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AVEXA LIMITED LETTER TO PROGEN SHAREHOLDERS  

Melbourne, Australia, 2 March 2009: Avexa Limited (“Avexa”) (ASX: AVX) announces the 

mail out today of the following letter from Avexa Chairman Mr Nathan Drona to all Progen 

shareholders:

2 March 2009 

Shareholder identification reference, name and address 

  

Dear Progen Shareholder 

I am writing to you regarding the proposed merger of Progen Pharmaceuticals Limited and Avexa 

Limited which you have the opportunity to vote on at a meeting on 11 March 2009. 

Another company, Cytopia Limited, has indicated that it wishes to merge with Progen and is 

therefore seeking to block the Progen-Avexa merger.  You may have received correspondence from 

Cytopia asking you to vote against the Progen-Avexa merger and proposing to replace the Board of 

Progen at a meeting to be held on 27 March 2009.  

It is not clear on what terms Cytopia (a much smaller company with a market capitalisation of 

around $8 million and early stage biotechnology programs) proposes to merge with Progen or how 

this would create value for Progen shareholders.  All of the “independent” directors proposed by 

Cytopia to replace the current Board of Progen (and pursue a transaction with Cytopia) are 

shareholders in Cytopia and, to be clear, there is no resolution to be considered at the meeting 

on 27 March to approve a buyback or capital return of any type.  Further, your Progen Board 

has previously informed you that the “full” buy back concept floated by Cytopia is incapable of being 

legally implemented.

The announcements by Cytopia may have misled and confused Progen shareholders with 

respect to this and other important points related to Avexa and the Progen-Avexa merger.  We have 

advised Cytopia of these issues and reserved all our rights to commence legal action.   

I urge you to disregard all correspondence from Cytopia and ask that you consider the choice 

before you on its merits and against the facts, as set out in the Explanatory Memorandum sent to 

you by Progen.  

Your Progen Board remains steadfast in its unanimous recommendation that Progen shareholders 

vote in favour of the Progen-Avexa merger.  In making that recommendation your Board conducted 

a detailed assessment and due diligence of Avexa and its assets, and has received supporting 

independent advice from international science experts.  Your board was also in receipt of proposals 

from Cytopia that it (and its external advisers) determined were inferior to the Progen-Avexa merger. 

On the next page is a table clearly outlining the choices before you at the meeting on 11 

March 2009.  If you read nothing else, I encourage you to read this table carefully which will 

show to you that the only compelling choice for shareholders is to vote YES for all 

resolutions.  



I understand and appreciate that the past year has been difficult for Progen and that many 

shareholders are dissatisfied with the current share price and performance of the company.   On 11 

March 2009 you have the opportunity to vote on a definitive and certain proposal to take Progen 

forward and to create a leading Australian biotechnology company. 

I personally encourage you to decide what future you wish to see for Progen.  To support the 

Progen-Avexa merger vote YES to all resolutions or direct your proxy to the Chairman of Progen.  

All proxy forms must be received by Progen no later than 10am on Monday 9 March 2009.  You 

can mail your completed proxy form using the enclosed reply paid envelope, which you should do 

as soon as possible.  You can also fax your completed proxy form to Progen on 1800 783 447 or 

+61 3 9473 2555 (if outside Australia).  A further proxy form is enclosed for your convenience. 

I look forward to welcoming you as a shareholder in the merged entity. 

Yours faithfully 

Nathan Drona 

Chairman Designate of the merged Progen and Avexa

1. Completion of the merger remains subject to other conditions precedent including a vote by Avexa shareholders at a scheme meeting to be held on 20 March 2009 
2. BDO Kendalls is the Independent Expert appointed by Progen to report on the Progen Buy Back.  BDO Kendall has expressed no opinion on the merger 

Choice 1 Approve the merger with Avexa

Vote YES to support becoming a shareholder in a 
company1 with: 

� An advanced, low risk Phase 3 development asset, 
Apricitabine (ATC) with a high probability of 
commercialisation that we believe does not face any
significant competition from other drugs 

� A balanced portfolio of development compounds in 
both the anti-viral and oncology sectors 

� A strong financial position that is expected to fully fund 
progress of ATC to its 24 week milestone in late 2010 
at which time early filing approval is anticipated 

� Near term milestones, including delivery of 16 week 
data for ATC in the next 4 months  

� Partnering opportunities for ATC and other compounds 
to deliver additional value for shareholders and provide 
funding for future product development 

� A new board, with the addition of 4 directors from 
Avexa with specialised backgrounds in life science 

� New management, led by Dr Julian Chick, a respected 
CEO, and Dr Jonathan Coates who has been 
associated with the development of products with 
revenues over US$8 billion to date 

By voting YES you will also have the opportunity to 
participate in an immediate buy back of at least 30% of 
your Progen shares at a price of $1.10 per share 

BDO Kendalls has valued the shares of the merged 
company at $2.03 to $3.182

Choice 2: Uncertainty

Vote NO to support being a shareholder in a company with 
an uncertain future and an unclear proposal from Cytopia. 

� The meeting on 27 March does not have a buy-back 
or capital return element.  The only resolution on 27 
March is to remove Progen’s current directors 

� References to a “full” buy back in the future are 
confusing and potentially misleading.  Your Progen 
Board has already stated that a buy back of all your 
shares at $1.10 and without the prospect of scale 
back cannot be legally implemented due to the 
existence of ongoing and contingent liabilities such as 
the arrangements with Cellgate Inc and government 
grants 

� Cytopia has not articulated a vision or strategy for 
Progen shareholders beyond references to some sort 
of possible merger.  To this end there has been no 
description of Cytopia’s value proposition to Progen 
shareholders 

� There are uncertainties as to the timing of any future 
merger or Cytopia led buy-back and it is uncertain 
that any transaction or buy back will proceed 

There is no proposal before you for Progen to undertake a 
“full” buy-back (or capital return) if the merger with Avexa 
does not proceed 

You can only be certain of being able to participate in 
some form of buy-back or capital return if the merger 
with Avexa is approved on 11 March 2009






