monies in respect of the number of Top Up Shares that may 
have been applied for, but not allotted. 

No interest will be paid on any Application Monies refunded to Applicants in these 
circumstances. 

1.5 What will happen if I accept my full Entitlement? 
If you take up your full Entitlement, your shareholding in Tissue Therapies will not be diluted 
by the issue of New Shares under the Offer. 

1.6 What will happen if I do not accept my full Entitlement? 
If you do not take up your full Entitlement under the Offer, your shareholding in Tissue 
Therapies will be diluted as will your corresponding rights to future earnings and net assets 
of Tissue Therapies.   

As the Offer is non-renounceable, if you decide not to take up all of your Entitlement, it will 
lapse on the Closing Date to the extent that it is not taken up. 

1.7 Placement of Shortfall Shares 
As the Offer is non-renounceable, if you decide not to take up all of your Entitlement, it will 
lapse on the Closing Date to the extent that it is not taken up.  If Entitlements lapse, these 
shall comprise the pool of Top Up Shares.  If Applications for the Top Up Shares do not 
utilise the available pool, the Company will work with ABN AMRO Morgans Corporate 
Limited to place these Shortfall Shares. 

The Directors reserve their right to place any shortfall at their discretion within 3 months of 
the Close Date, in accordance with ASX Listing Rule 7.2. 

The Directors note that a number of the Company’s major Shareholders have 
independently indicated that they will exercise their Entitlement and have also expressed an 
interest in participating in such a placement to the extent permissible under the 
Corporations Act and ASX Listing Rules.  No party will acquire a relevant interest in voting 
Shares exceeding 20% as a result of the Offer or placement of any shortfall. 
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1.8 Optionholders & Noteholder 
In order to take part in the Offer, existing Tissue Therapies Optionholders must exercise 
their Existing Options before the Record Date.  There are 1,345,000 Existing Options 
currently on issue. 

QUT, being the existing Noteholder, must convert the Note into Shares before the Record 
Date in order to be entitled to participate in the Offer.  Alternatively, the Company could 
exercise its right to convert the Note into Shares before the Record Date in which case the 
Shares issued to QUT would be entitled to participate in the Offer. 

1.9 Brokerage and stamp duty  
No brokerage or stamp duty is payable by Applicants in relation to the Offer.  However, you 
may have to pay brokerage on any subsequent trading of your New Shares on ASX after 
they have been quoted on ASX. 

1.10 Handling Fees 
The Company will pay a handling fee to ASX participating organisations of 1.5% on the 
value of all stamped Entitlement and Acceptance Forms, capped at $300 per Applicant. All 
relevant fees will be paid by the Company. 

1.11 Shareholders outside Australia or New Zealand 
The Company will only extend the Offer to Eligible Shareholders with registered addresses 
in Australia or New Zealand.  The Company considers it would be unreasonable to extend 
the Offer to Shareholders with registered addresses in other jurisdictions having regard to 
the small number of such Shareholders, the small number and value of securities that 
would be offered in such jurisdictions and the costs of complying with legal and regulatory 
requirements in those jurisdictions. 

This Prospectus does not constitute an offer in any place in which, or to any person to 
whom, it would not be lawful to make such an offer. 

1.12 Ranking of New Shares 
The New Shares will be fully paid and rank equally with Existing Shares.  The rights 
attaching to the New Shares will be the same as the rights attaching to the Existing Shares 
issued in Tissue Therapies. 

1.13 Allotment 
Tissue Therapies will make application within 7 days from the date of this Prospectus for 
quotation of the New Shares on ASX.   

It is expected that allotment of the New Shares under the Offer will take place no more than 
15 Business Days after the close of the Offer.   

If approval of ASX to the official quotation of the New Shares is not obtained within 
3 months after the date of this Prospectus, all Application Monies will be repaid, without 
interest, in accordance with the Corporations Act. 

Application Monies will be held by the Company on trust for Applicants in a trust account 
until the New Shares are allotted.  No interest will be paid on Application Monies. 

1.14 CHESS 
The Company will apply to have the New Shares issued under this Prospectus admitted to 
participate in CHESS in accordance with the Listing Rules and the ASTC Settlement Rules.  
The Company will operate an electronic issuer-sponsored sub-register and an electronic 
CHESS sub-register.  The two sub-registers together will make up the principal register of 
New Shares.   
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1.15 Application Money on trust 
All Application Monies received before the New Shares are issued will be held by Tissue 
Therapies on trust in an account established solely for the purpose of depositing Application 
Monies received.  They are held subject also to the minimum subscription as described in 
section 1.19.  Any interest that accrues in that account will be retained by Tissue Therapies.  
After the New Shares are issued to successful Applicants, the Application Monies held on 
trust will be payable to Tissue Therapies. 

1.16 Market price of Tissue Therapies Shares on ASX 
The highest and lowest closing sale prices for Shares on ASX during the 3 months 
immediately preceding the date of this Prospectus, and the respective dates of those sales, 
were $0.24 per Share on 19 January 2009 and $0.07 per Share on 19 December 2009.  
The closing price for Shares on ASX on 23 January 2009, was $0.18 per Share. 

1.17 Annual Report and quarterly cash flow report 
A summary of the strategic focus, major activities and financial information relating to the 
Company is contained in the Annual Report.  A full copy of the Annual Report has been 
lodged with ASIC. 

The Company’s quarterly Appendix 4C report for the period 1 October 2008 – 31 December 
2008 was lodged with ASX on the same date as this prospectus, being 28 January 2009.  
The half-yearly report, being the Appendix 4D, must be lodged by 28 February 2009. 

Any person who wishes to obtain a copy of the Annual Report may request a copy from the 
Company.  The Company will provide a copy of the Annual Report free of charge to anyone 
who asks for it during the term of this Prospectus. 

1.18 Lead Manager 
The Offer is not underwritten.  The Lead Manger to the Offer is ABN AMRO Morgans 
Corporate Limited. 

1.19 Minimum subscription 
Pursuant to section 727(3) of the Corporations Act, the minimum subscription for the Offer 
is $300,000. 

1.20 Summary only 
This summary is not intended to provide full details of the investment opportunity.  
Shareholders should read this Prospectus in full to make a fully informed investment 
decision. 

1.21 Enquiries 
If you require advice as to whether to accept your Entitlement, you should seek professional 
advice from your legal, investment or other adviser. 
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2. OVERVIEW OF TISSUE THERAPIES 
 
 

2.1 Background 

 
VitroGro®: Liquid and Freeze Dried (Lyophilised) 

The primary focus of Tissue Therapies is the commercial application of VitroGro® to 
produce a new generation of wound healing products for the advanced wound management 
market for the treatment of diabetic, venous and pressure ulcers.  Diabetic ulcers are 
caused by damage to tiny blood vessels, often with damage to small nerve fibres as well.  
Venous ulcers are caused by the pooling of venous blood that is unable to return to the 
heart effectively.  Pressure ulcers occur in disabled patients who are unable to move to 
relieve pressure on weight bearing areas of skin. 

An estimated USD$4 billion was spent on wound care dressings in 2007, with the wound 
care sector compound annual growth rate of 11 – 15%.  Global growth in this market is 
being driven by aging population, increased incidence of diabetes and increasing 
affordability of health care in developing countries.  VitroGro® has been designed to 
provide the active ingredient for a range of new, simple, effective and affordable treatments 
for diabetic, venous and pressure ulcers.  This is greatly simplified by the fact that 
VitroGro® can be: 

• used as a liquid wound treatment 

• freeze dried (lyophilised) for incorporation into dry dressings as well as gels and creams 

• sterilised with gamma irradiation 

This remarkable combination of capabilities suggest it should be simple and cost effective 
to incorporate VitroGro® into a diverse range of new wound care products potentially 
ranging from specialist unit dressings to outpatient, family physician and retail products.  
There are multiple precedents in the wound care market for this progression from specialist 
hospital use to retail sales. 
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The goal is to use the flexibility of VitroGro® to allow clinicians complete freedom to use 
their preferred combination of dressings, in combination with VitroGro®. 

Positive data from the Australian (complete) and Canadian (underway) clinical trials is 
expected to be the catalyst for formal partnership negotiations with international wound and 
healthcare companies. 

Tissue Therapies’ objective will be to complete an exclusive worldwide sales and 
distribution agreement with an appropriate international health care company for the 
promotion and sale of new VitroGro® wound care dressings, while Tissue Therapies 
remains the manufacturer of VitroGro®. 

The product classification of VitroGro® already provided by Health Canada substantially 
reduces time and costs involved in clinical trials and regulatory approvals. 

Current treatments for diabetic, venous and pressure ulcers are costly and are only 
moderately effective, following up to 20 weeks of treatment.  

Pre-clinical data demonstrates that VitroGro® produces quick wound healing with 
exceptional cosmetic results. (including scarless tissue repair, normal pigmentation and 
consistent hair growth). 

With positive human clinical trial results and sufficient funding from this Offer, Tissue 
Therapies will: 

• accelerate negotiations with identified potential healthcare partners 

• proceed with large scale manufacturing of new formulation VitroGro®, to increase sales 
volume and provide a significant enhancement to Tissue Therapies’ margins 

• repeat a small clinical trial for regulatory approval of the new formulation VitroGro® on 
the basis of equivalency 

• leverage the world-wide sales and distribution capabilities of an appropriate commercial 
partner for international sales of VitroGro® 
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2.2 VitroGro®: How does it work? 

 
• VitroGro® is a novel protein formulation for enhancing cell growth and migration and 

protein production. 

• new formulation VitroGro® combines the active regions of multiple growth factors and 
proteins into single, synthetic (recombinant) peptides made to pharmaceutical (GMP) 
standards. 

• more than ten years of research (including multiple, peer-reviewed, published, scientific 
papers) has shown that VitroGro® accelerates human skin cell growth and migration as 
well as tissue regeneration. 

• VitroGro® achieves this by harnessing normal cell biology tissue healing mechanisms in 
a way that is revolutionary and highly efficient. 

• only tiny doses of VitroGro® are required (e.g. nanogram doses per square centimetre 
of wound), with application only being necessary once or twice per week. 

• the implications of VitroGro® wound care dressings for the treatment of diabetic, 
venous and pressure ulcers with VitroGro® are profound. 

2.3 VitroGro®’s key benefits 
 
Simple, effective, predictable wound healing with tiny doses.  

Potential for new wound healing treatments for diabetic, venous and 
pressure ulcers, at an end user price that will be more cost effective than 
existing treatments. 

 

Retains wound healing activity in presence of chronic wound fluid.  

Can be freeze dried for easy, cheap storage, transport and incorporation 
into wound dressings / treatments. 
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Retains wound healing activity after gamma irradiation; important for 
quick, cheap incorporation into wound dressings that are routinely 
sterilised with gamma irradiation at end of manufacture. 

 

Restores normal wound healing in human skin cells biopsied from the 
edge of chronic diabetic ulcers, in the presence of elevated glucose. 

 

Allows creation of live human skin in the laboratory; proof of the power 
and versatility of VitroGro® and an exceptional research tool. 

 

Produces more immunotherapy (anticancer) cells than commercially 
available cell growth media. 

 

Commercial Production 
A new formulation of VitroGro® has been developed that will substantially reduce cost and 
time of manufacture and is projected to produce excellent margins for Tissue Therapies.  
The technical detail of this production process for new formulation VitroGro® has been 
refined over approximately two years at Tissue Therapies’ laboratories. 

The production system for the new formulation VitroGro® has been licensed from an 
experienced pharmaceutical manufacturer.  This production system: 

• is pharmaceutical grade (GMP) 

• has FDA approval 

• is already being used for the production of a human vaccine 

• has been the subject of approximately 20 years of optimisation and so offers excellent 
yields 

Based on the 2 years of development work at Tissue Therapies, in discussion with the 
owner of the production system, it is anticipated that transfer of the manufacturing process 
to large scale production should be easy and quick with excellent efficiency and yield.  All 
relevant assays and testing of the new formulation VitroGro® produced with this system 
have yielded excellent results.  This testing has included biologic and biochemical assays 
as well as live skin model results. 

Regulatory Approval 
The regulatory approval strategy has been carefully devised, with expert industry advice 
and is running to plan.  A key element of this is the commercially important classification of 
VitroGro® as a device which has been achieved in Canada. 

The Canadian health regulator, Health Canada, has mutual recognition agreements for 
approval of therapeutic goods such as VitroGro® with most of the European Union (Austria, 
France, Germany, Belgium, United Kingdom, Ireland, Spain, Portugal, Cyprus, Czech 
Republic, Denmark, Sweden, Finland, Netherlands, Hungary, Italy, Malta and Greece) as 
well as Switzerland, Norway, Iceland and Australia.  This means that approval for sale of 
VitroGro® in Canada will allow far more rapid approval in these other countries than would 
be the case if individual country submissions were required.  Further country approvals will 
be sought in areas including East Asia. 

With sufficient funding from this Offer, Tissue Therapies plans to conduct a short clinical 
trial with an identical protocol to the current Toronto human trial of VitroGro® produced at 
commercial scale and with this additional data to seek regulatory approval for VitroGro® in 
Canada.  The Board and management of Tissue Therapies are confident that this clinical 
trial will also be successful. 
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The Company plan to defer American FDA approval until the above steps have been 
achieved.  This will allow approval, sales and revenue from the rest of the world outside the 
United States to be targeted more quickly than FDA approval is likely to take. 

While Health Canada does not have a formal mutual recognition agreement with the FDA, 
the Health Canada approval processes and documentation requirements are similar to 
those of the FDA.  Canadian Chief Clinical Investigator, Professor Gary Sibbald and Clinical 
Trial Monitor, Dr Douglas Queen are both experienced in conducting clinical trials when the 
results have subsequently been successfully used to obtain FDA approval. 

Target Wound Care Market 
The commercialisation plan is to target the entire world wound care market with an 
appropriate healthcare partner and to make VitroGro® the default treatment technology for 
chronic wounds. 

The global advanced wound care market is defined as wound dressings for diabetic, 
venous and pressure ulcers.  Patients suffering from these ulcers spent an estimated 
USD$4 billion on wound care during 2007; a market with an annual compound growth rate 
of 11 – 15%.1 2 

 
The World Health Organisation has recognised that there is a global epidemic of obesity, 
with diabetes rising in parallel.3 4 There are currently 194 million people with diabetes in the 
world and according to International Diabetes Federation estimates, this figure is expected 
to increase to 333 million by 2025.5 

In 2005, there were 20 million diabetics in the USA and Canada6 and it is estimated that the 
prevalence of Americans diagnosed with diabetes will increase to 7.2% by 2050.7 

 
1 Primary research, Frost & Sullivan and CanCare Consultancy Services 
2 Clinical Guide to Wound Care, 6th Ed. 2008, Hess CT, Lippincott, Williams & Wilkins 
3 Amos AF, McCarty DJ, Zimmet P. The rising global burden of diabetes and its complications: estimates and projections to the year 

2010. Diabet Med 1997; 14 Suppl 5: S1-85 
4 Sorenson TI. The changing lifestyle in the world. Body weight and what else? Diabetes Care 2000; 23 Suppl 2: B1-4 
5 Diabetes in North America: millions of feet at risk of amputations. 65th Annual Sessions of the American Diabetes Association, 

International Diabetes Federation. San Diego, 11 June 2005 
6 Diabetes in North America: millions of feet at risk of amputations. 65th Annual Sessions of the American Diabetes Association, 

International Diabetes Federation. San Diego, 11 June 2005 
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Up to 70% of all lower limb amputations in the world are related to diabetes and every 
30 seconds, a lower limb is lost to diabetes somewhere in the world.8 

15% of people with diabetes will develop at least one foot ulcer in the lifetime9 and for 
people with a healed diabetic foot ulcer, the five year cumulative rate of ulcer recurrence is 
66% and of amputation is 12%.10 

Amputations are 15 times more common in people with diabetes and 50% of all 
amputations occur in people with diabetes.11 

In developed countries, diabetic foot ulcers account for up to 20% of the healthcare 
resources available for diabetes, while in developing countries, it has been estimated that 
they may use up as much as 40% of the available resources.12 

Complete healing rates for diabetic, venous and pressure ulcers remain at approximately 
25 – 50% following up to 20 weeks of treatment.13 14 

It is clear from the published data above that a diabetes pandemic is driving up the 
incidence of diabetic ulcers at an unprecedented rate and that current treatment methods 
take too long, are often unsuccessful and ulcer recurrence is high.15 164, 5  In addition, the 
incidence of venous and pressure ulcers adds to the considerable and escalating financial, 
personal, emotional and health burden of chronic skin ulcers. 

Market adoption of new wound dressing technology is dependent on 4 factors17: 

• faster healing 

• faster hospital discharge 

• avoidance of prolonged treatment (in or outside hospital) 

• avoidance of amputation 

The cumulative data developed by the research team of Tissue Therapies summarised in 
the Key Benefits and Achievements (section 2)  give Tissue Therapies confidence that 
VitroGro® can not only successfully address these 4 criteria, but do so on a cost effective 
basis that has not previously been available to patients worldwide. 

                                                                                                                                                                                
7 Boyle JP, Honeycutt AA, Narayan KM, Hoerger TJ, Geiss LS, Chen H, et al. Projection of diabetes burden through 2050: impact of 

changing demography and disease prevalence in the U.S. Diabetes Care 2001; 24 (11): 1936-40 
8 Diabetes in North America: millions of feet at risk of amputations. 65th Annual Sessions of the American Diabetes Association, 

International Diabetes Federation. San Diego, 11 June 2005 
9 Diabetes in North America: millions of feet at risk of amputations. 65th Annual Sessions of the American Diabetes Association, 

International Diabetes Federation. San Diego, 11 June 2005 
10 Apelqvist J, Larsson J, Agardh, CD. Long term prognosis for diabetic patients with foot ulcers. J Intern Med 1993; 233: 483-491 
11 Campbell LV, Graham AR, Kidd RM, Molloy HF, O’Rourke SR, Colagiuri S. Position statement of the Australian Diabetes Society. 

MJA 2000; 173: 369-372 
12 Diabetes in North America: millions of feet at risk of amputations. 65th Annual Sessions of the American Diabetes Association, 

International Diabetes Federation. San Diego, 11 June 2005 
13 Margolis, DJ, Allen-Taylor L, Hoffstad O, Berlin JA. Healing diabetic neuropathic foot ulcers: are we getting better? Diabet Med. 2005; 

22 (2): 172-176 
14 Franks PJ, Moffatt CJ. Health related quality of life in patients with venous ulceration: use of the Nottingham health profile. Qual Life 

Res. 2001;10 (8): 693-700 
15 Sorenson TI. The changing lifestyle in the world. Body weight and what else? Diabetes Care 2000; 23 Suppl 2: B1-4 
16 Diabetes in North America: millions of feet at risk of amputations. 65th Annual Sessions of the American Diabetes Association, 

International Diabetes Federation. San Diego, 11 June 2005 
17 Primary research, Frost & Sullivan and CanCare Consultancy Services 
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Current Treatments 
The published data indicates that currently available treatments for chronic skin ulcers do 
not reliably produce healing and when ulcer closure is achieved, it often takes too long, is 
too expensive and recurrence is an issue.18 19 

Based on the extensive laboratory live cell and preclinical data, Tissue Therapies’ 
researchers certainly believe that VitroGro® will produce faster, more predicable and 
cheaper healing of chronic ulcers than is possible with current treatment techniques. 

Existing treatment methods broadly fall into, but are not limited to the following categories: 

• conventional compression dressings – developed more than 200 years ago.  
Variable efficacy requires skilled application and patient compliance is often an issue, 
particularly in hot climates. 

• moist wound healing – a series of products developed following the original 
publication by GD Winter in Nature, 1962.20  This category of wound dressing includes 
foams, hydrocolloids, hydrogels and alginates.  All rely on the principle that a wound will 
heal more quickly if a thin layer of fluid is maintained on the surface of the wound.  This 
method works well with acute wounds in healthy tissue but tends to have limited 
success with chronic wounds. 

• vacuum dressings – uses special dressings that allow a vacuum to be applied to the 
wound.  The requirement to buy or rent vacuum equipment and the cost and frequency 
of dressing changes means that this technology tends to be considered expensive, 
particularly for chronic wounds.21 

• single growth factor dressings – a small number of products incorporating a single 
growth factor, but without the VitroGro® binding, delivery and co-activation components 
have been marketed, mainly in the United States.  These products do not use the 
protein enabling biology of VitroGro® and so, tend to produce unpredictable results and 
are commonly viewed as too expensive due to the higher concentration levels of growth 
factors required, and more frequent treatment than is necessary with VitroGro®.22 23 

Results from Pre-Clinical Trials 
Preclinical trials to evaluate the potential of VitroGro® as a treatment for human burns have 
successfully demonstrated that VitroGro® significantly accelerates skin healing time, 
reduces scar tissue formation and decreases wound contraction (a common problem in 
would healing requiring remedial surgery), providing strong confidence about the future 
performance of VitroGro® as a potential wound healing treatment. 

An additional preclinical study has also shown that when VitroGro® is used to treat acute 
deep incisional wounds, such as donor site or surgical wounds, healing is faster while 
inflammation and swelling appear to be reduced.  It is also evident that the treatment of 
these acute wounds with VitroGro® results in an excellent cosmetic result with the 
restoration of almost completely normal skin pigmentation. 

Human Clinical Trials 
The successful results from the clinical study of 10 venous ulcers patients in Fremantle, 
Western Australia under the direction of Professor Michael Stacey have already been 
released.  This human study showed: 

 
18 Primary research, Frost & Sullivan and CanCare Consultancy Services 
19 Chronic Wound Care. 4th Ed HMP Communications 2007. Co-editors; Krasner DL, Rodeheaver GT, Sibbald RG 
20 Winter GD. Formation of the Scab and the Rate of Epithelialisation of Superficial Wounds in the Skin of the Young Domestic Pig. 

Nature Jan 1962; 193: 293-294 
21 Stuart M. Advanced Wound Care: The Device Industry’s New Billion Dollar Product Market. Start-Up, Nov 2007: 20-26 
22 Primary research, Frost & Sullivan and CanCare Consultancy Services 
23 Chronic Wound Care. 4th Ed HMP Communications 2007. Co-editors; Krasner DL, Rodeheaver GT, Sibbald RG 
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• a median wound area reduction from 9.5 to 5.2 square centimetres in 24 days 

• this reduction in ulcer area was highly statistically significant (p < 0.01) 

• VitroGro® is safe and well tolerated 

The device classification of VitroGro® means that only a relatively short, simple human trial 
protocol is required.  The Canadian human trial currently underway involves a multicentre 
trial recruiting 30 patients with diabetic, venous and pressure ulcers from the large referral 
base of Professor Gary Sibbald in Toronto, Canada. 

In this clinical study each patient will receive VitroGro® treatments weekly for 6 weeks, then 
6 weeks of follow up.  Study end points will be enhancement of healing, as demonstrated 
by reduced wound size or wound closure and patient comfort rating. 

As with the Australian venous ulcer human trial, the Canadian study allows for periodic 
release of clinical data to Tissue Therapies during the clinical trial.  This will be followed by 
a full report at the completion of the multicentre study. 

The study design has been used for many prior studies conducted by Professor Gary 
Sibbald and his clinical trial group and has often been the only clinical trial necessary for 
regulatory approval for sale of the clinical device products tested. 

2.4 Steps to Commercialisation 
Positive data from human clinical trials is expected to be the catalyst for formal partnership 
negotiations with international wound and healthcare companies. 

In the summary chart on the next page, the commercialisation activities below the dotted 
line will be pursued, subject to sufficient funding from this Offer, in parallel with commercial 
partner negotiations. 

Scale up manufacturing is part of the intended use of funds from this capital raising. 
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Key Milestone Timetable (Calendar Years) 
 
 

Scale up Manufacture
Q2 – Q4 2009

Clinical Human Trials
Q3 2008– Q2 2009

Original VitroGro®
New Formulation VitroGro®

Negotiation with Health/Wound Care Companies

Q2 2009– Q2 2010

Health Canada and Ethics Approval for Clinical Human Trial

Q4 2009  – Q1 2010

Regulatory Approval New Formulation VitroGro®
Q4 2010 – Q1 2011

Clinical Human Trial New Formulation VitroGro®
Q2 – Q3 2010 
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Milestones Ahead 

Description Completion Target 

Complete Canadian human clinical trial of VitroGro® for the 
treatment of diabetic, venous and pressure ulcers. 

2nd quarter 2009 

Accelerate sales and distribution / licensing negotiations with 
international healthcare companies – continuation of 
discussions already underway. 

Up to 12 months starting 
2nd quarter 2009 

Scale up manufacture of new formulation VitroGro® to increase 
Tissue Therapies margins and increase sales volume. 

4th quarter 2009 

Health Canada and Ethics approval for human trial of large 
scale VitroGro®. 

1st quarter 2010 

Small clinical trial of scaled up production new formulation 
VitroGro®. 

3rd quarter 2010 

Apply for regulatory approval for new formulation VitroGro®.  1st quarter 2011 

 
Milestones Achieved in the Last 16 Months 

Received final report of successful human trial of VitroGro® for 
treatment of venous ulcers: Professor Michael Stacey, 
Fremantle, Australia. 

January 2009 

US Patent granted for core VitroGro® patent. January 2009 

Start of the Canadian human trial of VitroGro® for the treatment 
of diabetic, venous & pressure ulcers. 

November 2008 

Completed successful preclinical studies showing that 
VitroGro® produces accelerated, scarless healing in deep 
incisional wounds. 

April 2008 

Canadian Human Ethics Committee approval for clinical trial of 
VitroGro®. 

February 2008 

Gained Class IV Device classification of VitroGro® in Canada 
(cheaper, quicker commercialisation than a pharmaceutical). 

January 2008 

Completed toxicology testing which proved that a VitroGro®  
dose 200 times larger than that intended for human treatment is 
safe. 

January 2008 

Developed a new formulation of VitroGro® that greatly 
simplifies manufacturing and reduces Tissue Therapies cost of 
goods. 

October 2007 

Proved that VitroGro® retains wound healing activity after 
exposure to 50 kGy of gamma irradiation – far higher than the 
normal irradiation dose used to sterilise wound dressings. 

September 2007 
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2.5 Intellectual Property 
Tissue Therapies holds the exclusive world wide license to commercialise the VitroGro® 
technology protected by the patents “Skin Regeneration System”, “Growth Factor 
Complex”, “Modulation of Cell Migration and Growth”, “Feeder Cell Independent Cell 
Culture” and “Wound Repair Composition and Method”. 

The Company has lodged patent applications in Australia, Canada, the United States, 
Europe, New Zealand, South Korea, the Peoples Republic of China, Hong Kong, India, 
Japan and South Africa.  Patents have been granted in the USA, Australia, New Zealand 
and South Africa in 2007.  These patents encompass the commercially important areas of 
VitroGro® composition, use and antagonist action. 

Applications for registration of the VitroGro® trademark have been made in the same 
territories. 

In addition to the patents listed above, Tissue Therapies has right of first refusal for the 
commercialisation of a new silicon based scar prevention and treatment technology. 

2.6 Additional Product Pipeline 
The primary focus of Tissue Therapies is to rapidly introduce new VitroGro® products into 
the global wound care market.  In addition, the company has exclusive rights, or first right of 
refusal, to other new technologies developed at QUT.  These will be progressively 
introduced into the wound care and other market sectors, only after all requirements for 
VitroGro® wound care product commercialisation have been satisfied. 

Subject to funding resources and primary focus on wound care, some or all of the additional 
potential products outlined below may be pursued through collaborative or partnering 
arrangements: 

 
• Growth of Stem Cells:  (Exclusive Rights) 

o VitroGro® can be used as a completely synthetic replacement for all animal 
and human serum in the media used to grow stem cells 

o This has been demonstrated over more than 20 generations of stem cells 
o Stem cells cultured with VitroGro® do not differentiate into other cell types 
o In combination with a collaborator’s technology, feeder cells can also be 

removed 
 

• Protease Inhibitor Bandage:  (Exclusive Rights) 
o Removes inhibitory enzymes that prolong healing by degrading proteins 

necessary for wound healing 
o Combines VitroGro® with an already approved pharmaceutical 
 

• Scar Remediation:  (First Right of Refusal for Commercialisation) 
o Specific silicon molecules discovered to reduce skin cell (fibroblast) 

production of scar tissue (collagen) 
o IP developed by scientists at the Queensland University of Technology 
o Resulted from a collaboration between cell biologists and polymer chemists 
 

• Bioactive Bandage:  (First Right of Refusal for Commercialisation) 
o Australian Research Council collaboration between Queensland University of 

Technology, University of Queensland and Tissue Therapies 
o Combines nanotechnology beads with VitroGro® to develop sustained 

release sophisticated wound dressings 
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3. PURPOSE AND EFFECT OF THE OFFER 
 

3.1 Use of proceeds 
The purpose of the Offer is to raise funds primarily to: 

• complete current human clinical trials of VitroGro®; 

• assist in the funding of commercial scale GMP manufacturing of new formulation VitroGro®, 
for sale via current and future commercial partners; 

• continue to fund VitroGro® and related R&D activities; 

• continue to strengthen the Company’s worldwide intellectual property position by progressing 
the examination process for the expanded VitroGro® family of patents, including in the 
territories of the United States, European Union, Canada and Asia. 

Tissue Therapies’ cash and receivables as at the date of this Prospectus are approximately 
$0.3 million. 

The following table illustrates the minimum and maximum capital raising possibilities as well as an 
example mid-case ($1 million), and intended application of funds under each of those scenarios. 

  $3.4 
million 
capital 
raising 

 $1 
million 
capital 
raising 

 $0.3 
million 
capital 
raising 

  $‘000  $‘000  $‘000 
Current human Clinical Trials of 
VitroGro®  0.2  0.2  0.1 

R&D and Clinical Product Development 
 1.1  

 

0.6  

 

0.2 

Commercial Scale GMP manufacturing 
of VitroGro®   0.8  

 

-  

 

- 

Regulatory  0.1  -  - 

Commercial and Administration  0.9  0.3  0.2 

Total costs  3.1  1.1  0.5 

less interest, tax rebates and other 
income  (0.3)  (0.1)  - 

Total net outlays  2.8  1.0  0.5 

Anticipated cash-on-hand as at  31 
December 

2009 
0.8 30 June 

2009 0.3 31 March 
2009 0.1 

Differences in the projected use of funds for each of the 3 scenarios summarised in the table 
above reflect differences in expenses which are not fixed, but are variable and which would allow 
commercially valuable progress to be made for the Company. 

Human Clinical Trials of VitroGro®: - additional funding will allow additional clinical trial work to 
be undertaken, particularly in the $3.4 million raising, to conduct a clinical trial of large scale 
VitroGro®, as described in the sections Steps to Commercialisation, Key Milestone Timetable and 
Milestones Ahead. 

R&D and Clinical Product Development: - Development of commercial VitroGro® wound care 
products is key to first sales and can also be scaled according to the funding available. 
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Commercial Scale GMP manufacturing of VitroGro®: - Large scale manufacturing is of 
commercial importance to Tissue Therapies, since it will allow final clinical trial work to be 
concluded for regulatory approval as well as substantially improve Tissue Therapies margins for 
wound care products. 

Regulatory: - Further regulatory work is dependent on large scale manufacturing of VitroGro® 
and proceeding to further clinical trial work with that material for final regulatory approval 
submission. 

Commercial and Administration: - These costs vary depending on the work to be performed, 
subject to the funding level available. 

Actual expenditure may vary significantly from these estimates.  For further details of the risks 
see section 3.5. 

Tissue Therapies is in discussion with potentially interested international sources of long term 
funding that may take the form of a strategic partnership.  Substantial progress has been made in 
negotiations with one party for a potential strategic investment in Tissue Therapies late in the first 
quarter of 2009, however no formal agreement had been reached at the date of this Offer. 

The minimum raising ($300,000) has been set to enable the Company to fund its current activities 
to the end of the first quarter 2009, pending the outcome of the negotiations referred to above.  In 
addition to the funds raised under the Offer, the Company potentially has access to funding 
avenues as a listed company and potentially collaborative arrangements. 

Subject to the clinical trial program and commercial opportunities, Tissue Therapies may seek to 
raise additional funds from time to time.  Historically, Tissue Therapies has been able to obtain 
grant funding from various sources which it has the potential to do in the future. 

3.2 Principal effects 
The principal effects on the Company of a fully subscribed Offer will be to: 

• place the Company in a favourable financial position as outlined in section 3.3 below; and  

• increase the Company’s issued Shares by up to approximately 28 million New Shares. 

The exact number of New Shares may be subject to rounding, as well as adjustment for events 
occurring prior to the Record Date.  There are 1,345,000 unquoted Options in Tissue Therapies 
that have been issued to Directors, members of senior management and certain research 
scientists, pursuant to an employee share option plan or by way of direct issue.  The Board is of 
the opinion that, having regard to the exercise price of the Options even where they are eligible 
for exercise, no Optionholder will elect to exercise any such Options before the close of the Offer.  

QUT holds a Convertible Note which at the time of issue of the Offer has not been converted.  If 
this Note is converted, it would result in the issue of an additional approximately 5.8 million shares 
in the Company. 

3.3 Effect on the Company’s financial position 
Set out below is the audited balance sheet of Tissue Therapies as at 30 June 2008 and a pro-
forma balance sheet based on 30 June 2008 containing adjustments for: 

• the impact of proceeds from the Offer on cash assets and contributed capital after estimated 
Offer Costs 

• the conversion of two convertible loans to share capital  

• expenditure incurred on research and development and administration, including expenditure 
on VitroGro® for clinical trials 

The detailed transactions and adjustments are outlined in section 3.4. 
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TISSUE THERAPIES LIMITED 
                          Balance Sheets as at 30 June 2008 

(incl. Pro Forma adjustments) 
 
 Audited Note Material 

Transactions   
Pro forma 
$3.4m 
(Maximum) 
Capital 
Raising 

Material 
Transactions   

Pro forma 
$1.0 m 
(Mid-case) 
Capital 
Raising 

Material 
Transactions  

Pro forma 
$0.3 m 
(Minimum) 
Capital 
Raising 

 30 June 
2008 

 $3.4m 
Capital 
Raising 

Based on 
30 June 

2008 

$1.0m 
Capital 
Raising 

Based on 
30 June 

2008 

$0.3m 
Capital 
Raising 

Based on 
30 June 

2008 
 $  $ $ $ $ $ $ 

Current 
Assets 

        

Cash and 
cash 
equivalents 

519,566 1 3,055,000 3,574,566 703,000 1,222,566 17,000 536,566 

Trade and 
other 
Receivables 

184,152  - 184,152 - 184,152 - 184,152 

Inventories 4,482,025 4, 6 (543,000) 3,939,025 (543,000) 3,939,025 (543,000) 3,939,025 

Current tax 
assets 

290,456  - 290,456 - 290,456 - 290,456 

Other current 
assets 

298,091  - 298,091 - 298,091 - 298,091 

Total Current 
Assets 

5,774,290  2,512,000 8,286,290 160,000 5,934,290 (526,000) 5,248,290 

Non-Current 
Assets 

        

Property, 
plant and 
equipment 

107,748  - 107,748 - 107,748 - 107,748 

Intangible 
assets- 
Licences and 
Patents 342,250  - 342,250 - 342,250 - 342,250 

Total Non-
Current 
Assets 

449,998  - 449,998 - 449,998 - 449,998 

Total Assets 6,224,288  2,512,000 8,736,288 160,000 6,384,288 (526,000) 5,698,288 

Current 
Liabilities 

        

Trade and 
other 
Payables 

965,230 4 (166,000) 799,230 (166,000) 799,230 (166,000) 799,230 

Convertible 
Loans 

1,500,000 5 (1,000,000) 500,000 (1,000,000) 500,000 (1,000,000) 500,000 

Total Current 
Liabilities 

2,465,230  (1,166,000) 1,299,230 (1,166,000) 1,299,230 (1,166,000) 1,299,230 

Total 
Liabilities 

2,465,230  (1,166,000) 1,299,230 (1,166,000) 1,299,230 (1,166,000) 1,299,230 

Net Assets 3,759,058  3,678,000 7,437,058 1,326,000 5,085,058 640,000 4,399,058 

Equity         

Issued capital 13,187,979   2 5,430,000 18,617,979 3,078,000 16,265,979 2,392,000 15,579,979 

Reserves 119,303  - 119,303 - 119,303 - 119,303 

Retained 
losses 

(9,548,224) 3, 6 (1,752,000) (11,300,224) (1,752,000) (11,300,224) (1,752,000) (11,300,224) 

Total Equity 3,759,058  3,678,000 7,437,058 1,326,000 5,085,058 640,000 4,399,058 
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 Material Transactions Since 30 June 2008 

Note  
 
1. Net impact of proceeds from Share Purchase Plan and Share Placement 

conducted in September 2008 ($1,113,000 less issue costs of $45,000), costs 
incurred on ongoing research and development and administration 
($1,300,000) and net proceeds from the Offer of either: 

a. $3.4 m raising - $3,400,000 proceeds less issue costs of $113,000; 

b. $1 m raising - $1,000,000 proceeds less issue costs of $65,000; 

c. $0.3 m raising - $300,000 proceeds less issue costs of $51,000. 
 
2. Ordinary share capital from Share Purchase Plan and Share Placement 

conducted in September 2008 ($1,113,000 less issue costs of $45,000), 
shares issued on the conversion of two $500,000 convertible loans in January 
2009 ($1,000,000) including capitalised interest ($75,000) and net proceeds 
from the Offer as calculated in (1) above. 

 
3. Research and development, and administration costs incurred since 30 June 

2008 including clinical trials ($1,300,000). 
 

4. Reversal of an accrual for inventory during the period ($91,000) and 
capitalisation of interest on convertible loans ($75,000) transferred into share 
capital upon conversion of loans in January 2009. 

 
5. Conversion of two $500,000 convertible loans in January 2009 into share 

capital. 
 

6. Usage of VitroGro® inventory during the period for the clinical trial conducted 
in Perth and usage to date for trials currently being conducted in Toronto 
($452,000). 
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3.4 Effect on capital structure 
The effect of the Offer on the capital structure of Tissue Therapies is set out below:  
 $3.4 m (maximum) 

capital raising 
$1 m (mid-case) 

capital raising 
$0.3 m (minimum) 

capital raising 

Shares on issue at the date 
of this Prospectus 56,676,101 56,676,101 56,676,101

New Shares allotted under 
this Prospectus 28,338,051 8,333,333 2,500,000

Total number of Shares 
after Issue of New Shares* 85,014,152 65,009,434 59,176,101

Amount to be raised under 
the Issue (before Offer 
Costs) $3.4 million $1 million $0.3 million

Market capitalisation of 
Shares and New Shares at 
the Issue Price* approx. $10.2 million approx. $7.8 million approx. $7.1 million

* Assumes that no Options in Tissue Therapies will be exercised and that the Convertible Note held by 
 QUT is not be converted.  

3.5 Principal risk factors 
General market risks 
Shareholders should be aware that the market price of the Company’s securities may be 
influenced by a number of factors.  General movements in local and international stock 
markets, exchange rates, prevailing economic conditions, investor sentiment and interest 
rates could all affect the market price of the Company’s securities.  These risks apply 
generally to any investment on the stock market. 

In addition to the general risks associated with investing in the stock market, there are risks 
specific to investing in any particular entity.  If in doubt about the general or specific risks 
associated with the Company’s securities, you should seek advice from your professional 
advisers. 
Company specific risks 
An analysis of some of the specific business risks facing Tissue Therapies in the conduct of 
its activities is shown below. 

Clinical Trial Risk 

Tissue Therapies’ ability to achieve profitability is dependent on a number of factors, 
including its ability to complete successful clinical trials, obtain regulatory approval for its 
product candidates, and successfully commercialise those product candidates or 
technologies or that commercially attractive markets will remain available to the Company. 

The development of biomedical therapies is inherently risky and subject to factors beyond 
the Company’s control.  The industry is highly regulated, subject to intense competition and 
reliant on the timely availability of clinical trial patients.  Tissue Therapies may be unable to 
secure necessary approvals from regulatory agencies and institutional bodies (clinics and 
hospitals) to conduct clinical trials.  There is also no assurance that products developed 
using Tissue Therapies’ technology will prove to be safe and efficacious in clinical trials, or 
that the regulatory approval to manufacture and market its products will be received.  
Clinical trials might also potentially expose Tissue Therapies to product liability claims in the 
event its products in development have unexpected effects on clinical subjects. 
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To the extent it is available on reasonable terms, Tissue Therapies intends to maintain 
clinical trial insurance, however there is no guarantee such insurance will be held valid or 
be sufficient to cover any liability which may arise. 

Tissue Therapies has commenced clinical trials as discussed in section 2.  These trials 
have many associated risks which may impact the Company’s profitability and future 
productions and commercially potential.  They may prove unsuccessful or non efficacious, 
impracticable or costly.  The clinical trials could be terminated which will likely have a 
significant adverse affect on the Company, the value of its securities and the future 
commercial development of VitroGro®. 

Regulatory approval 

The research, development, manufacture, marketing and sale of products using Tissue 
Therapies’ technology are subject to varying degrees of regulation by a number of 
government authorities in Australia and overseas including but not limited to the FDA. 

Therapeutic products developed using Tissue Therapies’ technology must undergo a 
comprehensive and highly regulated development and review process before receiving 
approval for marketing.  The process includes the provision of clinical data relating to the 
quality, safety and efficacy of the products for their proposed use. 

Furthermore, any of the products utilising Tissue Therapies’ technology may be shown to 
be unsafe, non-efficacious, difficult or impossible to manufacture on a large scale, 
uneconomical to market, compete with superior products marketed by third parties or not be 
as attractive as alternative treatments. 

Commercialisation of products 

Tissue Therapies has not yet commercialised its technology (except for cell culture 
products) and as yet has no material revenues.  There is no assurance that Tissue 
Therapies will generate significant revenues or that Tissue Therapies will ever achieve 
profitability. 

There is no assurance that Tissue Therapies will attract and retain appropriate strategic 
partners or that any such partners will perform and meet commercialisation goals or make 
licensing payments. 

Tissue Therapies may need to raise additional funds 

To fund operations and research, Tissue Therapies may need to issue additional shares, 
borrow additional funds, or enter into collaborative arrangements.  The timing and amount 
of its future capital requirements will depend on a number of factors. 

Tissue Therapies may not be able to raise funds as and when they are required.  If Tissue 
Therapies is unsuccessful in obtaining funds when they are required, Tissue Therapies 
may: 

(a) delay or eliminate its R&D activities, or other aspects of its business; 

(b) have to license or sell its technologies on unfavourable terms; 

(c) need to scale down or cease operations. 

If Tissue Therapies raises funds by issuing shares or borrowing, the terms may not be 
favourable and may dilute the ownership of its shareholders. 

Commercial, manufacturing and distribution capability 

Tissue Therapies’ ultimate success is dependent upon its ability, and or that of its 
commercial partners, to manufacture its products on a commercial scale, with continuity of 
supply and in accordance with current Good Manufacturing Practices, prescribed by the 
TGA and other regulatory authorities.  In the event that the Company or any one or more of 
Tissue Therapies’ commercial partners discontinue operations for any reason, this may 
result in substantial cost and delay. 
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Delays and difficulties in the manufacture of products for trials or commercial purposes or 
with packagers or distributors could delay market introduction and subsequent sales of 
Tissue Therapies’ products.  More particularly, any contamination or other failure in the 
manufacture of the compounds that are supplied or subsequently manufactured could result 
in delay, increased costs, exposure to liability for breach of obligations as well as regulatory 
and statutory standards, loss of funding and / or regulatory approval. 

The inability of Tissue Therapies to scale up and maintain production within the estimated 
timeframe may potentially result in an adverse financial impact for the Company both in the 
short and medium term. 

Any one of these potential risks could have a material adverse impact on Tissue Therapies. 

Dependence on collaborative relationships 

Tissue Therapies may need to enter into collaborative agreements to develop and market 
its products.  These agreements may require Tissue Therapies’ or its partners to undertake 
or fund certain R&D activities, make payments on achievement of certain milestones and 
pay royalties or make profit-sharing payments when and if a product is marketed. 

In particular, Tissue Therapies may seek to enter into a collaborative arrangement with 
respect to the further development and marketing of VitroGro® technologies in the 
treatment of wound and burn healing, and tissue regeneration.  There is no guarantee that 
Tissue Therapies will be able to find a suitable industry partner, or if it is able to find a 
suitable industry partner, that it can negotiate attractive commercial terms. 

The success of Tissue Therapies’ collaborations may depend on the resources devoted to 
them by itself or its research and industry partners.  Collaborative agreements may be 
terminable by Tissue Therapies’ research and industry partners.  Non-performance, 
suspension or termination of collaborative agreements may have a material and adverse 
impact on Tissue Therapies’ business, financial condition and results of operations. 

Relationship with QUT 

Under its R&D Agreement with QUT, Tissue Therapies must not engage anyone other than 
QUT to conduct research projects using the licensed patents unless it cannot reach 
agreement with QUT within 30 days regarding the terms on which a particular R&D project 
will be conducted.  If Tissue Therapies subsequently offers to engage a third party to 
conduct an R&D project using the licensed patents, that offer must not be on terms that are 
more favourable than those offered to QUT.  This may affect the ability of Tissue Therapies 
to conduct R&D on a commercially competitive basis. 

Retention of key personnel and contract researchers 

Because of the specialised nature of Tissue Therapies’ business, Tissue Therapies is 
highly dependent upon qualified, scientific, technical and managerial personnel.  There is 
significant competition for qualified personnel in Tissue Therapies’ business. 

Tissue Therapies and its collaborators may not be able to attract and retain the qualified 
personnel necessary for the development of its business.  The loss of the services of 
existing personnel, as well as the failure to recruit additional key scientific, technical, 
managerial and other personnel in a timely manner could harm Tissue Therapies’ R&D 
programs and its business. 

Intellectual property 

While Tissue Therapies has an exclusive licence to commercialise the licensed patents 
from QUT, it does not own the licensed patents until the preconditions for the intellectual 
property assignment have been satisfied.  Tissue Therapies’ right to use the licensed 
patents to carry out its business activities may be terminated if Tissue Therapies breaches 
the terms of the licence agreement prior to the intellectual property assignment. 

Australian Red Cross Blood Services has an irrevocable, perpetual, world wide, royalty-
free, non-exclusive licence from QUT to use certain of the licensed patents to make, 
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manufacture and develop products, devices and things developed during the course of its 
research collaboration with QUT, to develop spray-on skin and a dermal substitute.  
However, Australian Red Cross Blood Services may only use such products, devices or 
things for non-commercial and non-profit purposes to enable Australian Red Cross Blood 
Services to assist in the treatment of burns patients in Australia and New Zealand, where a 
request for that assistance is made of it by a hospital.  While this licence is for non-
commercial, non-profit purposes, it may impinge on Tissue Therapies and its research 
partners’ opportunities to supply certain of its products on a commercial basis to hospitals in 
Australia and New Zealand.  

Tissue Therapies’ success will depend in part on the ability to obtain commercially valuable 
patent claims and to protect its intellectual property.  Accordingly, Tissue Therapies and its 
research partners face the following risks and uncertainties with respect to the licensed 
patents and any other patents subsequently licensed or issued to Tissue Therapies: 

(a) the licensed patents may not result in issued patents or may take longer than 
expected for patents to issue; 

(b) the claims of any patents that are issued from the licensed patents may not provide 
meaningful protection; 

(c) Tissue Therapies and its research partners may not be able to develop additional 
proprietary technologies that are patentable; 

(d) the licensed patents and any other patents subsequently licensed or issued to 
Tissue Therapies or its industry partners may not provide a competitive advantage; 

(e) other companies may challenge the licensed patents and any other patents 
subsequently licensed or issued to Tissue Therapies or its industry partners; 

(f) other companies may independently develop similar or alternative technologies, to 
those of Tissue Therapies or duplicate Tissue Therapies’ technology; 

(g) other companies may design around technologies Tissue Therapies has licensed or 
developed; and 

(h) if letters patent do not issue in respect of a licensed patent, then the value of Tissue 
Therapies’ intellectual property rights may be significantly diminished.  Further, any 
information contained in the licensed patents will become part of the public domain, 
so that it will not be protected as confidential information. 

As legal regulations and standards relating to the validity and scope of patents continue to 
evolve, the degree of future protection for Tissue Therapies’ proprietary rights is uncertain. 

Tissue Therapies may incur substantial costs in asserting any patent or intellectual property 
rights and in defending legal action against it relating to intellectual property rights.  Such 
disputes could substantially delay Tissue Therapies’ product development or 
commercialisation activities. 

QUT has agreed to assign the intellectual property to Tissue Therapies pursuant to a Deed 
of Assignment of intellectual property rights for $100,000 if Tissue Therapies can satisfy 
certain preconditions regarding, among other things, its level of cash reserves, the 
Company’s Share price and minimum level of expenditure under a R&D agreement.  
However, it is uncertain whether or not some or all of those preconditions will be satisfied, 
as they may be subject to circumstances beyond Tissue Therapies’ control. 

In addition to the licensed patents, Tissue Therapies depends upon trade secrets and 
proprietary know-how to protect its proprietary technology.  Any agreements between 
Tissue Therapies and its employees and consultants may not provide adequate protection 
for Tissue Therapies’ trade secrets, know-how, or other proprietary information in the event 
of any unauthorised use or disclosure. 

Tissue Therapies has registered ‘VitroGro’ as a trade mark in Australia and other 
jurisdictions in respect of its products.  As trade mark registration is on a national basis, 
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registration of ‘VitroGro’ as a trade mark in the jurisdictions in which it is registered will not 
give Tissue Therapies exclusive rights in those marks outside of those jurisdictions. 

Tissue Therapies may from time to time need to acquire or licence intellectual property from 
third parties to develop and commercialisation its own suite of intellectual property and 
products.  There is no guarantee such acquisition or licence can be obtained or, if obtained, 
that it will be on reasonable commercial terms. 

Grant funding 

Tissue Therapies and its research partners are from time to time reliant on government 
grants to fund some of its research activities.  These grant monies are payable on 
achievement of certain scientific and commercial milestones.  If those milestones are not 
achieved, grant monies may be suspended.  Tissue Therapies may also be required to 
repay some or all of the grant monies if it breaches the terms of the grant, or if it obtains 
additional funding for the funded activities from other sources, and in other circumstances. 

The laws and policies that apply to grant funding are constantly under review.  If these laws 
and policies change, then Tissue Therapies’ access to grant funding may be reduced or 
cease. 

Competition 

The biotechnology and pharmaceutical industries are intensely competitive and subject to 
rapid and significant technological change.  Tissue Therapies’ products may compete with 
existing alternative treatments that are already available to customers.  In addition, a 
number of companies, both in Australia and abroad, may be pursuing the development of 
products that target the same conditions that Tissue Therapies is targeting.  Some of these 
companies may have, or develop, technologies superior to Tissue Therapies’ own 
technology. 

Some competitors of Tissue Therapies may have substantially greater financial, technical 
and human resources than Tissue Therapies does.  In addition, academic institutions, 
government agencies, and other public and private organisations conducting research may 
seek intellectual property protection with respect to potentially competitive products or 
technologies.  These organisations may also establish exclusive collaborative or licensing 
relationships with Tissue Therapies’ competitors.  Tissue Therapies is also dependent upon 
its ability and the ability of third party collaborators or licensees, to sell and market its 
products and to develop and commercialise products based on Tissue Therapies’ 
technology. 
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4. ACTION REQUIRED BY ELIGIBLE SHAREHOLDERS 
 

Important Notice 
The Offer is non-renounceable which means that if Shareholders do not take up all of their 
Entitlement, their unaccepted Entitlement will lapse.  Shareholders wishing to participate 
should either accept their Entitlement, in whole or in part, as outlined below.  Eligible 
Shareholders do not need to take up their full Entitlement, although their proportional 
interest in the Company will be diluted if they choose not to do so. 

4.1 New Share Entitlement 
All persons registered as Eligible Shareholders on the Record Date will receive an 
Entitlement of 1 New Share for every 2 Shares held on that date.  The number of New 
Shares to which you are entitled is shown on the Entitlement and Acceptance Form. 

4.2 Issue Price 
The Issue Price of New Shares is $0.12 per New Share. 

4.3 Entitlement and Acceptance Form 
Each Prospectus sent to an Eligible Shareholder will include a personalised Entitlement and 
Acceptance Form. 

4.4 Action required  
If you wish to take up all of your Entitlement and apply for Top Up Shares 
Complete the accompanying personalised Entitlement and Acceptance Form in accordance 
with the instructions on the Entitlement and Acceptance Form.  If you have applied to take 
up all of your Entitlement to New Shares, you may apply for Top Up Shares by completing 
the relevant section on the Entitlement and Acceptance Form. 

Forward your completed Entitlement and Acceptance Form together with your cheque or 
bank draft for the amount shown on the form, to the following address to be received no 
later than 5 pm AEST on 27 February 2009: 

Link Market Services Limited 
Level 12, 300 Queen Street 
BRISBANE  QLD  4000 

 
Cheques must be made payable to ‘Tissue Therapies Limited - Share Offer Account’ 
and crossed ‘Not Negotiable’. 

 
BPay Option – Alternatively, you can pay the application money using BPay in 
accordance with the instructions on the Entitlement and Acceptance Form 
accompanying this Prospectus.  If you do so, you do not need to complete and 
return the Entitlement and Acceptance Form. 

4.5 Entitlements not accepted 
If you decide not to accept all or part of your Entitlement, your unaccepted Entitlement will 
lapse.  It is important that you take action to accept your Entitlement in accordance with the 
above instructions to avoid it lapsing and your shareholding being diluted by the issue of 
New Shares under the Offer. 
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4.6 Payment 
Payments for the Offer will only be accepted in Australian dollars by: 

• cheque drawn on and payable by any Australian bank;  

• bank draft drawn on and payable at any Australian bank or financial institution; or 

• electronic payment by BPay. 

Other currency will not be accepted.  Shareholders should not forward cash.  Receipts for 
payments will not be issued. 
 

Cheques must be made payable to ‘Tissue Therapies Limited - Share Offer Account’ 
and crossed ‘Not Negotiable’. 

 
BPay Option – instructions for payment by BPay are set out on the Entitlement and 
Acceptance Form accompanying this Prospectus.  If you pay by BPAY, you do not 
need to complete and return the Entitlement and Acceptance Form. 

4.7 Taxation considerations 
General information only 

It is your responsibility to satisfy yourself of the particular taxation treatment that applies to 
you by consulting your own professional tax advisor on your specific circumstances before 
taking up your Entitlements to New Shares. 
Taxation consequences on your particular circumstances 

Neither Tissue Therapies nor any of its officers, employees, agents and advisors accept 
any liability or responsibility in respect of the taxation consequences resulting from an 
investment in New Shares or dealing with an Entitlement in this Issue. 

You should seek your own professional taxation advice. 

The following comments are by way of general information only and are not to be taken to 
be specific advice to any person.  You should obtain your own independent professional 
advice taking into account your own specific circumstances.  The following comment does 
not address the taxation issues that arise where the Existing Shares and the Entitlements 
are held on revenue account. 
Consequences of your Entitlement to acquire New Shares 

Historically the accepted tax position has been that the receipt and acceptance by Eligible 
Shareholders of the Entitlements to acquire New Shares under this Prospectus, should not, 
of itself, give rise to income tax or capital gains tax (CGT) consequences for the Eligible 
Shareholder. 

However, this position may have altered as a result of the decision of the High Court of 
Australia in FCT v McNeil [2007] HCA 5.  In McNeil’s case the High Court decided that the 
market value of sell-back rights granted to a shareholder constituted ordinary income for 
Australian income tax purposes. 

In response to that case, the tax law was amended to restore the historic position for 
shareholders where: 

• the taxpayer is granted rights because they are a shareholder; 

• the shares are not revenue assets or trading stock at the time the rights are issued; 

• the rights are not acquired under an employee share scheme; 

• the shares are not traditional securities or; and 

• the shares are not convertible interests. 
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Accordingly, where an Eligible Shareholder satisfies all of the above conditions, the market 
value of their Entitlements, as at the time of issue, will be non-assessable non exempt 
income.  That is, no amount will be included in the assessable income and subject to tax to 
the Eligible Holder as a result of acquisition of those entitlements. 

An Eligible Shareholder who fails to satisfy any of the above conditions should seek their 
own professional tax advice to determine the tax consequences to them of the Entitlements.  
The balance of these tax comments are for shareholders that satisfy the above conditions 
and hold their shares on capital account. 

The issue to Eligible Shareholders of such Entitlements by Tissue Therapies should not 
give rise to a dividend or distribution for income tax purposes. 
Exercising the Entitlements 

The acquisition of the New Shares by exercise of the Entitlements will not have any CGT 
consequences at the time of the acquisition.  The New Shares will be taken to have been 
acquired at the time when the Entitlements are exercised. 

The first element of the cost base of New Shares acquired should be equal to the amount 
paid to exercise the Entitlements of $0.12 per share.  The subsequent disposal of any New 
Shares may have CGT implications. 
Lapse of Entitlements 
There should be no taxation consequences for Eligible Shareholders who choose not to 
exercise the Entitlements and allow them to lapse. 
Offer of Shortfall Shares 

Eligible Shareholders may subsequently be entitled to an offer of Shortfall Shares.  The tax 
consequences of the offer of Shortfall Shares, the acceptance of the offer and the lapse of 
the offer are the same as for the original Rights Issue. 

4.8 Enquiries 
If you have any questions concerning your Entitlement or the Offer, you should contact the 
Company on (07) 3221 0140 or Link Market Services Limited on 1300 554 474 (within 
Australia) and +612 8280 7475 (outside Australia), or your stockbroker, financial or other 
professional adviser. 
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5. FINANCIAL INFORMATION  
 

This financial information section consists of audited Income Statement, Balance Sheet and 
Statements of Cash Flow for the year ended 30 June 2008 and complies with the 
measurement recognition rules of the Australian Accounting Standards.  The accounting 
policies adopted are detailed in the notes to the financial statements included in the finance 
report section of the Company’s Annual Report and are consistent with those of the 
previous financial year and interim reporting period except as disclosed in the notes. 
 
 

TISSUE THERAPIES 
INCOME STATEMENT FOR THE HALF YEAR ENDED 31 DECEMBER 2008 

 
TISSUE THERAPIES LIMITED 
INCOME STATEMENT FOR THE YEAR ENDED 30 JUNE 2008 

 
  30 June 2008

$ 
30 June 2007 

$ 
Revenues  222,053 160,024 
Research and development expenses  (1,351,941) (902,652) 
Occupancy expenses  (17,521) (42,410) 
Administration expenses  (978,612) (921,363) 
Marketing, business development and patent 
protection   (96,134) (81,961) 
Laboratory expenses   (88,098)  (119,736) 
Manufacturing process development expenditure  (2,473,874) - 
Finance costs  (27,527) (607) 
Other expenses  (355,552) (184,384) 
Loss before income tax benefit  (5,172,206) (2,093,089) 
Income tax benefit   306,788 382,809 
Loss from continuing operations after income tax 
benefit  

 
(4,865,418)  (1,710,280) 

Loss attributable to members of the entity  (4,865,418)  (1,710,280) 
 

  Cents Cents 
Overall Operations    
Basic earnings per share  (15.82) (7.93) 
Diluted earnings per share  (15.82)  (7.92) 
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TISSUE THERAPIES 
FINANCIAL STATEMENTS  

BALANCE SHEET AS AT 30 JUNE 2008  
 

 
TISSUE THERAPIES LIMITED 
BALANCE SHEET AS AT 30 JUNE 2008 

 
  30 June 2008 

$ 
30 June 2007 

$ 
CURRENT ASSETS    
Cash and cash equivalents  519,566 1,911,919 
Trade and other receivables  184,152 109,161 
Inventories  4,482,025 716,820 
Current tax assets  290,456 366,619 
Other current assets  298,091 3,739,641 
TOTAL CURRENT ASSETS  5,774,290 6,844,160 
    
NON-CURRENT ASSETS 
Property, plant and equipment  107,748 111,988 
Intangible assets  342,250 342,250 
TOTAL NON-CURRENT ASSETS  449,998 454,238 
TOTAL ASSETS  6,224,288 7,298,398 
    
CURRENT LIABILITIES    
Trade and other payables  965,230 640,088 
Financial liabilities – convertible loans  1,500,000 - 
TOTAL  CURRENT LIABILITIES  2,465,230 640,088 
TOTAL LIABILITIES                                      2,465,230 640,088 
    
NET ASSETS  3,759,058 6,658,310 
    
EQUITY    
Issued Capital  13,187,979 11,275,677 
Reserves  119,303 65,439 
Accumulated losses  (9,548,224) (4,682,806) 
TOTAL EQUITY  3,759,058 6,658,310 
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TISSUE THERAPIES 
STATEMENT OF CASH FLOWS 

FOR THE HALF YEAR ENDED 31 DECEMBER 2008  
 

 
TISSUE THERAPIES LIMITED 
CASH FLOW STATEMENT FOR THE YEAR ENDED 30 JUNE 2008 

 
  30 June 2008

$ 
30 June 2007

$ 
CASH FLOW FROM OPERATING ACTIVITIES    
Receipts from customers (inclusive of goods and 
services tax) 

 
80,732 18,756 

Payments to research facilities (inclusive of goods 
and services tax) 
Payments to suppliers (inclusive of goods and 
services tax) 
Interest received 
Finance costs 

 
(1,367,738) 
(3,960,791) 

66,413 
      

(2,281) 

(1,126,345) 
(4,465,400) 

122,880 
       

(607) 
Income Tax rebate received  382,951 336,347 
Net cash provided by (used in) operating activities  (4,800,714) (5,114,369) 
 
CASH FLOW FROM INVESTING ACTIVITIES 

 

  
Payments for property, plant and equipment  (3,941) (12,903) 

Net cash provided by (used in) investing activities  (3,941) (12,903) 
 
CASH FLOW FROM FINANCING ACTIVITIES 

 

  
Proceeds from share issues 
Costs of share issue 

 2,020,000 
      

(107,698) 

3,367,265 
       

(268,954) 
Proceeds from borrowings   1,500,000 - 
Net cash provided by (used in) financing activities  3,412,302 3,098,311 
    
Net increase (decrease) in cash held  (1,392,353) (2,028,961) 
Cash at beginning of year  1,911,919 3,940,880 
Cash at end of year  519,566 1,911,919 
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6. MATERIAL AGREEMENTS 
 

6.1 Continuous reporting and disclosure obligations 
This Prospectus is issued pursuant to section 713 of the Corporations Act as a prospectus 
for the offer of continuously quoted securities. 

The Company is a ‘disclosing entity’ for the purposes of the Corporations Act and as such is 
subject to regular reporting and disclosure obligations.  Specifically, as a listed company, 
Tissue Therapies is subject to the Listing Rules which require continuous disclosure of any 
information the Company has to the ASX which a reasonable person would expect to have 
a material effect on the price or value of its Shares. 

Copies of ASX announcements are available on the ASX website www.asx.com.au or the 
Company’s website www.tissuetherapies.com. 

In addition, copies of documents lodged with ASIC in relation to the Company may be 
obtained from, or inspected at, an office of ASIC. 

The Company will provide free of charge, to any person who requests it during the 
application period under this Prospectus, a copy of the Annual Report and any continuous 
disclosure notices lodged by the Company from 31 July 2008 to the date of this Prospectus.  
The information in the Annual Report may be of interest to Shareholders and their financial 
advisers. 

The Directors rely upon section 712(3) of the Corporations Act with the inclusion by 
reference of material referred to above for full disclosure of relevant information to 
Shareholders for the purposes of section 711 of the Corporations Act, including the nature 
and extent of any directors’ interests or of persons identified in section 711(4) of the 
Corporations Act. 

Company announcements from 31 July 2008 to the date of this Prospectus: 
  

Date Announcements 

27.10.2008 2007 08 Tissue Therapies Ltd Annual Report 

27.10.2008 Notice of Annual General Meeting/Proxy Form 

31.10.2008 Appendix 4C - quarterly 

10.11.2008 Typographical Error in Notice of AGM 

11.11.2008 Clinical Results VitroGro® Trial Patient 3 

11.11.2008 Fourth Patient Clinical Results 

11.11.2008 Canadian Human Trial of VitroGro® to Start 

27.11.2008 Chairman’s Address to Shareholders 

27.11.2008 Chief Scientist AGM presentation 

27.11.2008 CEO AGM presentation 

27.11.2008 AGM Resolutions Passed with Proxy Summary 

09.01.2009 Appendix 3B 

12.01.2009 Appendix 3B 

13.01.2009 VitroGro® Patent Granted in USA 

19.01.09 Results of VitroGro® Venous Ulcer Human Trial 
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Date Announcements 

22.01.09 Appendix 3B 

23.01.09 Resignation of Mr Donald Home as Director 

27.01.09 Change in substantial shareholding 

27.01.09 Change of Director’s Interest Notice 

28.01.09 Appendix 4C 

Subsequent to the lodgement of this Prospectus but before the close of the Offer, the 
Company will release its Appendix 4D containing audited financials for the half year. 

6.2 Key documents 
The following is a summary of the agreements material to the Offer. 

Applications and allotment 
The Offer and subsequent allotment of New Shares must be carried out in accordance with 
the timetable, the Prospectus, the Corporations Act, the Listing Rules, the constitution of 
the Company and any other applicable law. 

Convertible Notes 
During 2008 the Company negotiated the terms of three Convertible Notes which were not 
quoted on ASX.  Prior to the Offer, Roger Clarke and Asia Union Investments Pty Ltd 
exercised their respective rights to convert their Convertible Notes.  The issue of Shares to 
these parties is reflected in the total issued Shares stated in this Prospectus.  The 
Convertible Note held by QUT remains on issue and subject to the terms and conditions set 
out in the Convertible Note Deed, which is summarised below. 

 
Noteholder Queensland University of Technology (QUT). 

Amount raised $500,000. 

Term Repayment in full 31 March 2009 if not repaid earlier. 

Interest Rate 10% per annum, calculated daily on drawn balance. 

Interest Payment Quarterly in arrears but can be capitalized by mutual 
agreement. 

Security Unsecured. 

Early Repayment Permitted at any time at option of TIS. 

Conversion Date At option of lender or borrower, at any time after 30 June 2008, 
subject to shareholder approval if required.  If TIS converts, 
must provide declaration of solvency to lender. 

Conversion Basis 10% discount to 10 day volume weighted av. share price prior 
to conversion. 

Drawdown Tranche $100,000. 

Drawdown Notice 7 days. 

The Convertible Note is subject to warranties and indemnities of a nature ordinarily used in 
these arrangements. 
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7. ADDITIONAL INFORMATION 
 

7.1 Consents and disclaimers of responsibility 
Each of the Directors of Tissue Therapies has consented to the lodgement of this 
Prospectus with ASIC. 

McCullough Robertson has given, and has not withdrawn its written consent to being 
named as Lawyers to the Issue in the form and context in which it is named.  McCullough 
Robertson has not caused or authorised the issue of this Prospectus and takes no 
responsibility for any part of this Prospectus. 

Link Market Services Limited has given, and has not withdrawn its written consent to being 
named in this Prospectus as Share Registry for the Company in the form and context in 
which it is named.  Link Market Services Limited has not caused or authorised the issue of 
this Prospectus and takes no responsibility for any part of this Prospectus. 

ABN AMRO Morgans Corporate Limited has given, and has not withdrawn, its written 
consent to being named as the Lead Manager to the Issue in the form and context in which 
it is named.  ABN AMRO Morgans Corporate Limited has not caused or authorised the 
issue of this Prospectus and takes no responsibility for any part of this Prospectus.  

Hacketts DKF, has given, and has not withdrawn its written consent to being named as 
auditor for the Company in the form and context in which it is named.  Hacketts DKF has 
not caused or authorised the issue of this Prospectus and takes no responsibility for any 
part of this Prospectus. 

7.2 Experts and advisers interests 
Other than as set out below or elsewhere in this Prospectus, no expert or any firm in which 
any expert is a partner has, or has had in the two years before lodgement of this 
Prospectus, any interest in the promotion of, or in any property proposed to be acquired by 
Tissue Therapies and no amounts, whether in cash or shares or otherwise, have been paid 
or agreed to be paid to any expert (or to any firm in which he or she is or was a partner) for 
services rendered by the expert or the firm in connection with the promotion, or was a 
director of Tissue Therapies.  No form of payment of any kind will be made or agreed to be 
made to any such expert or firm other than in cash. 

McCullough Robertson has acted as Lawyers to the Issue and has performed certain work 
in relation to preparation of this Prospectus, for which a maximum amount of $10,000 
exclusive of GST has been paid or has been agreed to be paid.  McCullough Robertson 
has previously undertaken due diligence and related capital raising advice for which it has 
been paid $87,114 exclusive of GST. 

ABN AMRO Morgans Corporate Limited has acted as Lead Manager to the Offer for which 
a maximum management fee of $68,000 exclusive of GST has been paid or has been 
agreed to be paid.  

Hacketts DKF has acted as auditor for the Company and has performed certain work in 
relation to preparation of this Prospectus and due diligence enquiries, including a review of 
Tissue Therapies’ financial information and pro forma balance sheet for inclusion in the 
Prospectus, for which a maximum amount of $2,000 exclusive of GST has been paid or has 
been agreed to be paid. 

7.3 Expenses of the Offer 
All expenses connected with the Offer are payable by Tissue Therapies, including legal 
fees, share registry fees, printing costs and other miscellaneous expenses.  These 
expenses are estimated at maximum to be $113,000. 
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7.4 Interests of Directors  
Shareholdings 

The Directors of Tissue Therapies, their associates or related parties have a relevant 
interest in the following shares and options in Tissue Therapies: 

 
Director Shares Options Entitlement to New Shares offered 

under this Prospectus 

Roger Clarke 6,360,950 - 3,180,475 

Gregory Baynton 520,000 - 260,000 

Prof David Gardiner* 2,255,000 - 1,127,500 

Dr Steven Mercer 200,500 540,000 100,250 

* A total of 2,255,000 Shares, 100,000 Options and 1 Convertible Note are held by QUT which is a related entity 
of Professor David Gardiner.  The details of the Convertible Note are set out in sections 3.2 and 6.2. 

The Directors reserve the right to take up their Entitlement to New Shares offered under this 
Prospectus and to apply for Top Up Shares. 
Relationship to the Lead Manager 

Roger Clarke is a past director and currently serves as chairman of the board of advice for 
ABN AMRO Morgans Corporate Limited. 
Declaration 

Other than set out above or elsewhere in this Prospectus: 

• no Director or proposed Director of Tissue Therapies, and no firm in which a Director or 
proposed Director of Tissue Therapies is or was at the relevant time, or has had in the 
two years before the date of this Prospectus, any interest in the formation or promotion 
of, or in any property proposed to be acquired by Tissue Therapies; and 

• no amounts, whether in cash or shares or otherwise, have been paid or agreed to be 
paid to any Director or proposed Director of Tissue Therapies (or to any firm in which he 
is or was a partner) either to induce him to become, or to qualify him as a Director, or 
otherwise for services rendered by him or by the firm in connection with the promotion 
or formation of Tissue Therapies, or in connection with the offer of securities in Tissue 
Therapies. 

7.5 Privacy 
Upon applying for New Shares in the Company, Applicants will be required to provide 
personal information to Tissue Therapies directly and/or via the Share Registry, such as 
name, address, telephone/fax numbers, tax file number and account details.  The Company 
and the Share Registry collect, hold and use that personal information to assess 
Applications, provide facilities and services to Applicants and undertake appropriate 
administration.  Access to information may be disclosed by the Company to its agents and 
service providers on the basis that they deal with such information in accordance with the 
Privacy Act 1988 as amended.  Applications which do not provide the information requested 
may not be processed.  Under the Privacy Act 1988 as amended, Applicants may request 
access to their personal information held by or on behalf of the Company by contacting the 
Share Registry as set out in the Corporate Directory. 

 



 

 

8. DIRECTORS’ STATEMENT 
 

 

The Directors report that, after due enquiry by them, they have not become aware of any 
circumstances which, in their opinion, will materially affect the assets and liabilities, financial 
position and performance, profits and losses or the prospects of Tissue Therapies other than as 
disclosed in this Prospectus.  The Directors have authorised the issue of this Prospectus. 
 
 
Dated  28 January 2009 

 
 

Signed for and on behalf of  
Tissue Therapies Limited 
Roger Clarke 
Chairman 
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9. DEFINITIONS 
 
 
$ Australian dollars. 

ABN Australian Business Number. 

AEST Australian Eastern Standard Time, being the time applicable in 
Brisbane, Queensland, Australia.  

Annual Report The Annual Report of the Company for the financial year ended 
30 June 2008 which includes audited financial statements for the 
financial year ended 30 June 2008 and the auditor’s report which 
was lodged with ASX and ASIC on 27 October 2008. 

Applicant a person or entity who submits an Entitlement and Acceptance 
Form. 

Application an application to subscribe for New Shares  under this Prospectus. 

Application Monies the Issue Price multiplied by the number of New Shares applied 
for. 

ASIC Australian Securities and Investments Commission. 

ASTC ASX Settlement and Transfer Corporation Pty Limited ABN 49 008 
504 532. 

ASX ASX Limited ABN 98 008 624 691. 

Board the Board of directors of the Company. 

Business Day a day on which the ASX is open for trading. 

CHESS Clearing House Electronic Subregister System, operated by ASTC. 

Closing Date the date on which the Offer closes, being 5pm (AEST) on 
27 February 2009.  This date may be varied without prior notice by 
the Company in conjunction with the Lead Manager. 

Company or Tissue 
Therapies or TIS 

Tissue Therapies Limited ABN 45 101 955 088. 

Conditions of Issue the conditions on which the New Shares are issued, as set out in 
this Prospectus. 

Constitution means the constitution of the Company. 

Corporations Act the Corporations Act 2001 (Cth). 

Directors the directors of Tissue Therapies. 

Eligible Shareholders eligible shareholders with registered addresses in Australia and 
New Zealand to whom the Offer will be made. 

Entitlement the right to subscribe for New Shares at an issue price of $0.12 per 
New Share under the Offer. 

Entitlement and Acceptance 
Form 

a Shareholder’s personalised Entitlement and Acceptance Form 
accompanying this Prospectus. 

Existing Shares the shares already on issue in Tissue Therapies as at the Record 
Date. 

FDA Food and Drug Administration (United States). 
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GMP Good Manufacturing Practice which is set by Australian Code of 
Good Manufacturing Practice for Medicinal Products (16 August 
2002). 

Health Canada means the public health agency of Canada, Health Canada. 

Issue the allotment and issue of New Shares pursuant to this 
Prospectus. 

Issue Price $0.12 per New Share. 

Lead Manager ABN AMRO Morgans Corporate Limited ABN 32 010 539 607. 

Listing Rules the Listing rules of ASX. 

New Shareholder the registered holder of a New Share. 

New Share means a new ordinary share in the Company issued under this 
Prospectus. 

Noteholder means QUT, being the holder of the Convertible Note referred to in 
sections 3.2 and 6.2. 

Offer the non-renounceable entitlement offer of approximately 
28,338,051 New Shares, made under this Prospectus to persons 
who are registered or entitled to be registered as a holder of 
Shares as at the Record Date, on the basis of 1 New Share for 
every 2 Existing Shares at an Issue Price of $0.12 per New Share. 

Offer Costs direct costs of the Offer including fees paid to the Lead Manager, 
advisers and consultants and to providers of specific services to 
cover share registry, printing and postage costs.  

Options the existing unquoted options over fully paid ordinary shares in the 
Company. 

Preclinical trial or preclinical 
study 

device development studies including formulation, optimisation and 
investigations in vitro and in animals to assess efficacy, and safety 
before human clinical trials. 

Prospectus this prospectus. 

QUT Queensland University of Technology. 

R&D research and development. 

Record Date 10 February 2009. 

Registry, or Share Registry Link Market Services Limited ABN 54 083 214 537. 

SCH Securities Clearing House. 

Shareholder any person holding Shares in the Company. 

Shares the existing fully paid ordinary shares in the Company. 

Shortfall Shares pursuant to section 1.7, unallocated Shares the Board reserves the 
right to place within 3 months. 

TGA Therapeutic Goods Administration (Australia). 

Top Up Shares extra Shares a Shareholder may apply for in excess of their 
Entitlement.  
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10. CORPORATE DIRECTORY 
 

COMPANY 
Tissue Therapies Limited 
ABN 45 101 955 088 
 
www.tissuetherapies.com 
 

REGISTERED OFFICE 
Level 25 Waterfront Place  
1 Eagle Street  
Brisbane  QLD  4000 
Tel   (07) 3221 0140 
Fax (07) 3220 1482 
 

DIRECTORS 
Mr Roger Clarke (Chairman) 
Dr Steven Mercer (Managing Director) 
Mr Gregory Baynton  
Prof David Gardiner 
 

COMPANY SECRETARY 
Drummond McKenzie 
 

SHARE REGISTRY 
Link Market Services Limited 
ABN 54 083 214 537 
Level 12, 300 Queen Street 
Brisbane  QLD  4000 
Tel  1300 554 474  (within Australia) 

 

+612 8280 7454 (outside Australia) 

 
www.linkmarketservices.com.au 

LEAD MANAGER TO THE OFFER 
ABN AMRO Morgans Corporate Limited 
ABN 32 010 539 607 
Level 29 Riverside Centre 
123 Eagle Street 
Brisbane  QLD  4000 
Tel  (07) 3334 4888 
 
www.abnamromorgans.com.au 

LAWYERS 
McCullough Robertson 
Level 11 Central Plaza Two  
66 Eagle Street 
Brisbane  QLD  4000 
Tel  (07) 3233 8888 
 
www.mccullough.com.au 
 

AUDITORS 
Hacketts DKF 
Level 3, 549 Queen Street 
Brisbane  QLD  4000 
Tel  (07) 3839 9733 
 
www.hacketts.com.au 
 

 


