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Your Directors recommend that you vote in favour of the Proposed Transaction,
noting that the Independent Expert has concluded that the proposed offer of
Shares to the Invatec Shareholders is fair and reasonable to MEB Shareholders.

This Notice of Meeting is dated 2 February 2015.

This document is important and requires your immediate attention. Carefully read this document in
its entirety and consult your stockbroker, solicitor, accountant, licensed financial adviser or other
professional adviser if you are in any doubt as to what to do.
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Chairman's Letter to Shareholders

2 February 2014

Dear Medibio Shareholder

On 8 September 2014, the Company announced that it had agreed terms (Terms), subject to shareholder
approval, to acquire 100% of the issued capital of Invatec Health Pty Ltd (Invatec) (Invatec Acquisition).
These Terms, amongst others, were incorporated in Share Sale and Purchase Agreements executed by
the Company on 28 January 2015 (Invatec SPAs).

Invatec is a private Australian company that is developing a new paradigm in psychiatric diagnosis. The
Company’s Circadian Heart Rate technology (CHR Technology) is based on the scientific finding that
there are distinct ‘markers’ in heart rate data for depression and certain other mental illnesses. The CHR
Technology consists of a heart monitor that sends recordings wirelessly to the internet where a proprietary
algorithm analyses and delivers a report back to the clinician. The CHR Technology is believed to be one
of the first objective, evidence-based approaches to the diagnosis of depression and other affective
disorders. The technology has already benefited from 10 years of research and the company intends to
undertake a number of pivotal trials to further validate its clinical utility.

The proposed Invatec Acquisition will result in a significant change in the scale of the Company's
activities. Accordingly, the Company requires Shareholder approval under ASX Listing Rule 11.1.2. The
ASX has advised that it will not exercise its discretion under ASX Listing Rule 11.1.3 to require the
Company to re-comply with Chapters 1 and 2 of the ASX Listing Rule.

In conjunction with and as a condition to the Invatec Acquisition, the Company will undertake a restructure
to provide a more suitable and simplified capital structure moving forward (Restructure). Under the
Restructure, the Company proposes to:

1 complete the Invatec Acquisition by acquiring all of the issued capital of Invatec and, as
consideration, issue Shares to the security holders of Invatec (Invatec Shareholders);

2 convert all the remaining convertible notes on issue in the Company into Shares;

3 appoint new Board members and management team;

4 ratify the recent issue of Shares to reset the 15% capital raising threshold;

5 consolidate the issued capital of the Company on a 1 for 100 basis after the Invatec Acquisition is

completed (MEB Share Consolidation); and

6 raise up to $4,000,000 of which $1,000,000 was placed on 6 October 2014 (Initial Placement
Shares), the balance of which will be raised by a placement to sophisticated investors
(Placement), where the cash raised will be used to fund the:

e clinical trials in relation to the CHR Technology;

e ongoing research and development of Invatec’s bio-technologies and products, including the
"app" product(s) suitable for the consumer sector;

e costs of the Placement; and
e working capital of the business of the Company going forward.

In order to comply with the Corporations Act, the ASX Listing Rules and the Company’s constitution, the
proposals outlined above require the approval of MEB Shareholders. These approvals are being sought in
accordance with this Notice of Meeting with full details contained in the Explanatory Memorandum. In
accordance with the applicable law, this Notice of Meeting also includes an Independent Expert’s Report.
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The Independent Expert has concluded that the Invatec Acquisition is fair and reasonable to the non-
associated MEB Shareholders.

The Completion of the Invatec Acquisition is conditional upon various conditions precedent, including the
Restructure as set out in detail in the Explanatory Memorandum. The Invatec Acquisition and the
Restructure are together referred to as the Proposed Transaction.

If the Proposed Transaction is successfully completed:
. the Company will acquire 100% of the shares in Invatec;

. the capital structure of the Company will be streamlined and provide greater opportunity for future
capital raising; and

. the proceeds from the Placement and other recent capital raisings will be used to fund the
activities set out in point 6 above which will ultimately allow the Company to develop the CHR
Technology and expand its presence in Australia.

The Directors of the Company recommend that Shareholders approve all of the Resolutions contained in
this Notice of Meeting. The Directors consider that their recommendation is supported by the findings in
the Independent Expert’s Report. A copy of the Independent Expert’'s Report is annexed to this Notice of
Meeting. | encourage you to read the full contents of the accompanying documents carefully, and to
participate in the voting process.

As previously stated in various announcements, the above series of transactions are considered to be vital
to laying the platform for the future success of the Company. This is considered to be particularly relevant
having regard to the recent announcements associated with the Black Dog Institute and John Hopkins
University validation trials.

On the basis that all resolutions relating to the Restructure are approved, | intend to resign post the
completion of all of the conditions precedent. In anticipation of receiving the necessary support for these
approvals, | take this opportunity to thank everyone who has assisted me and wish Shareholders and the
Board every success in the future.

If you have any questions about the Proposed Transaction or this Notice of Meeting, please contact the
Company, or consult your licensed financial adviser, stockbroker or other professional adviser. If you have
any questions about your holding of Shares or other Share Registry matters, please contact
Computershare Investor Services Pty Limited on 1300 552 270 (for callers within Australia) and +61 (0)7
3237 2152 (for callers outside Australia).

Yours sincerely

et

Vincent J Fayad
Chairman
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Notice of Meeting

Notice is hereby given that a General Meeting of Medibio Limited (MEB or Company) will be held
C/- PKF Lawler Level 8, No.1 O’Connell Street Sydney NSW 2000 on Friday 6 March 2015 at
10.30am.

Agenda — Special Business:

Resolution 1 — Acquisition of Invatec Health Pty Ltd

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, and for the purposes of ASX Listing Rule 11.1.2, and all other purposes,
approval is given for the Company to acquire all of the issued capital of Invatec and for a
change in the scale of the Company’s activities.”

Resolution 2 — Issue of Consideration Shares and Milestone Shares to shareholders of
Invatec Health Pty Ltd other than the Associated Shareholders

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rules 7.1 and all other purposes,
shareholders approve the allotment and issue of 1,436,931,006 Milestone Shares (on a
Pre-consolidation Basis) or 14,369,310 (on a Post-consolidation Basis) and 160,752,104
Consideration Shares (on a Pre-consolidation Basis) or 1,607,521 (on a Post-
consolidation Basis) to the security holders of Invatec (excluding those to be issued to
Claude Solitario and Stephen Addis), in consideration for the acquisition by the Company
of the Invatec Shares (on the terms and conditions described in the Explanatory
Memorandum).”

Resolution 3 — Issue of Consideration Shares and Milestone Shares to the Associated
Shareholders and increase in relevant interest in MEB

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of section 611 (item 7) of the Corporations Act, ASX Listing
Rule 10.11 and all other purposes, shareholders approve the allotment and issue of
363,068,994 (on a Pre-consolidation Basis), or 3,630,690 (on a Post-consolidation Basis)
Milestone Shares and 2,392,997,896 (on a Pre-consolidation Basis), or 23,929,979 (on a
Post-consolidation Basis) Consideration Shares to Claude Solitario and Stephen Addis
(Associated Shareholders), in consideration for the acquisition by the Company of the
Invatec Shares held by the Associated Shareholders (on the terms and conditions
described in the Explanatory Memorandum), which will increase the Associated
Shareholders voting power in the Company in excess of 20%.”

Independent Experts Report: Shareholders should carefully consider the Independent
Expert's Report prepared by Grant Thornton Corporate Finance Pty Limited. The
Independent Expert's Report comments on the fairness and reasonableness of the
Proposed Transaction, including the impact of the issue of the Milestone Shares and the
Consideration Shares to the Associated Shareholders.

The Independent Expert has determined that the Proposed Transaction (including
the issue of Milestone Shares and the Consideration Shares to the Major
Shareholders as set out in this Resolution is fair and reasonable to non-associated
Shareholders.

Resolution 4 —Acquisition of a substantial asset from a related party

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:
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"That, subject to and conditional upon the passing of all Resolutions apart from Resolution
16 and Completion, for the purposes of ASX Listing Rule 10.1, Chapter 2E of the
Corporations Act and for all other purposes, approval is given for the Company to acquire
a substantial asset, being 20,862 Invatec Shares from Claude Solitario, a related party of
the Company, in accordance with the terms of the Invatec SPAs, on the terms and
conditions described in the Explanatory Statement."

Independent Experts Report: Shareholders should carefully consider the Independent
Expert's Report prepared by Grant Thornton Corporate Finance Pty Limited. The
Independent Expert's Report comments on the fairness and reasonableness of the
purchase by the Company of a substantial asset from Claude Solitario.

The Independent Expert has determined that the purchase by the Company of a
substantial asset from Claude Solitario as set out in this Resolution is fair and
reasonable to non-associated Shareholders.

Resolution 5 — Issue of securities to the Unrelated Series A Noteholder

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval
is given for the Company to issue a total of 200,000,000 Shares (on a Pre-consolidation
Basis) or 2,000,000 Shares (on a Post-consolidation Basis) and attaching CN Options on
a one-for-one basis to an unrelated party of the Company (Unrelated Series A
Noteholder) pursuant to the conversion of outstanding amounts on Series A Notes equal
to $200,000, on the terms and conditions as detailed in the Explanatory Memorandum.”

Resolution 6 — Issue of securities to Pitt Street Absolute Return Fund (a related party)

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rule 10.11, Chapter 2E of the Corporations
Act and for all other purposes, approval is given for the Company issue a total of
100,000,000 Shares (on a Pre-consolidation Basis) or 1,000,000 Shares (on a Post-
consolidation Basis) and attaching CN Options on a one-for-one basis to Pitt Street
Absolute Return Fund pursuant to the conversion of outstanding amounts on Series A
Notes equal to $100,000, on the terms and conditions as detailed in the Explanatory
Memorandum.”

Resolution 7 — Issue of securities to Unrelated Series B Noteholders

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval
is given for the Company to issue 285,000,000 Shares (on a Pre-consolidation Basis) or
2,666,667 Shares (on a Post-consolidation Basis) pursuant to the conversion of
outstanding amounts on Series B Notes equal to $855,000, on the terms and conditions
as detailed in the Explanatory Memorandum.”

Resolution 8 — Issue of securities to Pitt Street Absolute Return Fund (a related party)

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rule 10.11, Chapter 2E of the Corporations
Act and for all other purposes, approval is given for the Company to issue 25,000,000
Shares (on a Pre-consolidation Basis) or 250,000 Shares (on a Post-consolidation Basis)
to Pitt Street Absolute Return Fund, a related party of Kris Knauer, pursuant to the
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conversion of outstanding amounts on Series B Notes equal to $75,000, on the terms and
conditions as detailed in the Explanatory Memorandum.”

Resolution 9 — Issue of securities to Kafta Enterprises (a related party)

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rule 10.11, Chapter 2E of the Corporations
Act and for all other purposes, approval is given for the Company to issue 41,666,667
Shares (on a Pre-consolidation Basis) or 416,667 Shares (on a Post-consolidation Basis)
to Kafta Enterprises, a related party of Vincent John Fayad, pursuant to the conversion of
outstanding amounts on Series B Notes equal to $125,000, on the terms and conditions
as detailed in the Explanatory Memorandum.”

Resolution 10 — Consolidation of Shares

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of section 2564H of the Corporations Act and for all other
purposes, approval be given for the consolidation of every 100 Shares on issue by the
Company into 1 Share, and that any fractions of a Share be rounded up to the next whole
number of ordinary Shares.”

Resolution 11 — Issue of Options

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval is
given for the allotment and issue of up to 4,000,000 options (on a Post-consolidation Basis)
to subscribe for Shares in the Company (on a Post-consolidation Basis) to unrelated
parties at an exercise price of $0.30 on the terms and conditions as detailed in the
Explanatory Memorandum.”

Resolution 12 — Issue of Placement Shares

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rule 7.1 and all other purposes, approval is
given for the Company to issue up to 10,000,000 Shares (on a Post-consolidation Basis)
to unrelated parties at an issue price of $0.30 to raise $3,000,000 under the Placement
(Placement Shares) on the terms and conditions set out in the Explanatory
Memorandum.”

Resolution 13 - Appointment of Christopher Charles Indermaur as a Director

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, in accordance with the Constitution and for all other purposes, Christopher
Charles Indermaur, being eligible to act as a Director, is appointed as a director of the
Company with effect from Completion.”

Resolution 14 — Issue of Options to James Campbell (or nominee)

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rule 10.11, Chapter 2E of the Corporations
Act and for all other purposes, approval is given for the Company to issue James
Campbell (or nominee) 25,000,000 Options (on a Pre-consolidation Basis) or 250,000 (on
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a Post-consolidation Basis) to subscribe for Shares in the Company at an exercise price of
$0.003 (on a Pre-consolidation Basis) or $0.30 (on a Post-consolidation Basis) on the
terms and conditions as detailed in the Explanatory Memorandum.”

Resolution 15 — Approval of Performance Rights Plan (PRP) and issue of securities under
the PRP

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

"That, subject to the passing of all other Resolutions apart from Resolution 16 and
Completion, for the purposes of ASX Listing Rule 7.2 (exception 9(b)) and for all other
purposes, approval is given for the Company to adopt a Performance Rights Plan (PRP)
and for the issue of securities under the PRP, on the terms and conditions described in the
Explanatory Memorandum."

Resolution 16 — Issue of Shares to Mr Christopher Charles Indermaur

To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

"That, subject to the passing of all Resolutions apart from Resolution 13 and Completion,
for the purposes of ASX Listing Rule 10.11, and for all other purposes, approval is given
for the Company to issue 150,000 Shares (on a Post-consolidation basis) in the Company
at an issue price of $0.30 to Mr Christopher Charles Indermaur on the terms and
conditions described in the Explanatory Memorandum."

Further information specific to Resolutions 1 to 16 (inclusive) is set out in the Explanatory
Memorandum which accompanies and forms part of this Notice of Meeting.

By Order of the Board

Robert Lees
Company Secretary
Date: 2 February 2015
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Voting Exclusions

(@)

(b)

(c)

Resolution 1

The Company will disregard any votes cast in relation to Resolution 1 by:
(i) the Invatec Shareholders; and

(ii) an associate of any of those persons.

However, the Company need not disregard a vote if:

(i) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(ii) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 2

The Company will disregard any votes cast in relation to Resolution 2 by:
(i) the Invatec Shareholders (other than the Associated Shareholders); and
(ii) an associate of any of those persons; and

(iii) any person who might obtain a benefit, except a benefit solely in the capacity of a
holder of Shares, if the relevant Resolution is passed.

However, the Company need not disregard a vote if:

(iv) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(v) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 3

The Company will disregard any votes cast in relation to Resolution 3 by:
(i) the Associated Shareholders; and

(i) an associate of any of those persons.

However, the Company need not disregard a vote if:

(i it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(ii) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 4

The Company will disregard any votes cast in relation to Resolution 3 by:
(i) the Claude Solitario; and
(ii) any associate of his.

However, the Company need not disregard a vote if:
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(iii) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(iv) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 5

The Company will disregard any votes cast in relation to Resolution 5 by:
(i) the unrelated noteholder;
(ii) an associate of any of those persons; and

(iii) any person who might obtain a benefit, except a benefit solely in the capacity of a
holder of Shares, if the relevant Resolution is passed.

However, the Company need not disregard a vote if:

(i) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(ii) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 6

(i) The Company will disregard any votes cast in relation to Resolution 6 by:

Pitt Street Absolute Return Fund, Kris Knauer; and
(ii) an associate of any of those persons.
However, the Company need not disregard a vote if:

(iii) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(iv) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 7

(i) The Company will disregard any votes cast in relation to Resolution 7 by: All

Unrelated Series B Noteholders;
(ii) an associate of any of those persons; and

(iii) any person who might obtain a benefit, except a benefit solely in the capacity of a
holder of Shares, if the relevant Resolution is passed.

However, the Company need not disregard a vote if:

(iv) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(v) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.
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Resolution 8

(i) The Company will disregard any votes cast in relation to Resolution 8 by:
Pitt Street Absolute Return Fund, Kris Knauer; and

(ii) any of their associates.
However, the Company need not disregard a vote if:

(iii) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(iv) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 9

(i) The Company will disregard any votes cast in relation to Resolution 9 by:

Kafta Enterprises, Vincent John Fayad; and
(ii) any of their associates.
However, the Company need not disregard a vote if:

(iii) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(iv) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 11

The Company will disregard any votes cast in relation to Resolution 11 by:
(i) any person who will receive Options under this issue;

(ii) an associate of any of those persons; and

(iii) any person who might obtain a benefit, except a benefit solely in the capacity of a
holder of Shares, if the relevant Resolution is passed.

However, the Company need not disregard a vote if:

(iv) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(v) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

Resolution 12
The Company will disregard any votes cast in relation to Resolution 12 by:

(i a person who will be acquiring Shares, or who might obtain a benefit, pursuant to
the Placement (except a benefit solely in the capacity of a holder of Shares, if
Resolution 9 is passed);

(ii) an associate of any of those persons; and

(iii) any person who might obtain a benefit, except a benefit solely in the capacity of a
holder of Shares, if the relevant Resolution is passed.
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However, the Company need not disregard a vote if:

(iv) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(v) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

0] Resolution 14
The Company will disregard any votes cast in relation to Resolution 14 by:
(i) James Campbell;
(ii) any entity nominated by James Campbell to receive the Options; and
(iii) any of their associates.
However, the Company need not disregard a vote if:

(iv) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(v) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

(m) Resolution 15

The Company will disregard any votes cast in relation to Resolution 15 by:

(i) any directors of the Company; and

(ii) an associate of any of those persons.

However, the Company need not disregard a vote if:

(iii) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(iv) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

(n) Resolution 16
(i) The Company will disregard any votes cast in relation to Resolution 16 by:

Christopher Charles Indermaur; and
(ii) any of his associates.
However, the Company need not disregard a vote if:

(iii) it is cast by a person as proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or

(iv) it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the proxy form to vote as the proxy
decides.

1.3 Chairman as Proxy

If the chair of the General Meeting is your proxy, then please note the following:
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(a) You may direct the chair to vote for or against or abstain from voting on any particular
Resolution by marking the appropriate box on the enclosed proxy form.

(b) The chair of the General Meeting intends to vote undirected proxies in favour of each
Resolution.

Entitlement to Vote

Under Corporations Regulation 7.11.37 the Directors have determined that the members eligible
to attend and vote at the General Meeting are those persons who are registered MEB
Shareholders of the Company at 10:30am on 4 March 2015. Accordingly, transfers of any MEB
Share registered after that time will be disregarded for determining entitlements to attend and vote
at the General Meeting.

How to Vote
You may vote in person by attending the General Meeting, or by proxy.

To vote in person, you must attend the General Meeting at PKF Lawler Level 8, No.1 O’Connell
Street Sydney NSW 2000 on 6 March 2015 at 10:30am.

To vote by proxy, a completed Proxy Form must be delivered to and received by the Share
Registry by 10:30am on 4 March 2015.

The Proxy Form sets out the instructions for the return of that Proxy Form.
Please return Proxy Forms by either:

(a) posting or delivering them to the Share Registry at Computershare Investor Services Pty
Ltd at Level 17, Victoria Street, West End QLD 4101; or

(b) faxing them to the Share Registry on +61 (0)7 3237 2152.
Proxies
In accordance with section 249L of the Corporations Act, MEB Shareholders are advised that:

(a) each MEB Shareholder entitled to vote at the General Meeting has a right to appoint a
proxy;

(b) the proxy need not be a MEB Shareholder;

(c) an MEB Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and
may specify the proportion or number of votes each proxy is appointed to exercise. If no
proportional number is specified, each proxy may exercise half of the member’s votes;
and

(d) an MEB Shareholder may specify the way in which the proxy is to vote on the Resolutions
or may allow the proxy to vote at his discretion. If the way in which a proxy is to vote on a
Resolution is specified by a MEB Shareholder, the proxy may not vote on that Resolution
except as specified by the MEB Shareholder.

Corporate Representatives

A body corporate, which is a MEB Shareholder, may appoint an individual (by certificate executed
in accordance with section 127 of the Corporations Act or in any other manner satisfactory to the
Chairman of the General Meeting) as a representative of that body corporate to exercise all or any
of the powers the body corporate may exercise at the General Meeting. The appointment may be
standing.
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Explanatory Memorandum

This Explanatory Memorandum has been prepared for the information of MEB Shareholders in
connection with the business to be conducted at the General Meeting to be held at C/- PKF Lawler
Level 8, No.1 O’Connell Street Sydney NSW 2000 on Friday, 6 March 2015 at 10.30am.

Proposed Transaction

Share Sale and Purchase Agreements were executed with the relevant Invatec Shareholders on
28 January 2015 (Invatec SPAs). Under the Invatec SPAs, the Company has agreed to acquire
all of the share capital of Invatec. In consideration for the acquisition, the Company will issue the
Consideration Shares and the Milestone Shares (if any) to the Invatec Shareholders.

Completion of the Invatec Acquisition (Completion) is conditional upon, amongst other things, the
passing of Resolutions 1-15 in this Notice of Meeting by MEB Shareholders at the General
Meeting, and completion of the steps referred to in those Resolutions, which are:

(a) the transfer to MEB of all of the issued capital of Invatec in consideration for the issue of
2,553,750,000 Consideration Shares (on a Pre-consolidation Basis) or 25,537,499
Consideration Shares (on a Post-consolidation Basis) and 1,800,000,000 Milestone
Shares (on a Pre-consolidation Basis) or 18,000,000 Shares (on a Post-consolidation
Basis) to the Invatec Shareholders including the Associated Shareholders (or at their
direction);

(b) the conversion of Series A Notes and Series B Notes on issue into shares (on a pre-
consolidation basis) and CN Options (in the case of the Series A Notes) including those
held by Kafta Enterprises (a related party of Vincent John Fayad) and Pitt Street Absolute
Return Fund (a related party of Kris Knauer);

(c) effecting the MEB Share Consolidation;

(d) issue of 4,000,000 options (on a Post-consolidation Basis) to acquire fully paid ordinary
shares in MEB (on a Post-Consolidation Basis)

(e) issue of 25,000,000 options (on a Pre-consolidation Basis) or 2,500,000 options (on a
Post-consolidation Basis) to acquire fully paid ordinary shares in MEB (on a Pre-
Consolidation Basis) to Mr James Campbell;

(f the adoption of the PRP; and

(9) MEB raising a minimum of $1,000,000 (being the total minimum amount to be raised) and
a maximum of $3,000,000 under the Placement and this amount is additional to the Initial
Placement Shares,

as more fully explained in this Notice of Meeting (together, Proposed Transaction).

The implementation of each element referred to in Resolutions 1 to 15 of the Proposed
Transaction is subject to the implementation of all elements of the Proposed Transaction (other
than the ratification of the prior issue of shares to Christopher Charles Indermaur under Resolution
16).

In conjunction with the appointment of Christopher Charles Indermaur to the Board of the
Company (under Resolution 13) and to his proposed appointment as chairman of the Company,
Mr Vincent John Fayad will step down from the chairman position upon Completion.

The Invatec Acquisition represents a significant change in the scale of the Company’s activities,
and therefore requires the approval of MEB Shareholders.

The Placement Shares will be offered by way of placement to various sophisticated and
professional investors. The funds raised by the Placement will assist with the expenses of the
Proposed Transaction and provide working capital to fund ongoing operations and future growth of
the Company.
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As the Proposed Transaction will not proceed without the minimum Placement and other
associated restructuring steps (including the conversion of the Series A Notes and Series B
Notes) all references to the capital structure of the Company throughout this Explanatory
Memorandum assume all elements in the Proposed Transaction have occurred and provide an
analysis based on the minimum Placement and the maximum Placement.

Indicative Timetable

Event Date
Execution of Invatec SPA's 28 January 2015
Dispatch of Notice of Meeting 2 February 2015
General Meeting 6 March 2015
First date for Company to send notices to security holders of 14 March 2015

change of holdings as a result of the MEB Share Consolidation

Settlement of Proposed Transaction — issue of Consideration 21 March 2015
Shares and Placement Shares

Last day for Securities to be entered into holders' security 21 March 2015
holdings and for Company to send holding statements out to
each security holder — Post-consolidation Basis

Holding Statements sent out — Placement 27 March 2015

*These dates are indicative only and may be changed by the Directors in their discretion.
Overview of the Company

The Company’s principal activity is conducting research and development and early stage
commercialisation of the following:

) a diagnostic technology for mental health which is based on circadian heart rate data or
more generally known as heart rate monitor technology; and

) products associated with human health and skincare.

Currently, the Company has a right (i.e. upon capitalisation of loan advances pursuant to a
Shareholders and Subscription agreement to own a non-controlling interest in Invatec and has
entered into the Invatec SPAs with the Invatec Shareholders to acquire the remaining issued
capital in Invatec.

Overview of Invatec
(a) Background and structure
Invatec is a special purpose company that owns 100% of the CHR Technology.

The CHR Technology is the result of more than 10 years extensive research that was
initiated at the University of Western Australia and involved the comparison of 24 hour
heart rate data recordings to the clinical diagnoses for thousands of patients representing
all major psychiatric disorders. This clinical research established that there is a
fundamental diagnostic link between psychiatric status and heart rate activity and has led
to the development of what the board and management believes to be the first truly
evidence-based and quantitative test to diagnose and monitor the mental illnesses such
as depression.

The technology is considered to be ground breaking in the area of mental health. It has
the following key attributes:

(i) it is simple and safe;

(ii) it is non-invasive;
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(c)

(d)
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(iii) relies on biological data only;
(iv) no input from the patient is required;
(v) measures clinical change;
(vi) can provide early diagnoses; and
(vii) can be used as a monitoring tool to evaluate the effectiveness of treatment.

Importantly, earlier diagnosis leads to earlier intervention and improved patient outcomes.
Improved monitoring leads to more effective treatments and improved patient outcomes.
This can make all the difference in the quality of life of affected individuals and their
families as well as significantly reducing the burden on the healthcare system by reducing
costs to payers.

Invatec's tangible assets

Invatec’s CHR Technology is based on (know how and trade secrets) which includes a
series of proprietary algorithms which are able to collate movements in the heart rate and
the mental state of health of a patient.

Invatec has also been developing an ehealth consumer business, which is an application
which is to be put onto a smart phone and the purpose of that application is to provide an
assessment of chronic stress.

Target market and industries

There are a number of markets in which the technology can be used and these include:

) Primary Care Physicians High Risk Occupations Team Sports
o Psychiatrists Insurance Companies Elite Athletes
o Psychologists Corporate Screening

) Therapists Courts

» Counsellors Government

I—) Pay per report/Licensing arrangements (—l

Intellectual property rights

Invatec has developed a number of intellectual property rights associated with its CRH
Technology, including:

(i) patent and data files;
(ii) test results;
(iii) formulation of algorithms;

(iv) analysis; and
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(e)

(f)
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(v) documentation of conclusions and findings.
The above provides the basis of commercialising its product.
Patents

There are no specific patents over Invatec’s intellectual property. However, simultaneous
with the initial acquisition of the initial interest in Invatec, the Company acquired an option
over the HeartLink IP. This option gives Invatec the right to the patents in Australia, New
Zealand and Israel as well as algorithms associated with the CHR Technology.

Research and development

At present, Invatec is reviewing and considering its edibility for research and development
grants. Invatec has in the past successfully made application for such grants. Invatec has
employed a consulting firm to review its eligibility for such entitiement.

Revenue generation

To date, Invatec has not generated any revenue.

Invatec business investment highlights

The investment highlights of the Invatec Acquisition are as follows:

(@)

(b)
(c)
(d)

(e)

(f)

(9
(h)

strong management and technical team that will support the development of the CHR
Technology;

facilitates a clear transparent ownership structure;
results in capital to allow the development and validation of the technology

access the global mental health market, with over 350 million people experiencing some
form of depression worldwide;

access to the large e-health market with over 1.7 Billion by 2018 with 52% interested in
buying wearable devices that measure their health ((Source — Technology News.com.au
and Accenture Digital Consumer Tech Survey 2014);

the technology has been approved for validation by a major Australian institution (Black
Dog Institute and a major USA hospital, John Hopkins;

relatively low capital expenditure required to achieve commercialisation; and

a technology that is potentially scalable.

Conditions of the Proposed Transaction and live status

The following are the key conditions precedent to the Proposed Transaction under the Invatec

SPAs:

(a)

(b)

(c)

completion of the IP Sale and Purchase Agreement and consulting agreement with Dr
Hans Stampfer dated 28 January 2015;

completion of the Loan Agreements with the Invatec Shareholders dated 28 January
2015;

completion of the consulting agreements with Stephen Addis and Stephen Pearce dated
28 January 2015;

raising of at least $4,000,000 — of which $1,000,000 was raised in the Initial Placement on
6 October 2014, the remainder of which will be satisfied by completion of the Placement
referred to in paragraph 2.6(e) below; and
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(e) completion of Placement of at least $1,000,000 — the Company expects the Placement will
be completed by 21 March 2015.

Consideration under Invatec Acquisition

Under the Invatec SPAs, the Invatec Shareholders are entitled to receive consideration for their

Invatec Shares through an upfront payment, the “Consideration Shares”, and through an

entitlement to receive further Shares in the Company upon the satisfaction of certain milestones

(Milestone Objectives). The table below summarises these entitlements.

Invatec c iderati Consideration Milestone Shares (Pre-
Shares onsiceration consolidation)
Invatec Shares (Pre-
Shareholder consolidation) Tranche 1 Tranche 2 | Tranche 3
Stephen Addis 20,863 1,196,527,623 60,512,949 60,512,949 | 60,512,94
9
Claude Solitario 20,862 1,196,470,273 60,510,049 60,510,049 | 60,510,04
9
Diane Sherwood 1,800 103,232,982 5,220,884 5,220,884 | 5,220,884
Vagabond 475 27,181,362 1,397,959 1,397,959 | 1,397,959
Holdings Pty Ltd
Dr Hans Stampfer 500 30,337,760 1,511,001 1,511,001 | 1,511,001

In addition to the entitlement to the Consideration Milestone Shares (as direct consideration for his
Invatec Shares) as described above, Dr Hans Stampfer is also entitled to further Shares pursuant
to a consultancy agreement he has entered into with Invatec (Consultancy Agreement) upon
satisfaction of the same Milestone Objectives as for the Consideration Milestone Shares.

Under the Consultancy Agreement, upon satisfaction of the same milestones as apply to the
Milestone Shares (i.e. the Milestone Objectives), Invatec agrees to issue Dr Hans Stampfer further
shares in Invatec, or if the Proposed Transaction has completed, an equivalent number of Shares
in the Company (Consultancy Milestone Shares). We have set out below a table indicating the
obligations to issue either Invatec Shares or equivalent Consultancy Milestone Shares in the
Company to Dr Hans Stampfer under the Consultancy Agreement.

Under the Invatec SPAs, the Company agrees on and from Completion to assume the obligation
under the Consultancy Agreement to issue the Consultancy Milestone Shares to Dr Hans
Stampfer. As noted above if the Invatec SPAs complete prior to the achievement of the Milestone
Objectives then the obligation to issue Invatec Shares is converted to an obligation to issue the
Consultancy Milestone Shares.

Tranche Invatec Shares Equivalent Shares in the
Company (on a Pre-
consolidation Basis)

Tranche 1 6,765 470,847,158

Tranche 2 6,765 470,847,158

Tranche 3 6,765 470,847,158

The table below sets out the total number of Consideration Shares and Milestone Shares that the
Invatec Shareholders will receive under the Invatec SPAs which includes those received as direct
consideration or under the Consultancy Agreement. In the case of Dr Hans Stampfer, the figures
for the Milestone Shares include both the Consideration Milestone Shares and the Consultancy
Milestone Shares. Further references in this NOM to “Milestone Shares” in the context of Dr Hans
Stampfer (particularly in relation to Explanatory Memorandum under Resolution 2) refer to the
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total of the Consideration Milestone Shares and Consultancy Milestone Shares to be issued in
each tranche (given the same Milestone Objectives apply to both the Consideration Milestone

Shares and Consultancy Milestone Shares).

Invatec Consideration Milestone Shares (Pre-consolidation)
Shareholder cil:\:roﬁisd(al:t’i':r-l) Tranche 1 Tranche 2 Tranche 3
Stephen Addis 1,196,527,623 60,512,949 60,512,949 60,512,949
Claude Solitario 1,196,470,273 60,510,049 60,510,049 60,510,049
Diane Sherwood 103,232,982 5,220,884 5,220,884 5,220,884
Vagabond 27,181,362 1,397,959 1,397,959 1,397,959
Holdings Pty Ltd

Dr Hans Stampfer 30,337,760 | 472,358,159 | 472,358,159 | 472,358,159
Total 2,553,750,000 | 600,000,000 | 600,000,000 | 600,000,000

Heartlink IP Option

On 3 December 2013, the Company entered into a licence and option deed with Heartlink Limited
(ACN 101 733 920) (Heartlink). Under this deed, Heartlink granted the Company an exclusive
option to have granted to it an exclusive licence to use intellectual property rights and exploit the
technology in the Heartlink IP in Australia, Israel, and New Zealand for a period of 2 years (Stage
1 Option) ending on ot April 2016. Under the deed, upon exercise of the Stage 1 Option, the
Company had to issue 125,000,000 Shares in the Company (on a Pre-consolidation Basis) to
Heartlink. This option was exercised on 9 April 2014 and the Company issued 125,000,000
Shares to Heartlink on 16 May 2014.

At the end of the Stage 1 period, the Company has the option to extend the licence for a period of
up to 25 years (Stage 2 Option) by issuing to Heartlink such number of Shares (including the
125,000,000 Shares that have already been issued) that will result in Heartlink holding a 10%
interest in the total issued capital of the Company at the time the Company makes the election to
extend (Heartlink IP Consideration).

Alternatively, the Company also has the option to wholly acquire the intellectual property rights in
Heartlink IP (Heartlink IP Option) in Stage 1 itself on payment of the Heartlink IP Consideration,
except Heartlink's interest will be calculated with reference to the time the Heartlink IP Option is
exercised.

The Stage 1 Option has been exercised. The Board will consider exercising the Stage 2 Option or
the Heartlink IP Option prior to the completion of Stage 1 and after taking into account all relevant
factors at the time.

Effect of the Proposed Transaction on MEB Shareholders

Set out below is the capital of MEB on a Post-Consolidation Basis, following the Restructure and
assuming that:

e all conditions for the Milestone Shares are satisfied;

e the minimum and maximum number of Placement Shares are issued;
e the Options remain unexercised,;

e the CN Options remain unexercised;

e the Heartlink Shares are not issued;

e including Shares to be issued under Resolution 15;
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e the CN Notes are converted.
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Minimum Maximum
Options and Options and
Shares convertible Shares convertible
securities securities

Prior to the Proposed Transaction 35,148,560 Nil 35,148,560 Nil
Consideration Shares 25,537,500 Nil 25,537,500 Nil
Milestone Shares 18,000,000 Nil 18,000,000 Nil
Converting CNs' 18,516,667 Nil 18,516,667 Nil
CN Options - 15,000,000 - 15,000,000
Options - 4,000,000 - 4,000,000
Shares to be issued to Chris Indermaur 150,000 Nil 150,000 Nil
Options to James Campbell - 250,000 - 250,000
Performance Rights - Nil - Nil
Placement Shares 3,333,333 Nil 10,000,000 Nil
Total 100,686,060 19,250,000 | 107,352,727 19,250,000

'This relates to the total shares issued on conversion of all of the Series A Notes and the Series B Notes currently on
issue. The table below provides a breakdown of these notes:

Convertible note class

$ Total face value (including
accrued interest)

No of Shares (Post-
conversion Basis)

Series A Note 1,500,000 15,000,000
Series B Note 1,055,000 3,516,667
Total $2,555,000 18,516,667

Note: In relation to the Series A Notes, the face value set out above consists of a principal sum of
$1,200,000 and an interest component of $300,000. It is noted that on 16 November 2013,
shareholders approved the conversion of the Series A Notes that related to the value of the
principal sum, being $1.2 million. However, shareholder approval for the conversion of the Series
A Notes which related to the value of the interest component has not to date been obtained.
Accordingly, at this General Meeting, shareholder approval is only being sought in relation to
those Series A Notes that relate to the interest component such that on completion of the

Proposed Transaction all convertible notes on issue may be converted..
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Set out below is the capital of MEB on a Post-Consolidation Basis, following Restructure on the
basis of the assumptions listed above but with the Heartlink Shares issued:

Capital Structure after the Proposed Transaction including the effects of the Heartlink Shares

Minimum Maximum

Options and Options and

Shares convertible Shares convertible

securities securities
Prior to the Proposed Transaction 35,148,560 Nil 35,148,560 Nil
Consideration Shares 25,537,500 Nil 25,537,500 Nil
Milestone Shares 18,000,000 Nil 18,000,000 Nil
Converting CNs 18,516,667 Nil 18,516,667 Nil
CN Options - 15,000,000 - 15,000,000
Options - 4,000,000 - 4,000,000
Shares to be issued to Chris Indermaur 150,000 Nil 150,000 Nil
Options to James Campbell - 250,000 - 250,000
Performance Rights - Nil - Nil
Placement Shares 3,333,333 Nil 10,000,000 Nil
Sub total 100,686,060 19,250,000 107,352,727 19,250,000
Heartlink Shares 11,187,340 Nil 11,928,081 Nil
Total 111,873,400 19,250,000 119,280,807 19,250,000

Advantages of the Proposed Transaction

The Directors are of the view that the following non-exhaustive list of advantages may be relevant
to a MEB Shareholders' decision on how to vote on the Resolutions:

(a) Gain full control over Invatec — the CHR Technology owned by Invatec is considered to be
the flagship project of the Company. However, under the current terms of the transaction
with the security holders of Invatec, the Company has does not have a controlling interest
in Invatec. The effect of the proposed terms of Restructure is that the Company will gain
full access over the direction and strategy of Invatec and as a result the benefits of any
success from the development of the CHR Technology will be able to be more readily

transferred to all shareholders of the Company;

(b) Simplification — the Directors consider that the current ownership and capital structure of
the Company is far too complex and difficult to be understood by shareholders and the
market. The Restructure simplifies this position significantly and it is anticipated that this
will make the Company more attractive for future investment, particularly as the company
makes its way forward through the development of its CHR Technology, which is likely to
require additional capital in the future;

(c) Secure immediate funding — the Company has been dependent upon a few key
shareholders for funding either directly or indirectly via the issue of Convertible Notes.
Under the terms of the Restructure, the Company will secure a minimum of additional
$1,000,000, from various investors, which will enable it to pursue its short to medium term
objectives. This excludes the $1,000,000 which formed part of the Initial Placement.
Additionally, it is envisaged that as the Company works through the various validation
trials that by having a larger investor base, that it will be able be able to expand its fund

raising through this network; and
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Strong board and management team — the consequence of the Restructure is that it will
bring with it a strong board, advisory and management team. In particular, the
Restructure has attracted Dr Hans Stampfer, one of the original founders of the CHR
Technology. Dr Stampfer's (MB BS W.Aust., FRANZCP), is a Professor of Psychiatry at
the University of Western Australia and Consultant Psychiatrist at Joondalup teaching
Hospital. As the discoverer of the relationship between circadian heart rate and mental
illness, Prof Stampfer is an invaluable addition to Medical and Scientific Advisory Board.
He is highly regarded in the field of Psychiatric Research and has international
publications on the relationship between circadian heart rate and mental iliness.

Disadvantages of the Proposed Transaction

The Directors are of the view that the following non-exhaustive list of disadvantages may be
relevant to a Shareholders' decision on how to vote on the Resolutions:

(a)

(d)

Dilution — it will result in immediate dilution for the Non Associated Shareholders. This is
in comparison to the current arrangements in place with the Invatec security holders
whereby the Company is permitted to gradually increase its interest in Invatec.
Potentially, the effect of any dilution in the future could be mitigated by the Company
raising funds at a higher price than that outlined in this notice of meeting;

Risks of CHR — the CHR Technology is subject to validation and commercialisation risks.
Should these risks eventuate, this will result in loss of value to the Non Associated
Shareholders.

Lost opportunity — the Proposed Transaction will result in the Company not being able to
pursue other potential opportunities.

Loss on tax losses — the Proposed Transaction may affect the availability of the carried
forward tax losses due to the change in ownership.

Other Considerations

MEB Shareholders are referred to the summary of the Independent Expert’s Report for further
possible advantages and disadvantages of the Proposed Transaction. MEB Shareholders are
encouraged to read the whole of the Independent Expert’'s Report.

Business Overview

Board and Senior Management

(@)

Directors

Immediately following Completion and assuming that all resolutions are approved, the
Board of Directors of the Company will comprise the following Directors:

(i) Christopher Charles Indermaur — Chair
Christopher Charles Indermaur has over 30 years of experience in large
Australian companies in Engineering or Commercial roles. Amongst these roles,
he was Engineering and Commercial Manager for the QNI Nickel Refinery,
Company Secretary for QAL and General Manager for Strategy and Development
at Alinta Ltd.
Directorships and other offices recently held:
(A) Director of

() Poseidon Limited

()} Guwara Pty Ltd

() Wildchild Australia Pty Ltd



9.2

9.3

Page |23
(B) Chairman of:
() the Governance Committee for Poseidon Nickel Ltd
()} the Remuneration Committee for Poseidon Nickel Ltd
(1 the Advisory Panel for Topdrive Drillers Australia
(ii) Kris Knauer — Executive Director

Kris Knauer will continue as an Executive Director of the Company following
Completion.

(iii) James Campbell — Non-Executive Director

James Campbell will continue as a Non-Executive Director of the Company
following Completion.

Mr Vincent John Fayad will retire at the completion of the meeting.
(b) Company secretary

Robert Lees will continue as a secretary of the Company following Completion.
(c) Chief Financial Officer — Robert Lees

Robert Lees will continue as the Chief Financial Officer of the Company.
Transaction Risks
Risks relating to the change in scale of activities
(a) dependency on the success of the CHR Technology;
(b) exclusion of taking on new technologies

General risk factors

(a) adverse change in stock market conditions;

(b) adverse change in the Australian and worldwide markets and economies;
(c) development of new competing technologies; and

(d) change in investment sediment to emerging biotech companies.

Invatec specific risk factors

(a) regulatory approvals — there are a number of potential regulatory approvals that may be
necessary to be obtained for Medibio’s projects;

(b) inability to obtain independent validation as a result of the assessing body determining
that the technology is not adequate;

(c) delays in achieving appropriate approvals for validation of the technology;

(d) loss of key personnel;

(e) new technology which is superior to the Company’s technology;

(f) financial markets no longer providing support to the development of the technologies; and

(9) lack of acceptance by the users.
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Directors’ Recommendations and Voting

The Directors unanimously approved the proposal to put the Resolutions to MEB Shareholders.

Each Director considers that the proposals more fully described in this Explanatory Memorandum
are in the best interests of the Company and recommends to MEB Shareholders to vote in favour
of each of the Resolutions.

Other than as stated in this Explanatory Memorandum, the Directors have no interest in the
Resolutions.

In making their recommendations, the Directors advise MEB Shareholders to read this Notice of
Meeting in its entirety (including the Independent Expert’s Report assessing the relative merits of
the Proposed Transaction), and to seek their own independent financial advice in relation to it.

The Directors each intend to vote in favour of all Resolutions, subject to the application of voting
exclusions under the ASX Listing Rules and the Corporations Act.

Details of the Directors’ and the Proposed Directors’ interests in the Company’s securities are set
out in Section 13.1.

Provision of information and Independent Expert’s Report

Section 611 of the Corporations Act assumes that the directors of a company will provide
shareholders of that company with proper and full disclosure to enable them to assess the merits
of a proposal and to decide whether to agree by resolution to an acquisition of shares.

ASIC Regulatory Guide 74 recommends that directors should ensure that all matters are disclosed
that are material and necessary for shareholders to make an informed decision on the necessary
resolutions required to be passed to put the proposal into effect, and that shareholders should be
provided with an analysis of whether the proposals which they are being asked to approve under
section 611 (item 7) of the Corporations Act are fair and reasonable when considered in the
context of the interests of shareholders other than those involved in the proposed allotment or
purchase or associated with such persons (non-associated shareholders).

In compliance with ASIC Regulatory Guide 74, the Directors appointed Grant Thornton Corporate
Finance Pty Limited, as an independent expert, to examine the proposals and to provide an
opinion as to whether the Proposed Transaction is fair and reasonable to the non-associated
shareholders of the Company.

A copy of the Independent Expert’'s Report is attached as Appendix A to this Notice of Meeting.
Grant Thornton Corporate Finance Pty Limited has consented to the use of that report and opinion
in the form and context they are used in this Notice of Meeting.

To the best of the Directors’ knowledge, all matters that are material and reasonably required for
MEB Shareholders to make an informed decision on the Resolutions have been provided to MEB
Shareholders in this Notice of Meeting and Explanatory Memorandum.

Resolutions
Resolution 1: Acquisition of Invatec Health Pty Ltd
(a) Introduction

Resolution 1 refers to the proposed acquisition by MEB of all of the issued capital of
Invatec and a change to the scale of the Company’s activities. ASX Listing Rule 11.1
provides that if a company proposes to make a significant change to the nature or scale of
its activities it must, if required by the ASX, obtain the approval of shareholders for those
changes.

The ASX has advised the Company that, in view of the significance of the proposed
changes, under the terms of ASX Listing Rule 11.1.2, the Company is required to obtain
Shareholder approval. The ASX has advised the Company that it will not in respect of the



12.2

(b)

(@)

(b)
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Proposed Transaction exercise its discretion under ASX Listing Rule 11.1.3 to require the
Company to re-comply with Chapters 1 and 2 of the ASX Listing Rules.

This Resolution is conditional on the passing of all Resolutions other than Resolution 15.
Other Information

MEB has sought, for some time, to make an appropriate investment to maximise returns
to MEB Shareholders and allow MEB to transform into a major biotech company. Having
carefully considered a number of options, MEB entered into arrangements whereby MEB
was to acquire 80% of Invatec in two stages. These arrangements were revised in order to
enable MEB to acquire a 100% interest in Invatec and its CHR Technology by way of the
Proposed Transaction.

On 19 February, 2014, MEB obtained shareholder approval to the initial Invatec
transaction which included approval under ASX Listing Rule 11.1.2 prior to exercising the
Invatec option and the Heartlink option. Under the terms of the Invatec SPAs, MEB is
required to obtain various shareholder approvals to the revised terms including a further
approval under ASX Listing Rule 11.1.2. The Board believes that, subject to MEB
Shareholder approval, the Invatec Acquisition and the other elements of the Proposed
Transaction (including the restructure of MEB’s capital) represent an attractive opportunity
for MEB Shareholders.

After completion of the Proposed Transaction, MEB will have sufficient cash available to
fund the clinical trials relating to Invatec’s CHR Technology and the growth of the
business.

Resolution 2: Issue of Consideration Shares and Milestone Shares to Invatec
Shareholders other than the Associated Shareholders

Introduction

Resolution 2 proposes the allotment and issue of 160,752,104 Consideration Shares (on a
Pre-consolidation Basis) at a deemed issue price of $0.003 per Consideration Share or
1,607,521 Consideration Shares (on a Post-consolidation Basis) at a deemed issue price
of $0.30 per Consideration Share, and 1,436,931,006 Milestone Shares (on a Pre-
consolidation Basis) at a deemed issue price of $0.003 per Milestone Share or 14,369,310
Milestone Shares (on a Post-consolidation Basis) at a deemed issue price of $0.30 per
Milestone Share to the Invatec Shareholders (other than the Associated Shareholders), as
consideration for the acquisition by the Company of all of the issued capital of Invatec held
by such Invatec Shareholders.

ASX Listing Rule 7.1 prohibits a company from issuing shares or options representing
more than 15% of its issued capital in any 12 month period without shareholder approval.
The proposed issue of Consideration Shares and Milestone Shares contemplated under
Resolution 2 will exceed this limit. The effect of MEB Shareholder approval will be that the
Consideration Shares and any Milestone Shares issued will not be counted in calculating
the number of securities which the Company can issue in the future under the 15% limit
imposed by ASX Listing Rule 7.1.

In accordance with Listing Rule 7.1, Shareholder approval is sought for the issue of
160,752,104 Consideration Shares (on a Pre-consolidation Basis) and up to
1,436,931,006 Milestone Shares (on a Pre-consolidation Basis).

This Resolution is conditional on the passing of all Resolutions other than Resolution 15.
Effect of issue on the Company's share capital

The issued capital of the Company as at the date of this Notice of Meeting is set out in the
table in Section 4.

The MEB Share Consolidation (being a consolidation of every 100 Shares into 1 Share)
will be implemented after the General Meeting if all Resolutions are passed will result in
the Company having on issue a total of 35,148,560 Shares, subject to rounding of
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fractional entitlements and prior to the issue of any further securities upon Completion of
the Proposed Transaction.

If approved, the issue of the Consideration Shares and the maximum number of Milestone
Shares would result in Invatec Shareholders (other than the Associated Shareholders)
obtaining a cumulative voting power in the Company of approximately 14.19% of the
enlarged share capital of the Company after taking into account all new Shares to be
issued and the Placement and Options. A breakdown is set out in the table set out in
Section 4.

The full names of each Invatec Shareholder (other than the Associated Shareholders),
together with details of their current and post-Completion and post Milestone
Shareholdings are set out in the table below:

Invatec Shareholder
Diane Vagabond Dr Hans TOTAL
Sherwood Holdings Stampfer
Current Shares (Pre- 6,282,955 1,578,835 7,861,790
Consolidation)
% of Current Shares’ 0.18% 0.04% 0.22%
Consideration Shares 103,232,982 181,530,147 30,337,760 315,100,889
(Pre-Consolidation)
Milestone Shares* 15,662,652 4,193,877 | 1,417,074,477 | 1,436,931,006
% of Max. Issued MEB 1.24% 1.86% 14.38% 17.48%
Capital (without Heartlink
Shares) under minimum
Placement
% of Max. Issued MEB 1.12% 1.67% 12.94% 15.73%
Capital (with Heartlink
Shares) under minimum
Placement
% of Max. Issued MEB 1.12% 1.67% 12.94% 15.73%
Capital (without Heartlink
Shares) under minimum
Placement
% of Max. Issued MEB 1.05% 1.57% 12.13% 14.75%
Capital (with Heartlink
Shares) under maximum
Placement

*This assumes the maximum number of Milestone Shares are issued.
**This figure includes the Consultancy Milestone Shares. See above explanation in paragraph 2.7.
' This assumes the Heartlink Shares have not been issued.

The above is subject to the satisfaction of the conditions referred to in paragraph 2.6.
Application for listing of Consideration Shares

As a condition of the Proposed Transaction, the Company will apply for quotation of all the
Consideration Shares and the Milestone Shares on the ASX as soon as possible after
their allotment and issue. The Consideration Shares are expected to be subject to a 24
month escrow period.
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Milestone Shares

The issue of the Milestone Shares to each of the Invatec Shareholders is subject to
certain Milestone Objectives being achieved by 31 December 2019. These are as follows:

(i) the Tranche 1 Milestone Shares will be issued on the completion of a clinical trial
conducted by a reputable research organisation either in Australia or in the United
States of America or, a body which is not related to either Invatec or the Company
which is designed to verify the CHR Technology;

(ii) the Tranche 2 Milestone Shares will be issued on the completion of the
development of a series of algorithms that are capable of being documented and
patented as proprietary intellectual property of sufficient quality, as determined by
a reputable research organisation either in Australia or in the United States of
America or a body which is not related to either Invatec or the Company to allow
automated diagnosis as necessary for the commercialisation of the CHR
Technology; and

(iii) the Tranche 3 Milestone Shares will be issued on the CHR Technology being
granted approval to commercially exploit the CHR Technology so as to commence
operations in either Australia and New Zealand and/or either of the:

(A) US Food and Drug Administration;
(B) Australian Therapeutic Goods Association; or

(C) Conformitee European or generally known as “CE Mark” or if necessary,
European Medicines Agency.

Waiver

As the Milestone Shares could be issued as late as 31 December 2019, the issue of the
Milestone Shares will not occur within three months of the General Meeting, the Company
has, in respect of the Milestone Shares sought and obtained a waiver from the ASX of the
requirement under Listing Rule 7.3.2 to issue any securities for which shareholder
approval has been obtained under Listing Rule 7.1 at any time prior to 31 December 2019.

Approval

In accordance with Listing Rule 7.1, Shareholder approval is sought for the issue of the
Consideration Shares and the maximum number of Milestone Shares. The effect of
Resolution 2 will be to allow the Company to:

(i) issue the Consideration Shares during the 3 month period after the General
Meeting, without using the Company’s 15% annual placement capacity; and

(ii) issue the Milestone Shares upon satisfaction of the relevant Milestone Objectives
on or before 31 December 2019 without using the Company’s 15% annual
placement capacity.

Additional information

In accordance with the Corporations Act and the ASX Listing Rules, the Company
provides the following additional information to MEB Shareholders:

Names of the allottees or Diane Sherwood, Vagabond Holdings Pty Limited and
the basis upon which Dr Hans Stampfer

allottees will be identified

or selected:

Maximum number of Please refer to the table in Section 12.2(b) above for

securities to be issued or the number of Consideration Shares and Milestone
the formula for calculating | Shares proposed to be allotted to each Invatec
the number of securities to | Shareholder.
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be issued: The maximum number of securities to be issued to all
Invatec Shareholders (other than the Associated
Shareholders) is 160,752,104 Consideration Shares
(on a Pre-consolidation Basis) and up to
1,436,931,006 Milestone Shares (on a Pre-
consolidation Basis).

The date by which the The Consideration Shares will be issued on
entity will issue the Completion (which is expected to occur on or about 15
securities: March 2015) and in any event no later than 3 months

after the date of the General Meeting or such later date
as permitted by the ASX.

The Milestone Shares will be issued on or before 31
December 2019 in accordance with section 12.2(d)

above.
Price at which the The deemed issue price is $0.003 per Consideration
securities will be issued: Share (on a Pre-consolidation Basis) and $0.003 per
Milestone Share (on a Pre-consolidation Basis).
Terms of the securities: Fully paid ordinary shares of the Company ranking
equally with all other ordinary shares of the Company.
Use (or intended use) of As the Consideration Shares and the Milestone Shares
the funds raised: are being issued as consideration for the Invatec

Acquisition, no cash will be raised from the issue of
Consideration Shares.

12.3 Resolution 3: Issue of Consideration Shares and Milestone Shares to the Associated
Shareholders and increase in relevant interest

(a)

(b)

(c)

Introduction

Resolution 3 proposes the allotment and issue to the Associated Shareholders of in total
2,392,997,896 Consideration Shares (on a Pre-consolidation Basis) at a deemed issue
price of $0.003 per Consideration Share or 23,929,979 Consideration Shares (on a Post-
consolidation Basis) at a deemed issue price of $0.30 per Consideration Share, and
363,068,994 Milestone Shares (on a Pre-consolidation Basis) at a deemed issue price of
$0.003 per Milestone Share or 3,630,690 Milestone Shares (on a Post-consolidation
Basis) at a deemed issue price of $0.30 per Milestone Share, as consideration for the
acquisition by the Company of all of the issued capital held by the Associated
Shareholders in the capital of Invatec.

This Resolution is conditional on the passing of all Resolutions other than Resolution 15.
Milestone Shares

The same Milestone Objectives set out above in section 12.2(d) also apply to the issue of
the Milestone Shares to the Associated Shareholders.

Section 611 (Item 7) of the Corporations Act

Section 606 of the Corporations Act prohibits a person acquiring a relevant interest in
issued voting shares in a company if, as a result of the acquisition, that person's or
someone else's voting power in the company increases from less than 20% to more than
20%, or from a starting point that is above 20% and below 90%.

The voting power of a person in a body corporate is determined under section 610 of the
Corporations Act. The calculation of a person's voting power in a company involves
determining the voting shares in the company in which the person and the person's
associates have a relevant interest.

A person has a relevant interest in securities if they:
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(i) are the holder of the securities; or

(ii) have power to exercise, or control the exercise of, a right to vote attached to
securities; or

(iii) have power to dispose of, or control the exercise of power to dispose of, the
securities.

It does not matter how remote the relevant interest is or how it arises. If two or more
people can jointly exercise one of these powers, each of them is taken to have that power.

A person in an 'associate' of another person if, amongst other things, they have entered
into an agreement, arrangement or understanding for the purpose of controlling or
influencing the composition of a company's board of directors or the conduct of the
company's affairs. The Company considers Claude Solitario and Stephen Addis to be
‘associates’.

There are various exceptions to the prohibition in s 606, including under section 611 (item
7) of the Corporations Act. Section 611 (item 7) provides an exception to the prohibition in
section 606, in circumstances where the shareholders of the company approve an
acquisition of shares by virtue of an allotment or acquisition at a meeting at which no votes
are cast by parties involved in the proposed acquisition, including their associates.

If Resolution 3 is passed and Completion occurs, 2,392,997,896 Consideration Shares (on
a Pre-consolidation Basis) and 3,630,690 Milestone Shares (on a Pre-consolidation Basis)
will be issued to the Associated Shareholders and their relevant interest in voting power in
the Company will be as set out in the table below. The full names of each Associated
Shareholders, together with details of their current shareholdings are set out in the table
below:

Pre-consolidation Basis Post-consolidation Basis o
0 O
Options and Options and voting
Shares convertible Shares convertible power
securities securities
Interest of Associated Shareholders prior to the Proposed Transaction
Existing 3,373,047,614 | 1,900,000,000 | 33,730,476 | 19,000,000 95.97%
securityholders
Stephen 82,379,285 Nil 823,793 Nil 2.34%
Addis
Claude . . o
Solitario” 59,429,101 Nil 594,291 Nil 1.69%
Total 3,514,856,000 | 1,900,000,000 35,148,560 19,000,000 100.00%

' Includes entities and associates, including the children of the Associates.

Set out below is the following matrix of scenarios of the Associated Shareholders potential
relevant interests calculated on a Post-consolidation Basis and taking into account the
assumptions made in the tables set out above and calculated using a minimum and

maximum Placement:

Scenario A
Interest of Associated Shareholders after Completion of the Proposed Transaction
without Heartlink Shares and with no issue of Milestone Shares for anyone
% of % of
Minimum voting Maximum voting
power power
Securityholders (including the o o
Non-Associated Shareholders) 57,337,997 69.34% 64,004,664 71.63%
Stephen Addis 12,789,069 15.47% 12,789,069 14.31%
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Claude Solitario 12,558,994 15.19% 12,558,994 14.06%
Total 82,686,060 100.00% 89,352,727 100.00%
Scenario B
Interest of Associated Shareholders after Completion of the Proposed Transaction and
issue of all Milestone Shares but without Heartlink Shares
% of % of
Minimum voting Maximum voting
power power
Securityholders (including the o o
Non-Associated Shareholders) 71,707,307 71.22% 78,373,974 73.01%
Stephen Addis 14,604,458 14.50% 14,604,458 13.60%
Claude Solitario 14,374,295 14.28% 14,374,295 13.39%
Total 100,686,060 100.00% 107,352,727 100.00%
Scenario C
Interest of Associated Shareholders after Completion of the Proposed Transaction with
Heartlink Shares but no issue of Milestone Shares to anyone
% of % of
Minimum voting Maximum voting
power power
Securityholders (including the o o
Non-Associated Shareholders) 57,337,997 62.41% 64,004,664 64.47%
Stephen Addis 12,789,069 13.92% 12,789,069 12.88%
Claude Solitario 12,558,994 13.67% 12,558,994 12.65%
Heartlink Shares 9,187,340 10.00% 9,928,081 10.00%
Total 91,873,400 100.00% 99,280,807 100.00%
Scenario D

Interest of Associated Shareholders after Completion of the Proposed Transaction and issue of all
Milestone Shares and with Heartlink Shares

% of voting

% of voting

Minimum power Maximum power
Securityholders (including the Non- 74,773,974 64.86% 81,440,553 66.38%
Associated Shareholders)
Stephen Addis 14,604,458 12.67% 14,604,458 11.90%
Claude Solitario 14,374,295 12.47% 14,374,382 11.72%
Heartlink Shares 11,528,081 10.00% 12,268,821 10.00%
Total 115,280,807 100% 122,688,215 100.00%

Information required under Corporations Act

In accordance with item 7 of section 611 of the Corporations Act and ASIC Regulatory
Guide 74, the following information is provided in relation to the issue of the Consideration
Shares and the Milestone Shares to the Associated Shareholders:
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The identity of the acquirer and its associates and any person who will have
a relevant interest in the securities to be acquired by the acquirer

The Associated Shareholders will acquire both the Consideration Shares and the
Milestone Shares.

Full particulars (including the number and percentage) of securities to
which the Associated Shareholders are or will be entitled immediately
before and after the Proposed Transaction and the maximum extent of the
increase in the Associated Shareholders and is associates voting power in
the Company as a result of the Invatec Acquisition

This is set out in the table in section 12.3(c) above.

The identity, associations and qualifications of any person who it is
intended will become a Director if Shareholders approve the Transaction

Christopher Charles Indermaur. Please refer to section 8.1(a)(i) for details of Mr
Indermaur’s qualifications and experience.

A statement of the Associated Shareholders' intentions regarding the future
of the Company if Shareholders agree to the Invatec Acquisition

The Associated Shareholders have advised that they do not intend to influence or
change the affairs of the Company and they will not seek representation on the
Board. Mr Addis will be appointed to the advisory board of the Company and Mr
Solitario will remain an employee of the Company working in the e-health division
as well as, assisting on other corporate related matters as and when required by
the Board.

particulars of the terms of the proposed issue and allotment of Shares and
details of the terms and any other relevant agreement between the Company
and the Associated Shareholders or any of its associates which is
conditional upon, or directly or indirectly dependent upon, Shareholder
approval to the allotment of Shares to the Associated Shareholders

Other than the Invatec SPAs, there are no other contracts or proposed contracts
between the Company and the Associated Shareholders or any of its associates
which are conditional upon, or directly or indirectly dependent on, the
Shareholders approval to the proposed allotment of the Consideration Shares and
Placement Shares to the Associated Shareholders.

When will the allotment be made?

The Consideration Shares will be allotted to the Associated Shareholders on
Completion and the Milestone Shares will be allotted upon satisfaction of the
conditions of the Milestone Shares. Subject to the Shareholders approving each of
Resolutions and completion of the Placement Shares, the Company anticipates
that Completion will occur no later than five business days following the
satisfaction of all Conditions Precedent.

An explanation of the reasons for the proposed issue and allotment of
Consideration Shares and Milestone Shares

The Consideration Shares and Milestone Shares are to be issued and allotted as
consideration for the Invatec Shares held by the Associated Shareholders.

The interest of the Directors in this Resolution
None of the Directors have an interest in Resolution 3. However, it is noted that:

(A) Mr Fayad has an interest in Resolution 7;
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(B) Mr Knauer has an interest in Resolutions 4 and 6; and
(C) Mr Campbell has an interest in Resolution 12,
which are each inter-conditional with all Resolutions, except Resolution 14.

(ix) Identity of the Directors who approved or voted against the proposal to put
these Resolutions to the Shareholders

Each of the Directors approved the proposal to put these Resolutions to the
Shareholders.

(x) Any intention of the Associated Shareholders to change significantly the
financial or dividend policies of the Company

The Company does not have a dividend policy. There is no immediate intention to
change the financial or dividend distribution policies of the Company. Any future
decision to pay dividends is a matter for the discretion of the Directors.

(xi) Recommendation of each Director as to whether Shareholders should
approve these Resolutions

Each of the Directors recommends the MEB Shareholders approve Resolution 3
and all other Resolutions.

(xii) An analysis of whether the proposed allotment of the Consideration Shares
and Milestone Shares to the Associated Shareholders, the subject of this
Resolution, is fair and reasonable to the non associated MEB Shareholders

Yes, refer to Independent Experts Report.
Shareholder approval under ASX Listing Rule 7.1 not sought

ASX Listing Rule 7.2 (exception 16) provides that where the shareholders of the entity
have approved the issuance of the securities for the purposes of item 7 of section 611
Corporations Act, the issue will be treated as having been made with approval for the

purpose of ASX Listing Rule 7.1, so that the entity’s 15% capacity is not reduced.

Accordingly, if this Resolution is passed by Shareholders, the issue and allotment of
Consideration Shares and the Milestone Shares to the Associated Shareholders will not
reduce the Company’s ability to issue new Shares for other purposes (without
Shareholder approval) during the next 12 months.

ASX Listing Rule 10.11

For the purposes of ASX Listing Rule 10.13 and for all other purposes the following
information is provided to Shareholders:

(i Name and relationship of the persons who Shares are being issued to

Claude Solitario, who is a related party of the Company (see section 12.4(b)
(below) for further details).

The ASX has advised the Company that Stephen Addis is a person whose
relationship to Claude Solitario (as Associated Shareholders) is such that the ASX
determined that the transaction the subject of Resolution 3 should be approved by
the Shareholders under ASX Listing Rule 10.11.2.

(ii) Maximum number of securities to be issued (if known) or the formula for
calculating the number of securities to be issued

This is set out in the table in section 12.3(c) above.

(iii) Date by which the securities will be issued
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The Consideration Shares will be allotted to the Associated Shareholders on
Completion and the Milestone Shares will be allotted upon satisfaction of the
conditions of the Milestone Shares. Subject to the Shareholders approving each of
Resolutions and completion of the Placement Shares, the Company anticipates
that Completion will occur no later than five business days following the
satisfaction of all Conditions Precedent. In any event the Consideration Shares
will be issued within 1 month of the date of this Meeting.

As the Milestone Shares could be issued as late as 31 December 2019, the issue
of the Milestone Shares will not occur within three months of the General Meeting,
the Company will in respect of the Milestone Shares seek a waiver from the ASX
of the requirement under Listing Rule 10.13.3 to issue any securities for which
shareholder approval has been obtained under Listing Rule 10.11 at any time
prior to 31 December 2019.

(iv) Issue price and terms of the securities

Consideration Shares will have a deemed issue price of $0.003 per Consideration
Share on a Pre-consolidation Basis or $0.30 per Consideration Shares on a Post-
consolidation Basis. Milestone Shares will have a deemed issue price of $0.003
per Milestone Share on a Pre-consolidation Basis or $0.30 per Milestone Share
on a Post-consolidation Basis,

Please refer to section 12.3(d)(v) above for information on terms of issue.
(v) Intended use of funds raised

No funds are being raised by the issued of the Consideration Shares and
Milestone Shares, The Consideration Shares and Milestone Shares are to be
issued and allotted as consideration for the Invatec Shares held by the
Associated Shareholders.

(vi) Voting exclusion statement

A voting exclusion statement is set out in section 1.2(c) above.

Resolution 4 — Acquisition of a substantial asset from a related party

(a)

(b)

(c)

ASX Listing Rule 10.1

ASX Listing Rule 10.1 provides that an entity must not without the approval of the
shareholders of that entity, acquire a 'substantial asset' from a related party.

An asset is a 'substantial asset' if its value or the value of the consideration for it is, or in
ASX's opinion is, 5% or more of the equity interests on the company as set out in the
latest accounts given to the ASX under the ASX Listing Rules.

The value of the consideration that Claude Solitario is to receive from the Company for his
Invatec Shares under the Invatec SPAs is of a value greater than 5% of the equity
interests of the Company, based on the latest financial accounts given to ASX.

Claude Solitario is a related party of the Company

Claude Solitario is a related party of the Company by virtue of section 228(5) of the
Corporations Act, given that he was a director of the Company in the previous 6 months.
The acquisition by the Company of the Invatec Shares held by Claude Solitario will,
therefore, constitute an acquisition of a substantial asset from a related party of the
Company which requires shareholder approval under ASX Listing Rule 10.1.

Independent Expert's Report

ASX Listing Rule 10.10.2 requires shareholder approval sought for the purposes of ASX
Listing Rule 10.1 must include a report on the proposed transaction from an independent
expert.
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The independent experts report must provide an assessment as to whether or not, in the
opinion of the independent expert the purchase by the Company, under the Invatec SPAs,
of the Invatec Shares owned by Claude Solitario is fair and reasonable to the existing non-
associated Shareholders.

The Company engaged the Independent Expert to prepare the Independent Expert's
Report, a copy of which is contained in Annexure B. The Independent Expert's Report
sets out a detailed examination of the acquisition of the substantial asset to enable
shareholders to assess its merits. The Independent Expert's Report concludes that the
acquisition of a substantial asset from the related parties and the substantial holders is fair
and reasonable to the non-associated Shareholders of the Company.

It is recommended that all Shareholders read the Independent Expert’s Report in full.
Shareholders are urged to carefully read the Independent Experts Report to understand
the scope of the report, the methodology of the valuation and the sources of information
and assumptions made.

Shareholder approval under Chapter 2E of the Corporations Act not sought

For a public company, or an entity that a public company controls, to give a financial
benefit to a related party of the public company, the public company or entity must:

0] obtain the approval of the public company's members in the manner set out in
sections 221 to 227 of the Corporations Act; and

(ii) (ii) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in sections 210 to
216 apply.

Buying an asset from a related party constitutes providing a ‘financial benefit’ for the
purposes of the Corporations Act.

The purchase by the Company of the Invatec Shares held by Claude Solitario will
constitute, for the purposes of Chapter 2E of the Corporations Act, giving a financial
benefit to related parties of the Company.

It is the view of the Directors that the giving of the financial benefit to Claude does not fall
within the exceptions set out in sections 210 to 216 of the Corporations Act. Accordingly,
shareholder approval for the purposes of Chapter 2E of the Corporations Act is being
sought.

Information required under Chapter 2E of the Corporations Act
(i) Details and terms and context of the issue of securities
This is set out in the table in section 12.3(d) above.
(ii) Number of securities to be issued
Maximum of 14,374,382 Shares.
(iii) The date on which the securities will be issued
On Completion but in any event, no later than 1 month after the Meeting.
(iv) The relationship between each of the Claude Solitario and the Company

Claude Solitario is a related party of the Company as he was, during the 6 month
period prior to the date of this Notice, a Director.

(v) The issue price and terms of the securities
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Deemed issue price of $0.30 per Milestone Share (on a post- Consolidation Basis)
and a deemed issue price of $0.30 per Consideration Share (on a post-
Consolidation basis).

(vi) Nature of the financial benefit and why the number of securities was chosen

The financial benefit is the issue of securities and the number of securities issued
corresponds to negotiated position in the Invatec SPAs.

(vii) Directors’ recommendation and reasons

All of the Directors recommend that MEB Shareholders vote in favour of this
resolution.

(viii)  Directors’ interest in the outcome

None.

It is noted that:

(A) Mr Fayad has an interest in Resolution 8; and

(B) Mr Campbell has an interest in Resolution 13,

which are each inter-conditional with all Resolutions, except Resolution 16.
(ix) Value of the financial benefit

Based on the deemed issue price of 0.30 per Milestone Share (on a post-
Consolidation Basis) and a deemed issue price of $0.30 per Consideration Share
(on a post-Consolidation basis), the value of the financial benefit is $4,312,314.

(x) Claude Solitario's existing interest in the Company

Claude Solitario's current voting power in the Company is 1.69%. He is the
registered holder of 59,429,101 Shares (on a pre-Consolidation basis) or 594,291
(on a post-Consolidation Basis).

(xi) Dilution effect of the issue of securities on the existing shareholders’
interests

Using the lowest denominator under the various scenarios outlined in section
12.3(c) above of 85,752,726 Shares, following the completion of the Proposed
Transaction (Scenario A), a total of Shares fully diluted would cause a 16.76%
dilution of existing shareholdings.

12.5 Resolution 5: Issue of securities to the Unrelated Noteholder

(a)

Introduction

As of the date of this Notice of Meeting, there are 4 Series A Notes on issue held by an
unrelated party of the Company (Unrelated Series A Noteholder). These were issued
pursuant to an election to capitalise interest payable on Series A Notes in an amount
equal to $200,000.

Pursuant to the Invatec SPAs, the Company is required to convert all convertible
securities on issue, including those Series A Notes held by the Unrelated Series A
Noteholder.

Pursuant to the terms of the Series A Notes, shareholder approval is required for the
conversion of the Series A Notes into Shares (at a conversion price of $0.001 on a Pre-
consolidation Basis). For each Share issued, one free attaching CN Option will be issued
to the Unrelated Series A Noteholder.
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Each CN Option is exercisable at $0.001 (on a Pre-consolidation Basis) and expires on
the 3™ anniversary of the issue date of the CN Option.

Resolution 4 seeks Shareholder approval for the issue of up to 200,000,000 Shares (on a
Pre-consolidation Basis) or 2,000,000 Shares (on a Post-consolidation Basis) and
200,000,000 CN Options (on a Pre-consolidation Basis) pursuant to the conversion of the
outstanding amounts on Series A Notes equal to $200,000 held by Unrelated Series A

Noteholder.

ASX Listing Rule 7.1 is set out above (in relation to Resolution 2). The effect of this
Resolution will be to allow the Company to issue the Shares pursuant to this Resolution
without using the Company’s 15% annual placement capacity.

This Resolution is conditional on the passing of all Resolutions other than Resolution 16.

Information required under ASX Listing Rules

In accordance with ASX Listing Rules 7.3, the following information is provided in relation
to the issue of the Shares and CN Options:

Allottees

Unrelated Series B Noteholder

Maximum number of securities
to be issued or the formula for
calculating the number of
securities to be issued:

200,000,000 Shares (on a Pre-consolidation
Basis) and 200,000,000 CN Options (on a Pre-
consolidation Basis) will be issued.

The date by which the entity
will issue the securities:

The Shares will be issued on Completion and in
any event no later than 3 months after the date of
the General Meeting or such later date as
permitted by the ASX.

Price at which the securities
will be issued:

The deemed issue price of the Shares is $0.001
(on a Pre-consolidation Basis).

The CN Options will be issued for nil
consideration.

Terms of the securities:

The Shares will be fully paid ordinary shares of
the Company ranking equally with all other
ordinary shares of the Company.

The terms of the CN Options are set out in
paragraph 12.5(a) above.

Use (or intended use) of the
funds raised:

As the Shares and CN Options are to be issued
upon conversion of the Series A Notes there is no
cash generated from this issue.

conversion of Series A Notes

(a)

Introduction

Resolution 6: Issue of securities to Pitt Street Absolute Return Fund pursuant to the

As of the date of this Notice of Meeting, there are 2 Series A Notes on issue held by Pitt
Street Absolute Return Fund. These were issued pursuant to an election to capitalise
interest payable on Series A Notes in an amount equal to $100,000.

Pursuant to the Invatec SPAs, the Company is required to convert all convertible
securities on issue, including those Series A Notes held by Pitt Street Absolute Return

Fund.

As at the date of this Notice of Meeting, there is $100,000 outstanding in relation to the
Series A Notes held by Pitt Street Absolute Return Fund. Pursuant to the terms of the
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Series A Notes, shareholder approval is required for the conversion of the Series A Notes
into Shares (at a conversion price of $0.001 on a Pre-consolidation Basis). For each
Share issued, one free attaching CN Option will be issued to Pitt Street Absolute Return
Fund.

Each CN Option is exercisable at $0.001 (on a Pre-consolidation Basis) and expires on
the 3™ anniversary of the issue date of the CN Option.

Corporations Act and ASX Listing Rule 10.11

Chapter 2E of the Corporations Act requires that for a public company, or an entity that
the public company controls, to give a financial benefit to a related party of the public
company, the public company or entity must:

(i) obtain the approval of the public company’s members in the manner set out in
Sections 217 to 227 of the Corporations Act; and

(ii) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in Sections 210 to
216 of the Corporations Act.

In addition, ASX Listing Rule 10.11 also requires shareholder approval to be obtained
where an entity issues or agrees to issue securities to a related party or a person whose
relationship with the entity or a related party is in ASX’s opinion such that approval should
be obtained unless an exception in ASX Listing Rule 10.12 applies.

It is the view of the Company that the exceptions set out in Sections 210 to 216 of the
Corporations Act and ASX Listing Rule 10.12 do not apply in the current circumstances.
The issue of the Shares and CN Options to Pitt Street Absolute Return Fund under this
Resolution requires MEB Shareholder approval.

Accordingly, Resolution 6 seeks Shareholder approval for the issue of up to 100,000,000
Shares (on a Pre-consolidation Basis) and 100,000,000 CN Options (on a Pre-
consolidation Basis) pursuant to the conversion of the outstanding amounts on Series A
Notes equal to $100,000 held by Pitt Street Absolute Return Fund.

This Resolution is conditional on the passing of all Resolutions other than Resolution 15.
Shareholder approval under ASX Listing Rule 7.1 not sought

ASX Listing Rule 7.2 provides that Shareholder approval under ASX Listing Rules 7.1 is
not required for the issue of securities to related parties which are approved under ASX
Listing Rules 10.11 (exception 14).

Accordingly, the issue of the Shares and CN Options will not be included in the 15%
calculation of the Company's annual placement capacity pursuant to ASX Listing Rules
7.1.

Information required under ASX Listing Rules and the Corporations Act

(i) Details and terms and context of the issue of securities
Described above in Section 11.6(a).

(ii) Number of securities to be issued

100,000,000 Shares and 100,000,000 CN Options will be issued (on a Pre-
consolidation Basis).

(iii) The date on which the securities will be issued

On Completion but in any event, no later than 1 month after the meeting.
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The relationship between each of the Pitt Street Absolute Return Fund and
the Company

Pitt Street Absolute Return Fund is a related party of Kris Knauer, a director of the
Company.

The issue price and terms of the securities
The deemed issue price of the Shares is $0.001 (on a Pre-consolidation Basis).
The identity of Pitt Street Absolute Return Fund

Pitt Street Absolute Return Fund is a related party of Kris Knauer and is therefore
a related party of the Company.

Nature of the financial benefit and why the number of securities was chosen

The financial benefit is the issue of securities and the number of securities issued
corresponds to capitalised amounts of interest otherwise payable on the Series A
Notes and the terms of the Series A Notes.

Directors’ recommendation and reasons

James Campbell and Vincent John Fayad, being the directors that do not have a
direct interest in this resolution, recommend that MEB Shareholders vote in favour
of this resolution.

Directors’ interest in the outcome

Entities associated with Kris Knauer will be issued the securities pursuant to the
conversion of the Series A Notes.

It is noted that:

(A) Mr Fayad has an interest in Resolution 9; and

(B) Mr Campbell has an interest in Resolution 14,

which are each inter-conditional with all Resolutions, except Resolution 16.
Value of the financial benefit

Based on a closing share price of $0.002 on 19 December 2014, there is a prima
facie benefit of $0.001 per share to Pitt Street Absolute Return Fund. Ignoring the
time value of money and assuming based on the 1 million Shares and assuming
that the fee attaching CN Option is converted into Shares, this would result in a
financial benefit of $200,000 (being 100 million Shares and 100 million CN
Options at a value of $.001).

Pitt Street Absolute Return Fund's existing interest in the Company
Set out in section 13 below.

Dilution effect of the issue of securities on the existing shareholders’
interests

Using the lowest denominator under the various scenarios outlined in section
12.3(c) above of 85,752,726 Shares, following the completion of the Proposed
Transaction (Scenario A), a total of 1,000,000 Shares and 1,000,000 CN Options
(both on a Post-consolidation Basis) fully diluted would cause a 2.33% dilution of
existing shareholdings.
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12.7 Resolution 7: Issue of Shares to Unrelated Series B Noteholders pursuant to the
conversion of Series B Notes

(@)

Introduction

As of the date of this Notice of Meeting, there are 42.2 Series B Notes on issue totalling
$1.055 million. Of these 42 Series B Notes, 34.2 are held by the Unrelated Series B
Noteholders and the balance is held by related parties of the company (details of these
parties are set out in relation to Resolutions 8 and 9). The Series B Notes were issued as
consideration for loans equal to $855,000 advanced to the Company by the Unrelated
Series B Noteholders and $200,000 advanced to the Company by the related parties
referred to above.

Pursuant to the Invatec SPAs, the Company is required to convert all convertible
securities on issue, including those Series B Notes held by the Unrelated Noteholders.

As at the date of this Notice of Meeting, there is $855,000 outstanding in relation to the
Series B Notes held by Unrelated Series B Noteholders. Pursuant to the terms of the
Series B Notes, shareholder approval is required for the conversion of the Series B Notes
into Shares (at a conversion price of $0.003). There are no CN Options attaching to the
Shares issued on conversion of the Series B Notes.

Resolution 7 seeks Shareholder approval for the issue of up to 285,000,000 (on a Pre-
consolidation Basis) Shares or 2,850,000 (on a Post-consolidation Basis) Shares pursuant
to the conversion of the outstanding amounts on Series B Notes equal to $855,000 held
by Unrelated Series B Noteholders.

ASX Listing Rule 7.1 is set out above (in relation to Resolution 2). The effect of this
Resolution will be to allow the Company to issue the Shares pursuant to this Resolution
without using the Company’s 15% annual placement capacity.

This Resolution is conditional on the passing of all Resolutions other than Resolution 16.
Information required under ASX Listing Rules

In accordance with ASX Listing Rules 7.3, the following information is provided in relation
to the issue of the Shares and CN Options:

Allottees Unrelated Series B Noteholders

Maximum number of securities
to be issued or the formula for
calculating the number of
securities to be issued:

The date by which the entity
will issue the securities:

2,850,000 (on a Post-consolidation Basis) Shares
will be issued.

The Shares will be issued on Completion and in
any event no later than 3 months after the date of
the General Meeting or such later date as
permitted by the ASX.

The deemed issue price of the Shares is $0.30
(on a Post-consolidation Basis).

Price at which the securities
will be issued:

Terms of the securities: The Shares will be fully paid ordinary shares of
the Company ranking equally with all other

ordinary shares of the Company.

Use (or intended use) of the
funds raised:

As the Shares are to be issued upon conversion
of the Series B Notes there is no cash generated
from this issue.
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12.8 Resolution 8: Issue of securities to Pitt Street Absolute Return Fund

(a)

Introduction

As of the date of this Notice of Meeting, there are 3 Series B Notes on issue held by Pitt
Street Absolute Return Fund, an associate of Kris Knauer. These were issued as
consideration for loans equal to $75,000 advanced to the Company by Pitt Street Absolute
Return Fund.

Pursuant to the Invatec SPAs, the Company is required to convert all convertible
securities on issue, including those Series B Notes held by Pitt Street Absolute Return
Fund.

Pursuant to the terms of the Series B Notes, shareholder approval is required for the
conversion of the Series B Notes into Shares (at a conversion price of $0.003). There are
no CN Options attaching to the Shares issued on conversion of the Series B Notes.

Accordingly, Resolution 8 seeks Shareholder approval for the issue of up to 25,000,000
Shares (on a Pre-consolidation Basis) or 250,000 Shares (on a Post-consolidation Basis)
pursuant to the conversion of the outstanding amounts on Series B Notes equal to
$75,000 held by Pitt Street Absolute Return Fund.

This Resolution is conditional on the passing of all Resolutions other than Resolution 16.
Corporations Act and ASX Listing Rule 10.11
Chapter 2E of the Corporations Act requires that for a public company, or an entity that

the public company controls, to give a financial benefit to a related party of the public
company, the public company or entity must:

(i) obtain the approval of the public company’s members in the manner set out in
Sections 217 to 227 of the Corporations Act; and

(ii) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in Sections 210 to
216 of the Corporations Act.

In addition, ASX Listing Rule 10.11 also requires shareholder approval to be obtained
where an entity issues or agrees to issue securities to a related party or a person whose
relationship with the entity or a related party is in ASX’s opinion such that approval should
be obtained unless an exception in ASX Listing Rule 10.12 applies.

It is the view of the Company that the exceptions set out in Sections 210 to 216 of the
Corporations Act and ASX Listing Rule 10.12 do not apply in the current circumstances.
Accordingly, the issue of the Shares to Pitt Street Absolute Return Fund under this
Resolution requires MEB Shareholder approval.

Shareholder approval under ASX Listing Rule 7.1 not sought

ASX Listing Rule 7.2 provides that Shareholder approval under ASX Listing Rules 7.1 is
not required for the issue of securities to related parties which are approved under ASX
Listing Rules 10.11 (exception 14).

Accordingly, the issue of the Shares will not be included in the 15% calculation of the
Company's annual placement capacity pursuant to ASX Listing Rules 7.1.

Information required under ASX Listing Rules and the Corporations Act
(i) Details and terms and context of the issue of securities

Described above in Section 12.8(a).
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Number of securities to be issued

25,000,000 Shares on a Pre-consolidation Basis or 250,000 Shares on a Post-
consolidation Basis.

The date on which the securities will be issued
On Completion but in any event, no later than 1 month after the meeting.
The relationship between the related party and the Company

Pitt Street Absolute Return Fund is related party of Kris Knauer, who is a director
of the Company.

The issue price and terms of the securities
The deemed issue price of the Shares is $0.30 (on a Post-consolidation Basis).
The identity of the related party

Pitt Street Absolute Return Fund who is a related party of Kris Knauer and is
therefore a related party of the Company.

Nature of the financial benefit and why the number of securities was chosen

The financial benefit is the issue of Shares and the number of securities issued
corresponds to the outstanding amounts on the Series B Notes and the terms of
the Series B Notes.

Directors’ recommendation and reasons

James Campbell and Vincent John Fayad being the only directors that do not
have a direct interest in this Resolution, recommend that MEB Shareholders vote
in favour of this Resolution.

Directors’ interest in the outcome

Associates of Kris Knauer will be issued the Shares pursuant to the conversion of
the Series B Notes.

It is noted that:

(A) Mr Fayad has an interest in Resolution 9; and
(B) Mr Campbell has an interest in Resolution 14,
which are each inter-conditional with Resolution 8.
Value of the financial benefit

The value of the financial benefit is considered to be the difference between the
share price at the date of conversion and the deemed share price applied to the
conversion. Based on the share price of $0.002 as at 19 December 2014 and the
deemed exercise price of $0.003, there is no financial benefit believed to be
conferred upon Kris Knauer.

Related Party’'s existing interest in the Company
Set out in section 13 below.

Dilution effect of the issue of securities on the existing shareholders’
interests

Using the lowest denominator under the various scenarios outlined in section
12.3(c) above of 82,686,060 Shares, following the completion of the Proposed
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Transaction (Scenario A), a total of 250,000 Shares diluted would cause a 0.30%
dilution of existing shareholdings.

12.9 Resolution 9: Issue of securities to Kafta Enterprises (a related party)

(a)

(b)

(c)

Introduction

As of the date of this Notice of Meeting, there are 5 Series B Notes on issue held by Kafta
Enterprises (a related party of Vincent John Fayad) on Pre-consolidation Basis. These
were issued as consideration for loans equal to $125,000 advanced to the Company by
Kafta Enterprises.

Pursuant to the Invatec SPAs, the Company is required to convert all convertible
securities on issue, including those Series B Notes held by Kafta Enterprises.

Pursuant to the terms of the Series B Notes, shareholder approval is required for the
conversion of the Series B Notes into Shares (at a conversion price of $0.003). There are
no CN Options attaching to the Shares issued on conversion of the Series B Notes.

The total number of Shares to be issued to Kafta Enterprises is on a Pre-consolidation
Basis or on a Post-consolidation Basis.

Accordingly, Resolution 9 seeks Shareholder approval for the issue of up to 41,666,667
Shares (on a Pre-consolidation Basis) or 416,667 Shares (on a Post-consolidation Basis)
pursuant to the conversion of the outstanding amounts on Series B Notes equal to
$125,000 held by Kafta Enterprises.

This Resolution is conditional on the passing of all Resolutions other than Resolution 16.
Corporations Act and ASX Listing Rule 10.11

Chapter 2E of the Corporations Act requires that for a public company, or an entity that
the public company controls, to give a financial benefit to a related party of the public
company, the public company or entity must:

(i obtain the approval of the public company’s members in the manner set out in
Sections 217 to 227 of the Corporations Act; and

(ii) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in Sections 210 to
216 of the Corporations Act.

In addition, ASX Listing Rule 10.11 also requires shareholder approval to be obtained
where an entity issues or agrees to issue securities to a related party or a person whose
relationship with the entity or a related party is in ASX’s opinion such that approval should
be obtained unless an exception in ASX Listing Rule 10.12 applies.

It is the view of the Company that the exceptions set out in Sections 210 to 216 of the
Corporations Act and ASX Listing Rule 10.12 do not apply in the current circumstances.
Accordingly, the issue of the Shares to Kafta Enterprises under this Resolution requires
MEB Shareholder approval.

Shareholder approval under ASX Listing Rule 7.1 not sought

ASX Listing Rule 7.2 provides that Shareholder approval under ASX Listing Rules 7.1 is
not required for the issue of securities to related parties which are approved under ASX
Listing Rules 10.11 (exception 14).Accordingly, the issue of the Shares will not be
included in the 15% calculation of the Company's annual placement capacity pursuant to
ASX Listing Rules 7.1.

Information required under ASX Listing Rules and the Corporations Act

(i Details and terms and context of the issue of securities
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Described above in Section 12.8(a).

Number of securities to be issued

41,666,667 (on a Pre-consolidation Basis) or 416,667 Shares (on a Post-
consolidation Basis) will be issued.

The date on which the securities will be issued
On Completion but in any event, no later than 1 month after the meeting.
The relationship between the related party and the Company

Kafta Enterprises is related party of Vincent John Fayad, who is a director of the
Company.

The issue price and terms of the securities
The deemed issue price of the Shares is $0.30 (on a Post-consolidation Basis).
The identity of the related party

Kafta Enterprises is a related party of Vincent John Fayad, and is therefore a
related party of the Company.

Nature of the financial benefit and why the number of securities was chosen

The financial benefit is the issue of Shares and the number of securities issued
corresponds to the outstanding amounts on the Series B Notes and the terms of
the Series B Notes.

Directors’ recommendation and reasons

James Campbell and Kris Knauer being the only directors that do not have a
direct interest in this Resolution, recommend that MEB Shareholders vote in
favour of this Resolution.

Directors’ interest in the outcome

Vincent John Fayad (or his nominees) will be issued the Shares pursuant to the
conversion of the Series B Notes.

It is noted that:

(A) Mr Knauer has an interest in Resolutions 6 and 8; and
(B) Mr Campbell has an interest in Resolution 14,

which are each inter-conditional with Resolution 9.

Value of the financial benefit

The value of the financial benefit is considered to be the difference between the
share price at the date of conversion and the deemed share price applied to the
conversion. Based on the share price of $0.002 and as at 19 December 2014 and
the deemed exercise price of $0.003, there is no financial benefit believed to be
conferred upon Vincent John Fayad.

Related party's existing interest in the Company
Set out in section 13 below.

Dilution effect of the issue of securities on the existing shareholders’
interests
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Using the lowest denominator under the various scenarios outlined in section
12.3(c) above of 82,686,060 Shares, following the completion of the Proposed
Transaction (Scenario A), a total of 416,667 Shares fully diluted would cause a
0.50% dilution of existing shareholdings.

12.10 Resolution 10: Consolidation of Shares

(a)

(c)

Introduction

The Company proposes to consolidate its ordinary share capital through the conversion of
every 100 Shares into 1 MEB Share, with any fractional entitlements as a result of
holdings not being evenly divisible by 100 being rounded up to the nearest whole number.

Under section 254H of the Corporations Act, a company may consolidate its shares if the
consolidation is approved by an ordinary resolution of shareholders at a general meeting.
ASX Listing Rule 7.20 provides that if an entity proposes to reorganise its capital, it must
advise shareholders of certain matters, which are set out in this section.

This Resolution is conditional on the passing of all Resolutions other than Resolution 16.
Reason for the MEB Share Consolidation

The reasons for the Share Consolidation are:

Simplification

Given the size and market capitalisation of the Company, the current number of shares on
issue is far too large. The consolidation would assist in simplifying the capital structure
going forward.

Improve in share liquidity

The closing price of the Shares on ASX on 19 December 2014 was $0.002. This price is
nearing the minimum share price available on the ASX. Given the large number of shares
on issue makes it difficult for Shareholders to trade at small price increments relative to
the Share price. The Capital Consolidation would assist in improving the Company’s
Share liquidity by increasing the Share Price and enabling the Shares to trade at smaller
price increments relative to the prevailing Share price.

Assist in future funding

The Company requires the ability to price any future pro-rata entitlement offer to
Shareholders at a price that is a discount to the price that the Shares that are traded on
the ASX, should that be the best funding alternative available for the Shareholders.

Given the low prevailing share price, to raise funds, the Company will need to issue a
large number of Shares, which may potentially have a significant dilutionary impact on
non-participating shareholders.

The Consolidation would enable the Company to raise funds (if required) while protecting
the investment of existing Shareholders.

Assist in completing potential transactions

The Company is looking at for future funding of its expanded operations. The Board
considers that the capital structure may be prohibitive to facilitating such transactions,
particularly in view of the large number of shares currently on issue

Effect of the MEB Share Consolidation

As at the date of this Notice of Meeting, the Company has 3,514,856,000 fully paid
ordinary shares on issue. Following implementation of the MEB Share Consolidation and
on the basis that the Proposed Transaction is completed, the Company will have



(d)
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35,148,560 Shares on issue, subject to rounding of fractional entitlements. The Shares to
be issued under the Placement will be issued on a Post-consolidation Basis.

Subject to the passing of Resolutions 5, 6, 7, 8 and 9, there will be no convertible notes on
issue. The Options to be issued under Resolution 11 will be issued on a post-
consolidation Basis.

Holding Statements

From the date of MEB Share Consolidation, all existing holding statements for Shares will
cease to have any effect, except as evidence of entitlement to a certain number of Shares
on a post-MEB Share Consolidation basis. After the MEB Share Consolidation becomes
effective, the Company will arrange for new holding statements to be issued to MEB
Shareholders. It is the responsibility of each MEB Shareholder to check the number of
Shares held prior to and following the MEB Share Consolidation.

The MEB Share Consolidation will not result in any change to the substantive rights and
obligations of MEB Shareholders. The Company’s balance sheet and tax position will also
remain unaltered as a result of the MEB Share Consolidation.

MEB Shareholders are advised to seek their own tax advice on the effect of the MEB
Share Consolidation and neither the Company, the Directors nor the Company’s advisers
accept any responsibility for the individual taxation implications arising from the MEB
Share Consolidation.

Timetable

The indicative timetable for the MEB Share Consolidation, in accordance with Appendix
7A of the ASX Listing Rules is as follows:
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Event Date
General Meeting to approve MEB Share Consolidation 6 March2015
Company advises the ASX that MEB Shareholders have 6 March2015
approved MEB Share Consolidation

Last day for pre-consolidation trading 7 March 2015
Trading on a deferred settlement basis starts* 8 March 2015
Last day to register transfers on a pre-consolidation basis 12 March 2015
First day for Company to send notice to the Shareholders of 13 March 2015

change of holdings as a result of reorganisation

First day for Company to register securities on a post-
consolidation Basis and for issue of holding statements

Issue date 19 March 2015
Deferred settlement market ends

Last day for securities to be entered into the holders' security
holdings and for Company to send notice to each security

holder

Resolution 11: Issue of Options

(@)

(b)

Introduction

Resolution 11 seeks Shareholder approval for the issue of up to 4,000,000 Options (on a
Post-consolidation Basis) to unrelated sophisticated and professional investors to acquire
fully paid ordinary Shares in the Company at an exercise price of $0.30 which will expire
on the second anniversary of their issue date (Options). The Options will be issued to
various professional and sophisticated selected by the Board at its discretion. The Options
will not be issued to any related parties of the Company.

ASX Listing Rule 7.1 is set out above in relation to Resolution 2. The effect of MEB
Shareholder approval will be that the Options issued will not be counted in calculating the
number of securities which the Company can issue in the next 12 months under the 15%
limit imposed by ASX Listing Rule 7.1.

This Resolution is conditional on the passing of all Resolutions other than Resolution 16.
Information required under ASX Listing Rules

In accordance with ASX Listing Rule 7.3, the following information is provided in relation to
the issue of the Options:

Allottees Various professional and sophisticated investors who
will be selected by the Board at its discretion.

Maximum number of | 4,000,000 Options are to be issued each of which
securities to be issued or | entitles the holder to acquire one MEB Share at an
the formula for calculating | exercise price of $0.30 (on a Post-consolidation Basis).
the number of securities to

be issued:

The date by which the entity | The Options will be issued on Completion and in any

will issue the securities: event no later than 3 months after the date of the
General Meeting or such later date as permitted by the
ASX.

Price at which the securities | The exercise price of the options will be $0.30
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will be issued:

Terms of the securities:

The terms of the Options are set out in Schedule 1

Use (or intended use) of the
funds raised:

It is currently intended that the funds raised upon
exercise of the Options will be used to fund the:

clinical trials in relation to the CHR Technology;

ongoing research and development of Invatec’s
bio-technologies and products, including the "app"
product(s) suitable for the consumer sector; and

working capital of the business of the Company
going forward.

12.12 Resolution 12: Issue of Placement Shares

(a)

(c)

Introduction

Resolution 12 proposes the allotment and issue of up to 10,000,000 Shares (on a Post-
consolidation Basis) (Placement Shares) to various unrelated sophisticated and
professional investors, at an issue price of $0.30 per Placement Share, to raise
$3,000,000 (Placement). The money raised from the Placement will be used to assist with
the expenses of the Proposed Transaction and provide working capital to fund clinical
trials and ongoing operations and future growth of the Company. The Shares will not be
issued to any related parties of the Company.

Completion of the Placement is also a condition of the Invatec SPAs.

This Resolution is conditional on the passing of all Resolutions other than Resolution 16.

ASX Listing Rule 7.1

ASX Listing Rule 7.1 is set out in relation to Resolution 2. The proposed issue of
Placement Shares contemplated under Resolution 12 will exceed the limit set out under
ASX Listing Rule 7.1. The effect of MEB Shareholder approval will be that the Placement
Shares issued will not be counted in calculating the number of securities which the
Company can issue in the next 12 months under the 15% limit imposed by ASX Listing

Rule 7.1.

Information required under ASX Listing Rules

In accordance with ASX Listing Rules 7.3, the following information is provided in relation

to the issue of the Placement Shares:

Maximum number of securities
to be issued or the formula for
calculating the number of
securities to be issued:

10,000,000 fully paid ordinary Shares in the
Company

The date by which the entity will
issue the securities:

The Placement Shares will be issued on
Completion and after the MEB Share
Consolidation and in any event no later than 3
months after the date of the General Meeting or
such later date as permitted by the ASX.

Price at which the securities will
be issued:

The minimum issue price will be $0.30 per
Placement Share.

Terms of the securities:

Fully paid ordinary shares of the Company
ranking equally with all other ordinary shares of
the Company.
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Use (or intended use) of the | The funds raised will be used to fund the:

funds raised: e clinical trials in relation to the CHR

Technology;

e ongoing research and development of
Invatec’s bio-technologies and products,
including the "app" product(s) suitable for the
consumer sector;

e costs of the Proposed Transaction; and

o working capital of the business of the
Company going forward.

Resolution 13: Appointment of Christopher Charles Indermaur as a director

Resolution 13 seeks MEB Shareholder approval, for the appointment of Christopher Charles
Indermaur as a Director of the Company with effect on and from Completion. Details of Mr
Indermaur's qualifications and relevant experience are set out in Section 8.1(a)(i).

For the avoidance of doubt, if Completion does not occur, Christopher Charles Indermaur will not
be appointed as a Director of the Company

Following Mr Indermaur's appointment as a Director, it is intended that he will also be appointed
as the chairman of the Company.

This Resolution is conditional on the passing of all Resolutions other than Resolution 16.

Directors’ Recommendation: The Board recommends that MEB Shareholders vote in favour of
this Resolution. The reasons the Board makes this recommendation are that:

(a) Mr Indermaur's expertise as set out in section 8.1(a)(i) above will assist the Company;

(b) Completion is conditional on the appointment of Mr Indermaur as a Director of the
Company; and

(c) the Board considers that the Invatec Acquisition is in the best interests of the Company.

Other than as MEB Shareholders, none of the Directors has a direct interest in the outcome of this
Resolution. However, it is noted that:

(a) Mr Fayad has an interest in Resolution 9;
(b) Mr Knauer has an interest in Resolutions 6 and 8; and
(c) Mr Campbell has an interest in Resolution 14,

which are each inter-conditional with Resolution 13.
Resolution 14: Issue of Options to James Campbell
(a) Introduction

Resolution 14 seeks approval for the issue of 25,000,000 options (on a Pre-consolidation
Basis) to Mr James Campbell, a director and related party, of the Company or an
associate nominated by Mr James Campbell. The Options are being issued as payment
for services over and beyond that as a Non-Executive Director and in particular, the extra
work load that has been placed on Mr Campbell in the Proposed Transaction.

This Resolution is conditional on the passing of all Resolutions other than Resolution 16.

If approved, the value of the Options will be disclosed as part of Mr Campbell’s
remuneration.
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Corporations Act and ASX Listing Rule 10.11

Chapter 2E of the Corporations Act requires that for a public company, or an entity that
the public company controls, to give a financial benefit to a related party of the public
company, the public company or entity must:

(i) obtain the approval of the public company’s members in the manner set out in
Sections 217 to 227 of the Corporations Act; and

(ii) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in Sections 210 to
216 of the Corporations Act.

In addition, ASX Listing Rule 10.11 also requires shareholder approval to be obtained
where an entity issues or agrees to issue securities to a related party or a person whose
relationship with the entity or a related party is in ASX’s opinion such that approval should
be obtained unless an exception in ASX Listing Rule 10.12 applies.

It is the view of the Company that the exceptions set out in Sections 210 to 216 of the
Corporations Act and ASX Listing Rule 10.12 do not apply in the current circumstances.
Accordingly, the issue of the Options to James Campbell under this Resolution requires
MEB Shareholder approval.

Shareholder approval under ASX Listing Rule 7.1 not sought

ASX Listing Rule 7.2 provides that Shareholder approval under ASX Listing Rules 7.1 is
not required for the issue of securities to related parties which are approved under ASX
Listing Rules 10.11 (exception 14).

Accordingly, the issue of the Options will not be included in the 15% calculation of the
Company's annual placement capacity pursuant to ASX Listing Rules 7.1.

Information required under ASX Listing Rules and the Corporations Act
0] Details and terms and context of the issue of securities

The Options are to be issued on a Pre-consolidation Basis with each Option
entitling James Campbell to acquire one MEB Share at an exercise price of
$0.003.

(ii) Number of securities to be issued
25,000,000 Options (on a Pre-consolidation Basis) are to be issued.
(iii) The date on which the securities will be issued
On Completion, but in any event, no later than 1 month after the meeting.
(iv) The relationship between the related party and the Company
James Campbell is a director of the Company.
(v) The issue price and terms of the securities

The exercise price of each Option is $0.003 and is payable two years from the
date of approval.

(vi) The identity of the related party
James Campbell.

(vii) Nature of the financial benefit and why the number of securities was chosen



(i)

(viii)

(ix)
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The financial benefit is the issue of Options is best determined using the Black &
Scholes option method of valuation. The value of each Option has been
determined to be $0.001744 per Option or $43,600. The value of the Option has
been calculated using the following assumptions:

e Term —two years

e Share price - $.003 (note that this is higher than the share price on 19
December 2014 and the higher price has been adopted to illustrate the
impact of the Options proposed to be issued to Mr Campbell);

o Volatility (based on the Company’s historic trading volatility)) — 200%;
o Risk free rate — 2.634%; and
e Dividend — Nil.

Directors’ recommendation and reasons

Vince Fayed and Kris Knauer, being directors who do not have a direct interest in
this Resolution, recommend that MEB Shareholders vote in favour of this
Resolution.

Directors’ interest in the outcome

James Campbell will be issued the Options.

It is noted that:

(A) Mr Fayad has an interest in Resolution 9; and

(B) Mr Knauer has an interest in Resolutions 6 and 8;
which are each inter-conditional with Resolution 14.
Value of the financial benefit

As noted above, the value of the financial benefit for each Option is $0.001744 per
Option. Accordingly, based on the issue of 25,000,000 Options, this will result in a
total financial benefit of $43,600.

James Campbell’s existing interest in the Company
Set out in section 13 below.

Dilution effect of the issue of securities on the existing shareholders’
interests

Using the lowest denominator under the various scenarios outlined in section
12.3(d) above of 82,686,060 Shares, following the completion of the Proposed
Transaction (Scenario A), a total of 25,000,000 Options upon exercise would
cause less than a 0.30% dilution of existing shareholdings.

12.15 Resolution 15: Approval of Performance Rights Plan

(a)

Introduction

The Company proposes to adopt an employee and officer incentive plan which will be
known as the Company's "Performance Rights Plan" (PRP).

It is contemplated that the PRP will involve the issue of performance rights (Rights) which
are exercisable subject to certain vesting conditions (Vesting Conditions) being met, and
upon such exercise will result in the issue or transfer of Shares to the relevant participant.



(c)
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This Resolution is conditional on the passing of all Resolutions other than Resolution 16.
Summary of PRP Terms

The Board may determine, from time to time, which directors, senior management and
consultants of the Company and their related bodies corporate are eligible to participate in
the PRP, and the exercise price and other terms of the issue of Rights. Participation in the
PRP is voluntary. The Rights granted are non-transferrable, except with the prior approval
of the Board.

All Rights are granted at a nil issue price unless otherwise determined by the Board and
each Right enables the holder to be issued one Share upon exercise, subject to the rules
governing the PRP (Plan Rules).

The Rights may be exercised, subject to the satisfaction of any exercise conditions
imposed by the Board in such timeframes also determined by the Board. The Board may
determine that the Rights are exercisable, regardless of whether the applicable exercise
conditions have been satisfied, if an event occurs whereby a person who previously did
not have control of the Company acquires control of the Company. A person may acquire
control of the Company if that person acquires 50% or more of the issued Shares in the
Company.

Rights holders are not permitted to participate in new issues of securities by the Company,
as related to those Rights held, but adjustments are to be made to the number of Shares
over which the Rights are granted or the exercise price to take into account changes in the
capital structure of the Company that occur by way of pro rata and bonus issues.

A participant may retain their existing Rights, subject always to the terms and conditions of
the PRP, if the participant ceases employment or office with the Company (or a member
of the Company's corporate group) in circumstances where the participant is a "Good
Leaver". A participant will be a Good Leaver if they cease employment or office due to
redundancy, retirement, death, permanent incapacity or any other circumstances
determined by the Board.

If a participant becomes a "Bad Leaver", then all Rights held by that participant will
automatically lapse, unless the Board determines otherwise. A participant will be a Bad
Leaver if the participant commits a fraudulent or other dishonest act, or the participant
ceases to be employed by or hold office with the Company (or a member of the
Company's corporate group) in circumstances where they are not a Good Leaver
(including where they have engaged in serious misconduct or a material breach of their
employment contract).

As at the date of this Notice, no Rights have been issued by the Company.

Subject to the satisfaction of the relevant performance criteria, 50% of the Rights issued to
a participant will vest on 31 December 2016 with the remaining 50% of the Rights vesting
on 30 November 2017.

Reason for the PRP

The issuing of performance rights is a recognised practice in Australia as part of the
remuneration of employees (including senior executives) and consultants to the Company.
Issuing performance-based rights is considered a preferable alternative to cash payments
as the recipient benefits if the value of the Company increases — in which case all
Shareholders also benefit.

12.16 Resolution 16: Issue of Securities to Mr Christopher Charles Indermaur

(@)

Introduction

The proposed issue of Shares to Mr Christopher Charles Indermaur (Indermaur) will be
considered an issue of securities to a related party under ASX Listing Rule 10.11 if
Indermaur is elected as a director under Resolution 13. The issue of Shares arises as a



(c)

(e)
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result of Indermaur agreeing to forego remuneration payable to him for services provided
to the Company in preparation for the Proposed Transaction.

ASX Listing Rule 10.11

ASX Listing Rule 10.11 requires Shareholder approval to be obtained where an entity
issues, or agrees to issue, securities to a related party, or a person whose relationship
with the Company or a related party, is in the ASX's opinion, such that approval should be
obtained from the Shareholders of the company, unless an exception in ASX Listing Rule
10.12 applies. As described above, Indermaur will be a director and a related party of the
Company (subject to Shareholders approving Resolution 13) at the time of the proposed
issue of Shares and as such the exceptions set out in ASX Listing Rule 10.12 would not

apply.
Shareholder approval under ASX Listing Rule 7.1 not sought

ASX Listing Rule 7.2 provides that Shareholder approval under ASX Listing Rules 7.1 is
not required for the issue of securities to related parties which are approved under ASX
Listing Rules 10.11 (exception 14).

Accordingly, the issue of the Shares will not be included in the 15% calculation of the
Company's annual placement capacity pursuant to ASX Listing Rules 7.1.

Shareholder approval under Chapter 2E of the Corporations Act

For a public company, or an entity that a public company controls, to give a financial
benefit to a related party of the public company, the public company or entity must:

0] obtain the approval of the public company's members in the manner set out in
sections 221 to 227 of the Corporations Act; and

(ii) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in sections 210 to
216 apply.

On the basis that Indermaur is appointed a director, the issue of Shares to him will fall
within the definition of a "financial benefit" for the purposes of the Corporations Act, as he
will be considered a related party of the Company.

Consequently, the issue of the Shares to Indermaur, will for the purposes of Chapter 2E of
the Corporations Act, constitute giving a financial benefit to related parties of the
Company.

The financial benefit being given to Indermaur as a related party of the Company will be
given in lieu of remuneration to Indermaur and the Company is of the opinion it is
reasonable in the Company's circumstances. Therefore, it falls within the exception set out
in section 211 of the Corporations Act.

Accordingly, Shareholder approval for the purposes of Chapter 2E of the Corporations Act
is not being sought.

Information required by ASX Listing Rule 10.13

The information required by ASX Listing Rule 10.13 in respect of the Director Share to be
issued to the Director is set out below:

(i The name of the related party
Christopher Charles Indermaur.

(ii) The number of Shares to be issued to and equivalent remuneration
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150,000 Shares (on a Post-consolidation Basis) will be issued to Indermaur in lieu
of remuneration equal to $45,000.

(iii) The date on which the Shares will be issued to Indermaur

The Shares will be issued to Indermaur within 1 month of the date of the Meeting
(or such later date as approved by ASX).

(iv) The issue price of the Shares and terms of the issue
The issue price of each Share will be $0.30 per Share.

The Shares will be issued as fully paid shares in the capital of the Company and
on the same terms as the Company's existing shares.

(v) Intended use of the funds raised from the issue

The Shares are to be issued to Indermaur in lieu of cash payment. As such, the
Shares will be granted for nil consideration and no funds will be raised as a result.

13 Other information
13.1 Directors’ interest in securities

The direct and indirect interests of each Director and each proposed Director in the securities of
the Company are as follows (on a Pre-consolidation Basis and Post-consolidation Basis):

(a) Pre-consolidation Basis:

Registered Holder Ordinary Shares Options over Total Face Value of
Ordinary Shares | Convertible Notes
Held

Vincent John Fayad

Vincent John Fayad Nil Nil Nil
(personally)

Kafta Enterprises Nil 150,000,000 $125,000

Kris Knauer

Kris Knauer Nil Nil
(personally)

Pitt Street Absolute 279,050,000 1400,000,000 $175,000
Return Fund

Novus Capital 27,004,800 Nil Nil
Limited — held in
trust for Greenfield
Securities Pty Ltd

Greenfields 7,000,000 Nil Nil
Securities Pty Ltd

Moneybung Pty Ltd 6,000,000 Nil Nil
ATF Moneybung
Family A/C

James Campbell

J. Campbell Nil Nil Nil
(personally)

Christopher Charles Indermaur

Christopher Nil Nil Nil




(b)
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Charles Indermaur

" These options are held via the Series A Convertible Notes.

Post-consolidation Basis:

Registered
Holder

Ordinary Shares

Options over
Ordinary Shares

Total Face Value of
Convertible Notes
Held

Vincent John Fayad

Vincent John
Fayad

Nil

Nil

Nil

Kafta Enterprises

Nil

500,000

$125,000

Kris Knauer

Kris Knauer

Nil

Nil

Nil

Pitt Street
Absolute Return
Fund

279,050,000

4,000,000

$175,000

Novus Capital
Limited — held in
trust for
Greenfield
Securities Pty Ltd

27,004,800

Nil

Nil

Greenfields
Securities Pty Ltd

7,000,000

Nil

Nil

Moneybung Pty
Ltd ATF
Moneybung
Family A/C

6,000,000

Nil

Nil

James Campbell

J. Campbell

Nil

Nil

Nil

Christopher Charles Indermaur

Christopher
Charles
Indermaur

Nil

Nil

Nil
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14 Glossary

In this Notice of Meeting, unless the context or subject matter otherwise requires:

ASIC

Australian Securities and Investments Commission.

Associated Shareholders

Claude Solitario and Stephen Addis

ASX

ASX Limited (ACN 008 624 691) or the stock exchange which it operates,
as the context requires.

ASX Listing Rules

The official Listing Rules of the ASX.

Board

The board of Directors.

CHR Technology

The diagnostic technology for mental health which is based on circadian
heart rate data as originally developed by Professor Dr Hans Stampfer.

CN Option An option to acquire one Share at an exercise price of $0.001 (on a Pre-
consolidation Basis) relating to the Series A Note which must be exercised
on or before the third anniversary of the issue of the option.

Company or MEB Medibio Limited (formerly known as Bioprospect Limited) ACN 008 130
338.

Completion completion of the Proposed Transaction, expected to occur on 15 March

2015.

Consideration Milestone
Shares

Shares in the Company to be issued to the Invatec Shareholders as
consideration under the Invatec SPAs on the satisfaction of the Milestone
Objectives.

Consideration Shares

2,553,750,000 Shares to be issued to the Invatec Shareholders (or at their
direction), as the purchase consideration for all of the issued capital in the
capital of Invatec.

Consultancy Agreement

The consultancy agreement between Dr Hans Stampfer and Invatec.

Consultancy Milestone
Shares

Shares in the Company to be issued to Dr Hans Stampfer under the
Consultancy Agreement on satisfaction of the Milestone Objectives.

Converting CNs

The sum of the Shares (on a Post-consolidation Basis) to be issued
pursuant to the conversion of the Series A Notes and the Series B Notes
on issue.

Corporations Act

Corporations Act 2001 (Cth) as amended from time to time.

Current Shares

The number of Shares set out under item 1 (under “Shares (Pre-
consolidation) of the table set out in section 12.3(c).

Directors

The directors of the Company.

Explanatory Memorandum

The Explanatory Memorandum accompanying the Notice of Meeting.

General Meeting

The extraordinary general meeting of the Company to be held at the time
and place specified in the Notice of Meeting.

HeartLink IP

Refers to the patents owned by HeartLink Limited ACN 101 723 920 in
connection with the heart variability technology in Australia, New Zealand
and Israel in relation to the CHR Technology.

Heartlink IP Option

Means the option of the Company to acquire the Heartlink IP on the terms
set out in section 3.

Heartlink Shares

Shares to be issued to Heartlink on the exercise of either the Heartlink IP
Option or the Stage 2 Option.

Independent Expert

Grant Thornton Corporate Finance Pty Limited AFSL: 247140 of Level 17,
383 Kent Street, Sydney NSW 2000
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Initial Placement

The $1,000,000 placement that occurred on 6 October 2014.

Initial Placement Shares

means the $1,000,000 worth of Shares that was placed on 6 October
2014 as ratified at the Annual General Meeting of the Company held on
24 November 2014.

Invatec

Invatec Health Pty Limited ACN 112 763 747.

Invatec Acquisition

The Company’s proposed acquisition of all of the issued capital in the
capital of Invatec.

Invatec Shareholders

The holders of issued capital in Invatec.

Invatec Shares

The fully paid ordinary shares in Invatec held by the Invatec Shareholders
which together consists of all of the issued capital in Invatec.

Invatec SPAs

As defined in section 2.1.

Kafta Enterprises

Kafta Enterprises Pty Limited (ACN 092 115 789), a related party of
Vincent John Fayad.

Maximum Issued MEB
Capital

The number of Shares set out under item 1 (under “Shares following
completion of the Proposed Transaction (Post-consolidation Basis)”) of
the table set out in section 12.3(c).

MEB Share Consolidation

A 1:100 consolidation of Shares as referred to in Resolution 10, which will
be implemented subject to the passing of all Resolutions.

MEB Shareholder

A holder of Shares.

Milestone Objectives

The milestone objectives set out in section 12.2(d) of this Notice of
Meeting.

Milestone Shares

18,000,000,000 Shares (pre-consolidation) to be issued to the Invatec
Shareholders (inclusive of the Consultancy Milestone Shares) in three
equal tranches on the satisfaction of the relevant Milestone Objectives.

Moneybung

Moneybung Pty Ltd (ACN 130 527 374), a related party of Kris Knauer.

Non Associated
Shareholders

Means those Shareholders who are associated with the Associated
Shareholders

Notice of Meeting

This document, comprising the chairman’s letter, notice of meeting,
Explanatory Memorandum and all appendices.

Options

This has the same meaning as that in Resolution 11.

Performance Rights Plan
or PRP

The performance rights plan adopted by the Company, the terms of which
are set out in section 12.15(a).

Pitt Street Absolute Return
Fund

Pitt Street Absolute Return Fund Pty Ltd (ACN 141 150 254), a related
party of Kris Knauer.

Placement

The placement of 10,000,000 fully paid ordinary shares (on a Post-
consolidation Basis) to various professional and sophisticated investors at
an issue price of $0.30 per Placement Shares to raise $3,000,000.

Placement Shares

The Shares offered under the Placement.

Plan Rules

Means the rules governing the PRP.

Post-consolidation Basis

the issued capital of MEB immediately following the MEB Share
Consolidation if approved under Resolution 10.

Pre-consolidation Basis

the issued capital of MEB immediately prior to the MEB Share
Consolidation if approved under Resolution 10.

Proposed Transaction

The Invatec Acquisition and the Restructure, the steps of which are set
out in section 2.1.

Resolutions

The resolutions to be considered by MEB Shareholders at the General
Meeting, as set out in this Notice of Meeting.
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Restructure Is the effect of Resolutions 1 and 5 to 16 being implemented.

Rights Has the meaning set out in section 12.15(a).

Series A Notes Convertible Notes with a conversion price of $0.001, convertible into
Shares and CN Options.

Series B Notes Convertible Notes with a conversion price of $0.003.

Share Registry Computershare Investor Services Pty Limited.

Shares Ordinary fully paid shares in the capital of the Company.

Stage 1 Option Has the meaning set out in section 3.

Stage 2 Option Has the meaning set out in section 3.

Unrelated Series A Has the meaning set out in section 12.5(a).

Noteholder

Unrelated Series B A person who holds Series B Notes who are not related parties of the

Noteholder Company.

Vesting Condition Has the meaning set out in section 12.15(a).
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Schedule 1 — Option Terms

(@)

(b)

(c)

(d)

(e)

Exercise Price
The exercise price of each Option is $0.30 (on a Post-consolidation basis).
Entitlement

Each Option shall entitle the holder the right to subscribe (in cash) for one Share in the
capital of the Company.

Option Period

The Options will expire at 5.00pm Sydney time on the second (2"") anniversary of their
issue date. Subject to clause (g), Options may be exercised at any time prior to the expiry
date and Options not so exercised shall automatically expire on the expiry date.

Ranking of Share Allotted on Exercise of Option

Each Share allotted as a result of the exercise of any Option will, subject to the
Constitution of the Company, rank in all respects equally with the existing Shares.

Voting

A registered owner of an Option (Option Holder) will not be entitled to attend or vote at
any meeting of the members of the Company unless they are, in addition to being an
Option Holder, a MEB Shareholder.

Transfer of an Option

Options are transferable at any time prior to the expiry date. This right is subject to any
restrictions on the transfer of Options that may be imposed by the ASX in circumstances
where the Company is listed on the ASX.

Method of Exercise of an Option

(i The Company will provide to each Option Holder a notice that is to be completed
when exercising the Options (Notice of Exercise of Options). Options may be
exercised by the Option Holder by completing the Notice of Exercise of Options
and forwarding the same to the Company Secretary to be received prior to the
expiry date. The Notice of Exercise of Options must state the number of Options
exercised and the consequent number of ordinary shares in the capital of the
Company to be allotted; which number of Options must be a multiple of 2,500 if
only part of the Option Holder’s total Options are exercised, or if the total number
of Options held by an Option Holder is less than 2,500, then the total of all Options
held by that Option Holder must be exercised.

(ii) The Notice of Exercise of Options by an Option Holder must be accompanied by
payment in full for the relevant number of shares being subscribed, being an
amount of $0.30 per Share.

(iii) Subject to paragraph (g)(i) above, the exercise of less than all of an Option
Holder’s Options will not prevent the Option Holder from exercising the whole or
any part of the balance of the Option Holder’s entitlement under the Option
Holder’s remaining Options.

(iv) Within 14 days from the date the Option Holder properly exercises Options held
by the Option Holder, the Company shall issue and allot to the Option Holder that
number of Shares in the capital of the Company so subscribed for by the Option
Holder.



(h)

(i)

(k)

(v) The Company will within 3 business days from the date of issue and allotment of
Shares pursuant to the exercise of an Option, apply to the ASX for, and use its
best endeavours to obtain, Official Quotation of all such Shares, in accordance
Owith the Corporations Act and the Listing Rules of the ASX.

(vi) The Company will generally comply with the requirements of the Listing Rules in
relation to the timetables imposed when quoted Options are due to expire. Where
there shall be any inconsistency between the timetables outlined herein regarding
the expiry of the Options and the timetable outlined in the Listing Rules, the
timetable outlined in the Listing Rules shall apply.

Quotation
The Company will not apply for quotation of the Options on the ASX.
Reconstruction

In the event of a reconstruction (including a consolidation, sub-division, reduction or
return) of the issued capital of the Company, all rights of the Option Holder will be
changed to the extent necessary to comply with the Listing Rules applying to the
reconstruction of capital, at the time of the reconstruction.

Participation in new Share Issues

There are no participating rights or entitlements inherent in the Options to participate in
any new issues of capital which may be made or offered by the Company to its
Shareholders from time to time prior to the expiry date unless and until the Options are
exercised. The Company will ensure that during the exercise period, the record date for
the purposes of determining entitlements to any new such issue, will be at least nine (9)
business days after such new issues are announced (or such other date if required under
the Listing Rules) in order to afford the Option Holder an opportunity to exercise the
Options held by the Option Holder.

No Change of Options Exercise Price or Number of Underlying Shares

There are no rights to change the exercise price of the Options or the number of
underlying Shares.
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Dear Sirs
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Grant Thornton Corporate Finance Pty Ltd
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Sydney NSW 2000
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QVB Post Office

Sydney NSW 1230

T+ 6128297 2400
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Medibio Limited, formerly known as BioProspect Limited (“MEB” or “the Company”) is an

Australian company engaged in developing and commercialising products and technology in the
human health sector. MEB is listed on the Australian Securities Exchange (“ASX”) and had a
market capitalisation of approximately $10.5 million as at 15 December 2014.

Invatec Health Pty Limited (“Invatec”) is a developer of a quantitative approach to testing for
mental health including depression using heart rate variability (“HRV”) technology.

On 8 September 2014, MEB announced its intention to acquire 100% of Invatec (the “Proposed
Transaction”) via the issue of MEB shares (“MEB Shares”). Set out below is a summary of the key

terms of the Proposed Transaction:

° Issuing Invatec shareholders approximately 25.53 million shares (on a post-consolidation

basis — see below) (“Consideration Shares”) of which Invatec’s major shareholders Dr
Stephen Addis (“Dr Addis”) and Mr Claude Solitario (“Mr Solitario”) (collectively referred to
as the “Major Shareholders”) will receive approximately 23.9 million shares representing an

approximate 28%! interest in the issued capital of MEB. We have been instructed that the

Major Shareholders are considered associates and acting in concert for the purpose of the

Proposed Transaction. We also note that Mr Solitario is a related party of the Company by

virtue of section 228(5) of the Corporations Act, as he was a director of the Company in the

previous six months.

! Calculated after the other capital adjustments including a further capital raising but before the issue of Milestone Shares,

Consultancy Milestone Shares and Stage Two Option.

Holder of Australian Financial Services License No. 247140

Grant Thornton is a trademark owned by Grant Thornton International Ltd (UK) and used under licence by independent firms and entities throughout the world. Grant Thornton
member firms in Australia are businesses trading independently under the name Grant Thornton. Grant Thornton Australia Ltd has been incorporated to conduct those businesses
as a single national entity, and public notification will be given upon commencement. Liability limited by a scheme approved under Professional Standards legislation.
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° Making three further additional milestone payments in the form of MEB shares (“Milestone
Shares”) of approximately 1.29 million shares (post consolidation) each where the milestone?
is achieved within five years of completion. The Major Shareholders will receive
approximately 1.21 million MED Shares (post consolidation) for each milestone.

° Pursuant to a consultancy agreement entered into with Dr Hans Stampfer (“Dr Stampfer”,
the original creator of the HRV technology), MEB has agreed to make additional milestone
payments of approximately 470.8 million shares (post consolidation) in MEB for each
milestone (“Consultancy Milestone Shares”) to Dr Stampfer upon satisfaction of the same
milestones referred to above. Dr Stampfer currently holds 1.2% of the issued capital of
Invatec.

As at the date of this report, MEB holds an interest in Invatec of approximately 7%.

In conjunction with and as a condition of the Proposed Transaction, MEB would also undertake the
following (“Ancillary Transactions”):

° A conversion of its existing convertible notes with a face value of approximately A$2.55
million into MEB ordinary shares at a conversion of between 0.1 cent and 0.3 cent. We note
that upon conversion of the Series A of the convertible notes, the notes holders will receive
one free option for every shares issued. The free options have an exercise price of 0.1 cents
and maturity of 3 years

° Appoint new board members and management team?
° A consolidation of its share capital on a 100 for 1 basis after the Proposed Transaction
° A capital raising of up to $4 million at a price of 0.3 cent for MEB Shares (of which $1

million was placed on 6 October 2014 at a an issue price of 0.3 cent per share (“Initial
Placement”))

° Issue of up to 4 million options (post consolidation) to various professional and sophisticated
investors
° Issue of 25 million options (pre-consolidation or 250,000 on a post consolidation basis) to Mr

James Campbell, an Executive Director of MEB

° Issue of 150,000 shates (post-consolidation) in MEB to Mr Chris Indermaur* (“Mr
Indermaut”)

° Adoption of a performance rights plan that allows the issue of securities

2 The milestones relate to stages of development of the HRV technology and are discussed in further detail in Section 1.2
of this report

3'To be appointed is Mr Indermaur as a Director and Chairman of MEB and Dr Stampfer and Dr Addis to be added to
the management team

4 Mr Indermaur is to be appointed as a Director and Chairman of MEB
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In a separate agreement with Heartlink Limited (“Heartlink”) entered into on 5 December 2013,

MEB was granted an option to acquite an exclusive licence to use and exploit patents and other

intellectual property (“IP”) for two years (“Stage One Option”) with a further option to later extend

the term to 25 years in consideration of shares in MEB of approximately 10% (“Stage Two

Option”). The patents and related IP owned by Heartlink are in Australia, Israel and New Zealand

and are complimentary to the processes being developed by Invatec.

Upon completion of all of the above, the Major Shareholders (or “Associated Shareholders”) could

potentially hold up to approximately 29%?5 in total of MEB from the issue of Consideration Shares

and Milestone Shares as shown in the table below:

Capital adjustments (CNs,

No futher capital raising

Existing shareholding

Consideration Shares CNs and share issue)

Milestone Shares

MEB Shareholding share issue incl Consultancy Milestone
Full capital raising Existing shareholding Consideration Shares $3m capital raising) Milestone Shares Shares

MEB Non-Associated shareholders 3,373,047,650 160,752,104 7 2,865,000,000 24,389,532 1,412,541,474
Mr Addis 82,379,285 1,196,527,623 - 181,538,847 -
Mr Solitario 59,429,101 1,196,470,272 - 181,530,147 -
Total 3,514,856,036 2,553,749,999 2,865,000,000 " 387,458,526 1,412,541,474
Resulting Interest in MEB (%)

MEB Non-Associated shareholders 96.0% 71.6% 68.9% 73.0%
Mr Addis 2.3% 14.3% 15.7% 13.6%
Mr Solitario 1.7% 14.1% 15.4% 13.4%
Total 100.0% 100.0% 100.0% 100.0%
MEB Shareholding Capital adjustments (Options, Consultancy Milestone

Shares

MEB Non-Associated shareholders 3,373,047,650 160,752,104 7 1,865,000,000 24,389,532 1,412,541,474
Mr Addis 82,379,285 1,196,527,623 - 181,538,847 -
Mr Solitario 59,429,101 1,196,470,272 - 181,530,147 -
Total 3,514,856,036 2,553,749,999 1,865,000,000 387,458,526 1,412,541,474
Resulting Interest in MEB (%)

MEB Non-Associated shareholders 96.0% 68.0% 65.2% 70.2%
Mr Addis 2.3% 16.1% 17.6% 15.0%
Mr Solitario 1.7% 15.8% 17.3% 14.8%
Total 100.0% 100.0% 100.0% 100.0%

Further details concerning the Proposed Transaction including conditions precedent are set out in

section 1.1 of this report.

Subject to their directors’ fiduciary duties, the directors of MEB unanimously recommend that in

the absence of a superior proposal, the Non-Associated Shareholders vote in favour of the

Proposed Transaction. Each director, subject to voting exclusions intends to vote all shares they

own or control in favour of the resolution to approve the Proposed Transaction.

5 This is calculated after the issuance of Milestone Shares and Consultancy Milestone Shares. but before the Stage 2
Option being exercised and excluding a further capital raising
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Purpose of the report

The directors of MEB have engaged Grant Thornton Corporate Finance to prepare an independent
expert’s report for the purposes of Chapter 2E and Item 7 of Section 611 of the Corporations Act
as well as ASX Listing Rule 10.1 stating whether in its opinion the Proposed Transaction is fair and
reasonable to the Non-Associated Shareholders of MEB. The independent expert’s report is to
accompany a notice of meeting and explanatory memorandum to be sent to the shareholders.

In preparing the independent expert’s report, Grant Thornton Corporate Finance has had regard to
ASIC Regulatory Guide 111 Contents of excpert reports (“RG 1117) and Regulatory Guide 112
Independence of experts (“RG 1127).

Basis of assessment

In forming our opinion in relation to the fairness of the Proposed Transaction to the Non-
Associated Shareholders, we have analysed the Proposed Transaction as a whole. In accordance
with the requirements of ASIC Regulatory Guide 111 Contents of expert reports (RG 1117), we have
estimated whether or not the Proposed Transaction is fair for the Non-Associated Shareholders by
comparing the fair market value of a MEB share before the Proposed Transaction on a control basis
with the fair market value of a MEB share post the Proposed Transaction on a minority basis. We
have also analysed the likely advantages, disadvantages and other factors to be considered by the
Non-Associated Shareholders in relation to the Proposed Transaction.

We note that paragraph 63 of RG 111 states that “an expert need only conduct one analysis of
whether the transaction is ‘fair and reasonable’ even if the report has been prepared for a reason
other than the transaction being a related party transaction (eg if item 7 of s611 approval is also
required).” Accordingly, for the purpose of our assessment, we have had regard to the Proposed
Transaction as whole in order to satisfy the requirements of item 7 of s611 of the Corporations Act
and ASX Listing Rule 10.1.

Summary of opinion

Grant Thornton Corporate Finance has concluded that the Proposed Transaction is fair and
reasonable to the Non-Associated Shareholders.

Fairness and reasonable assessment

We have assessed the fairness of the Proposed Transaction by comparing the fair market value of a
MEB share before the Proposed Transaction on a control basis with the fair market value of a MEB
share post the Proposed Transaction on a minority basis. However, given the difficulty of assessing
the value of Invatec as it is an early stage technology entity, we are mindful that fairness assessment
in isolation is inherently subjective and uncertain. Accordingly, in forming our opinion on the
Proposed Transaction, we have combined our assessment of fairness with the assessment of
reasonableness which considers factors other than value.

RG 111 establishes that an offer is reasonable if it is fair. It might also be reasonable if, despite being
not fair, there are sufficient reasons for the security holders to accept the transaction. In assessing
the reasonableness of the Proposed Transaction, we have considered the likely advantages,
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disadvantages to the Non-Associated Shareholders and other factors associated with the Proposed
Transaction.

In relation to our fairness assessment, we note the following:

° We have had regard to two scenarios assuming a full capital raising of up to A$4 million is
completed and assuming no further capital raising is undertaken.

o In our assessment of the value of a MEB share after the Proposed Transaction we have only
considered the Milestone Shares and the Consultancy Milestone Shares at the high end of our
valuation range. The low-end of our valuation assessment is based on the replacement cost of
the existing IP and accordingly, the Milestone Shares and the Consultancy Milestone Shares
would not vest.

Assessment of Fairness (to non-associated shareholder pre-consolidation) Section Low High
Valuation summary Reference (cents) (cents)

Assuming no further capital raising:

Fair market value per BPO share before the transaction (control basis) 71 0.36 0.48
Fair market value per BPO share after the transaction (minority basis) 8.0 0.26 0.57
Assuming a capital raising of $4 million:

Fair market value per BPO share before the transaction (control basis) 71 0.36 0.48
Fair market value per BPO share after the transaction (minority basis) 8.0 0.26 0.55

Source: GTCF calculations

Our assessment of the fair market value of a MEB share before the Proposed Transaction is higher
than our assessment of the fair market value of a MEB share after the Proposed Transaction at the
high end of the range but not the low end. The material difference between the low end of the range
and the high end of the range is the value attributed to Invatec (assessed in a range of approximately
$2 million and $45 million). As mentioned above, given the early stage of this technology, it is
difficult to assess a value with much certainty. Therefore in forming a view of whether the
Proposed Transaction is fair and reasonable we have also considered the likely advantages and
disadvantages.

Grant Thornton Corporate Finance has selected the quoted price of listed securities as the primary
approach to assess the fair market value of a MEB share before the Proposed Transaction. Whilst
the liquidity of MEB Shares is limited, we have considered alternative valuation methodologies
based on the DCF approach, market approach and asset based approach. However, based on the
specific circumstances of MEB, the uncertainty in relation to the future development of its
biotechnology assets, the current growth opportunities being pursued and the information available,
it is difficult to ascertain an appropriate alternative approach.

Grant Thornton Corporate Finance has assessed the fair market value of a MEB share after the
Proposed Transaction by adjusting the value of a MEB pre Proposed Transaction share for the
following:

° Loss of control

° The market value of the amount of Invatec that MEB does not presently own
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o The Ancillary Transactions.

MEB shareholders should be aware that our assessment of the value per MEB share does not
necessarily reflect the price at which MEB shares will trade if the Proposed Transaction is approved.
The price at which MEB shares will ultimately trade depends on a range of factors including the
liquidity of MEB shates, macro-economic conditions, the undetlying performance of the MEB
business and the supply and demand for MEB shares.

Advantages
The Proposed Transaction provides MIEB shareholders with an opportunity to invest in a new biotech project

If the Proposed Transaction is approved, it provides the Non Associated Shareholders of MEB with
an opportunity to invest in a biotech project and potentially benefit from the upside that potential
commercialisation of Invatec’s product may bring. We note that following the Proposed
Transaction, MEB’s cash resources will provide sufficient funding to allow Invatec to move to the
next stage including completing the independent validation trials and obtaining regulatory approvals
in order to commercialise the HRV technology.

We also note that the addition of Invatec’s major shareholders (Mr Solitario and Dr Addis) as well
as Dr Stampfer (the original creator of the HRV technology) to MEB’s management team will bring
the expertise that is necessary to ensure the best possible potential success of the commercialisation
of the HRV technology.

The Proposed Transaction provides MEB with funding

Historically, MEB has been dependent on funding from a few key shareholders either directly or via
the issuance of convertible notes. 1f the capital raising of up to A$4 million is completed, the
Proposed Transaction provides for a capital raising that will not only increase MEB’s investor base
but will allow MEB to secure funding for its short to medium term pursuits being the interest in
Invatec’s project as well as potentially better position itself to look for subsequent projects in order
to fulfil longer term objectives.

Simplification of the capital structure
Whilst MEB has the ability to redeem its convertible notes eatly, it does not presently have the cash
to do so. The Proposed Transaction allows for the eatly conversion of the convertible notes and

therefore limits their potential value in circumstances where the share price continues to increase.
This cap on value is beneficial from the Company’s perspective.

Disadvantages
Dilution for existing shareholders of MEB Sharebolders
The Proposed Transaction will result in a dilution for the Non-Associated Shareholders’ interest in

MEB as a result of the Major Shareholders increasing their interest initially to approximately 25.8%.
However, whilst the interest of the Non-Associated Shareholders in the current assets of MEB will
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be diluted following the Proposed Transaction, they will also receive an interest in Invatec’s business
assets.

If the Proposed Transaction is approved, the Major Shareholders will initially own approximately
28%9 and could ultimately own approximately 29% if Milestone Shares and Consultancy Milestone
Shares are issued.

Risk of the success of Invatec’s technology

As with any biotechnology project, there are inherent risks that the project will not succeed. The
HRYV technology is at the stage where it still requires independent validation and regulatory approval
in order to be commercial and ultimately revenue generating. Whilst the time frame being
anticipated to commercialisation is between 8 months and 18 months and costs are expected to be
approximately $2.25 million, this assumes that there will be no unforseen delays. In addition, there is
nothing to prevent a competing technology from being introduced into the market. To date, Invatec
has incurred losses of approximately $1 million and further losses are expected to be incurred in the
next two years before ultimately profits may be generated (if commercialisation is successful).
Should there be delays in expected commercialisation, losses will continue to be incurred.

Related to the risk of success of Invatec’s technology is the dependence on key personnel. Whilst
Dr Stampfer, Dr Addis and Mr Solitario have all agreed to join MEB’s management team and have
incentives placed to ensure the successful commercialisation of the HRV technology, there still
remains key personnel risks for the business going forward.

Related to the success of the technology is that even if commercialisation occurs, there remains a
risk that the technology will not be accepted by clinicians to the full extend expected by the

Company or at all.

Further to the above, by pursuing this investment, MEB will be precluded, at least in the short to
medium term from identifying and pursuing other potential opportunities.

Tax losses

There is likelihood that the Proposed Transaction will affect the carried forward losses of MEB as
the Company may not be able to meet the continuing of business or the same business test required
by the Australian Taxation Office. As at the date of this report, MEB had carried forward losses of
approximately $6.8 million.

Other factors

Final agreements

We note that a number of the agreements underlying the Proposed Transaction are yet to be
executed. In the event that the final terms of these documents differ from those detailed in this

6 Calculated assuming a further capital raising and before Milestone Shares, Consultancy Milestone Shares and Stage Two
Option
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report and relied on by us, this may have a material impact on our opinion. In the event that there is
a material change we will notify shareholders and consider the implications, if any, for our report.

Implications if the Proposed Transaction is not approved

If the Proposed Transaction is not approved, all other things being equal, MEB Shares may fall
from their current trading levels. Furthermore, MEB Directors and Management will be faced with a
decision to either continue with their investment in Invatec or completely abandon its investment.
We note that MEB shareholders approved the acquisition of up to a 35% interest in Invatec in
February 2014.

We also note that if the Proposed Transaction does not proceed, MEB shareholders could be left
with shares in a company with increased risk given that MEB’s other biotechnology assets have
been written off with little remaining other assets or active business. This situation could result in
MEB not meeting the ASX Listing Rule requirements in relation to preserving a minimum spread of
its shares to ensure that there is an orderly and liquid market in its securities.

Opverall Conclusion

Based on the above, Grant Thornton Corporate Finance has concluded that the Proposed
Transaction is fair and reasonable to the Non-Associated Shareholders for the purposes of
Item 7 of Section 611 of the Corporations Act, Chapter 2E and ASX Listing Rules 10.1.

Other matters

Grant Thornton Corporate Finance has prepared a Financial Services Guide in accordance with the
Corporations Act. The Financial Services Guide is set out in the following section.

The decision of whether or not to approve the Proposed Transaction is a matter for each MEB
Sharcholder based on their own views of value of MEB and expectations about future market
conditions, MEB performance, risk profile and investment strategy. If MEB Shareholders are in
doubt about the action they should take in relation to the Proposed Transaction, they should seek
their own professional advice.

Yours faithfully

GRANT THORNTON CORPORATE FINANCE PTY LTD

M’OUA S At

ANDREA DE CIAN PHILLIP RUNDLE
Partner Partner
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Financial Services Guide 22 January 2015
1. Grant Thornton Corporate Finance Pty Ltd

Grant Thornton Corporate Finance Pty Ltd (“Grant Thornton Corporate Finance”) catries on a
business, and has a registered office, at Level 17, 383 Kent Street, Sydney NSW 2000. Grant
Thornton Corporate Finance holds Australian Financial Services Licence No 247140 authorising it
to provide financial product advice in relation to securities and superannuation funds to wholesale
and retail clients.

Grant Thornton Corporate Finance has been engaged by BioProspect Limited (“MEB”) to provide
general financial product advice in the form of an independent expert’s report in relation to the
proposed acquisition of Invatec Health Pty Limited (“Invatec”) by the issue of shares in MEB to
the shareholders of Invatec. This report is included in the Notice of Meeting and Explanatory
Memorandum in relation to the Proposed Transaction.

2. Financial Services Guide

This Financial Services Guide (“FSG”) has been prepared in accordance with the Corporations Act,
2001 and provides important information to help retail clients make a decision as to their use of
general financial product advice in a report, the services we offer, information about us, our dispute
resolution process and how we are remunerated.

3. General financial product advice

In our report we provide general financial product advice. The advice in a report does not take into
account your personal objectives, financial situation or needs.

Grant Thornton Corporate Finance does not accept instructions from retail clients. Grant Thornton
Corporate Finance provides no financial services directly to retail clients and receives no
remuneration from retail clients for financial services. Grant Thornton Corporate Finance does not
provide any personal retail financial product advice directly to retail investors nor does it provide
market-related advice directly to retail investors.

4. Remuneration

When providing the Report, Grant Thornton Corporate Finance’s client is the Company. Grant
Thornton Corporate Finance receives its remuneration from the Company. In respect of the Report,
Grant Thornton Corporate Finance will receive from MEB a fee in the range around $55,000 plus
GST, which is based on commercial rates plus reimbursement of out-of-pocket expenses in relation
to the preparation of the report. Our directors and employees providing financial services receive an
annual salary, a performance bonus or profit share depending on their level of seniority.

Except for the fees referred to above, no related body corporate of Grant Thornton Corporate
Finance, or any of the directors or employees of Grant Thornton Corporate Finance or any of those
related bodies or any associate receives any other remuneration or other benefit attributable to the
preparation of and provision of this report.



° GrantThornton 2

5. Independence

Grant Thornton Corporate Finance is required to be independent of MEB and Invatec in order to
provide this report. The guidelines for independence in the preparation of an independent expert’s
report are set out in Regulatory Guide 112 Independence of expert issued by the Australian Securities
and Investments Commission (“ASIC”). The following information in relation to the independence
of Grant Thornton Corporate Finance is stated below.

“Grant Thornton Corporate Finance and its related entities do not have at the date of this report, and have not had
within the previous two years, any shareholding in or other relationship with MEB and Invatec (and associated
entities) that conld reasonably be regarded as capable of affecting its ability to provide an unbiased opinion in relation
the Proposed T'ransaction.

Grant Thornton Corporate Finance bas no involvement with, or interest in the outcome of the Proposed Transaction,
other than the preparation of this report.

Grant Thornton Corporate Finance will receive a fee based on commercial rates for the preparation of this report. This
e is not contingent on the outcome of the Proposed Transaction. Grant Thornton Corporate Finance's out of pocket
expenses in relation to the preparation of the report will be reimbursed. Grant Thornton Corporate Finance will
receive no other benefit for the preparation of this report.

Grant Thornton Corporate Finance considers itself to be independent in terms of Regulatory Guide 112
“Independence of excpert” issued by the ASIC.

6. Complaints process

Grant Thornton Corporate Finance has an internal complaint handling mechanism and is a member
of the Financial Industry Complaints Services Complaints Handling Tribunal, No F-3986. All
complaints must be in writing and addressed to the Chief Executive Officer at Grant Thornton
Corporate Finance. We will endeavour to resolve all complaints within 30 days of receiving the
complaint. If the complaint has not been satisfactorily dealt with, the complaint can be referred to
the Financial Ombudsman Service who can be contacted at:

PO Box 579 — Collins Street West
Melbourne, VIC 8007
Telephone: 1800 335 405

Grant Thornton Corporate Finance is only responsible for this report and this FSG. Complaints or
questions about the Notice of Meeting or Explanatory Memorandum should not be directed to
Grant Thornton Corporate Finance. Grant Thornton Corporate Finance will not respond in any
way that might involve any provision of financial product advice to any retail investor.

Compensation arrangements
Grant Thornton Corporate Finance has professional indemnity insurance cover under its

professional indemnity insurance policy. This policy meets the compensation arrangement
requirements of section 912B of the Corporations Act, 2001.
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1 Outline of the Proposed Transaction
1.1 Background and history to the Proposed Transaction

Prior to the Proposed Transaction being announced on 8 September 2014, the following had
occurred:

° In December 2013 MEB entered into an agreement with Invatec, which provided MEB with
an option to acquire 80% of Invatec in two stages. MEB paid $50,000 for the option.

J Also in December 2013, MEB entered into a separate agreement with Heartlink” whereby
MEB was granted an option to acquire an exclusive licence to use and exploit the patents
covering the technology for a period of two years ending on 9 April 2016 (“Stage One
Option”) with a further option to later extend the term to 25 years (“Stage Two Option”).
MEB paid a non-refundable fee of $50,000 to Heartlink.

o In February 2014, MEB’s shareholders approved for the Company to change the scale of its
activities and acquire up to 35% of Invatec as well as exercise the Stage One Option.

° In April 2014, MEB exercised its option and commenced a process to acquire an initial
interest of 35% interest in Invatec. Based on the terms of the Agreement, MEB will be
entitled to a 0.5% interest in Invatec for every A$50,000 funding provided. MEB also
exercised the Stage One Option in relation to Heartlink’s IP. Upon exercise of the option,
MEB issued 150 million shares to Invatec shareholders and 25 million shares in MEB to
Heartlink shareholdets.

Resulting from the above, prior to the Proposed Transaction MEB held an interest in Invatec of
approximately 7% and the Major Shareholders of Invatec held approximately 4% of MEB.

1.2 Proposed Transaction

As set out in the executive summary, on 8 September 2014, MEB announced its intention to
acquire 100% of Invatec and entered into a Heads of Agreement® (“HOA”) with the Major
Shareholders. The key terms of the HOA and others were incorporated in a Share Sale and
Purchase Agreement (“SPA”) to be executed by MEB and provides MEB would acquire 100% of
Invatec by:

° Issuing Invatec shareholders approximately 25.53 million shares (on a post-consolidation
basis) of which the Major Shareholders would receive 23.9 million shares representing an
approximate 24.8% interest in the issued capital of MEB?

7 Heartlink Limited is an Australian public unlisted company which is the registered holder of patents in Australia,
Canada, Israel, Singapore, United States and New Zealand.

8 The transaction has been subsequently documented in a draft Share Sale and Purchase Agreement which covers all
Invatec shareholders

9 The shares would be subject to a 12 month escrow pursuant to either ASX requirements or a voluntary escrow

Medibio Limited — Independent Expert’s Report
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o Making three additional milestone payments to Invatec shareholders as part of their ongoing
consulting arrangements in the form of MEB shares (on a post consolidation basis)
(“Milestone Shares”) where the milestone is achieved within five years of completion:

a) The first being approx. 1.3 million on a post consolidation basis (or circa 130 million on a
pre-consolidation basis) upon completion of an independent validation trial of the HRV
technology;

b) The second being approximately 1.3 million on a post consolidation basis (or circa 130
million on a pre-consolidation basis) upon completion of the development of a series of
algorithms of sufficient quality to allow automated diagnosis as necessary for the
commercialization of the HRV technology; and

¢) The third being approximately 1.3 million on a post consolidation basis (or circa 130
million on a pre-consolidation basis) upon achievement of FDA!0, TGA or European
regulatory approval as necessary for the commercialisation of the HR technology.

The Major Shareholders would receive approximately 3.6 million Milestone Shares.

J Pursuant to a consultancy agreement entered into with Dr Stampfer making additional
milestone payments of approximately 470.8 million shares in MEB on a pre-consolidation
basis (or circa 4.7 million shares on a post consolidation basis) for each milestone
(“Consultancy Milestone Shares”)to Dr Stampfer upon satisfaction of the same milestones
referred to above.

1.2.1  Ancillary Transactions

The Ancillary Transaction that are also being undertaken by MEB as a condition of the Proposed
Transaction, include:

A conversion of its excisting convertible notes into MEB ordinary shares

MEB currently has 30 Series A convertible notes and 42 Series B convertible notes with a face
value of $50,000 and $25,000 for each note respectively (i.e. total face value of A$1.5 million and
A$1.05" million respectively). Itis proposed that the interest that has accrued on these notes will
be paid out in cash and the total face value of the convertible notes will be converted into MEB
ordinary shares at a conversion price of A$0.001 per share (pre-consolidation). For each shares
issued, one free attaching option will be issued with an exercise price of A§0.001 and a 3 year
maturity.

Further details concerning the convertible notes are set out in Section 5.3 of our report.

A capital raising of up to $4 million

10 FDA is the United States Food and Drug Administration authority, TGA is Australia’s Therapeutic Goods
Administration
11 We note that a total of $1.055 million has been received in respect of Series B convertible notes

Medibio Limited — Independent Expert’s Report
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MEB intend to raise capital of up to $4 million. We note that $1 million (at an issue price of
$0.003 per share) was placed on 6 October 2014 (“Initial Placement”). The balance is to be placed
via a placement to sophisticated investors (“Placement”) at an issue price of $0.30 (post
consolidation). The cash raised will be used to fund clinical trials, on-going research and
development costs and working capital.

Issue of up to 4 million options (post consolidation)

MEB intend to issue up to $4 million options to professional and sophisticated investors to acquire
fully paid ordinary shares in the Company at an exercise price of $0.30 which will expire on the
second anniversary of their issue date.

Issue of 25 million options (pre-consolidation) to Mr James Campbell,

Mr Capmbell is a director of MEB. It is proposed that 25 million options (pre consolidation) be
granted to Mr Campbell for ordinary shares in the Company at an exercise price of $0.003. The
options are exercisable up to two years up to the date of approval. The options are being provided
as payment for services that Mr Campbell has provided to the Company.

Issue of 150,000 shares (post-consolidation) to Mr Indermanr

Subject to shareholders’ approval, Mr Indermaur will be appointed Director and Chairman of
MEB. The proposed issue of shares to Mr Indermaur is for nil consideration in lieu of
remuneration equal to $45,000.

Other Ancillary Transactions

° A consolidation of MEB’s share capital on a 100 for 1 basis

o Appoint new board members and management team that includes Mr Indermaur to be
appointed Director and Chairman of MEB and Dr Stampfer and Dr Addis to be added to

MEDB’s management team

° Adoption of a performance rights plan that allows the issue of securities

We have not formed a view on the share capital consolidation or the adoption of the performance
rights plan as they are ancillary matters in our consideration of the Proposed Transaction.

Other key conditions precedent to the Proposed Transaction includes that Invatec will undertake
the following:

° Loans from related parties to Invatec will be reduced as follows:
- Dr Addis’ Vendor Loan (terms: unsecured and interest free) will be reduced to $250,000.

The $250,000 will be repaid in two tranches at 13 months and 26 months from the
completion of the Proposed Transaction

Medibio Limited — Independent Expert’s Report
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- Mr Solitario’s Vendor Loan (terms: unsecured and interest free) will be reduced to
$120,000. The $120,000 will be repaid in two tranches at 13 months and 26 months from
the completion of the Proposed Transaction

- Ms Sherwood’s Vendor Loan (terms: unsecured and interest free) will be reduced from

to $25,000. The $25,000 will be repaid in two tranches at 13 months and 26 months from
the completion of the Proposed Transaction.

Medibio Limited — Independent Expert’s Report
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2 Scope of the report

Item 7 of Section 611 of the Corporations Act

Section 606 of the Corporations Act prohibits the acquisition of a relevant interest in the issued
voting shares of a company if the acquisition results in the person’s voting power in the company
increasing from either below 20% to more than 20%, or from a starting point between 20% and
90%, without making an offer to all shareholders of the company.

Item 7 of Section 611 of the Corporations Act allows the non-associated shareholders to waive this
prohibition by passing a resolution at a general meeting. Regulatory Guide 74 “Acquisitions agreed
to by shareholders” (“RG 74”) and Regulatory Guide 111 “Content of expert reports” (“RG 1117)
issued by ASIC set out the view of ASIC on the operation of Item 7 of Section 611 of the
Corporations Act.

RG 74 requites that shareholders approving a resolution pursuant to Section 623 of the
Corporations Act (the predecessor to Item 7 of Section 611 of the Corporations Act) be provided
with a comprehensive analysis of the proposal, including whether or not the proposal is fair and
reasonable to the non-associated shareholders. The Independent Directors (directors not
associated with the proposal) may satisfy their obligations to provide such an analysis by either:

o commissioning an independent expert’s report; or

° undertaking a detailed examination of the proposal themselves and preparing a report for
the non-associated shareholders.

If the Proposed Transaction is approved, the Major Shareholders may own approximately 32%
interest in MEB before milestone payments or 30% interest if all milestone share payments are
triggered'?. Accordingly, the Directors of MEB have engaged Grant Thornton Corporate Finance
to prepare an independent expert’s report stating whether, in its opinion, the Proposed Transaction
including the issue of Consideration Shares and Milestone Shares is fair and reasonable to the Non-
Associated Shareholders for the purposes of Item 7 of Section 611 of the Corporations Act.

In addition to the consideration of Item 7 of Section 611 of the Corporations Act, it is noted that
under the terms of the Proposed Transaction, Mr Solitatio, a related party of the Company may
receive a financial benefit as a result of the Proposed Transaction. Section 208 of the Corporations
Act requires a company to seek shareholder approval before giving a financial benefit to a related
party unless the benefit falls within an exception provided for in section 210 of the Act.

Chapter 10 of the ASX 1isting Rules

Chapter 10 of the ASX Listing Rules requires the approval from the non-associated shareholders
of a company if the company proposes to acquire or dispose a substantial asset from a related party
or a substantial holder.

12 But before the exercise of the Stage 2 Option

Medibio Limited — Independent Expert’s Report
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ASX Listing Rule 10.2 states that an asset is substantial if its value, or the value of the
consideration, is 5% or more of the equity interest of the entity as set out in the latest financial
statement provided to the ASX. Based on ASX Listing Rule 10.1.3, a substantial holder is a person
who has a relevant interest, or had a relevant interest at any time in the six months before the
transaction, in at least 10% of the voting power of the company.

ASX Listing Rule 10.10.2 requires that the Notice of Meeting and Explanatory Memorandum be
accompanied by a report from an independent expert stating whether the transaction is fair and
reasonable to the non-associated shareholders.

We also note that Mr Solitario (one of the Major Shareholders) is a related party of the Company
by virtue of section 228(5) of the Corporations Act, as he was a director of the Company in the
previous six months.

Accordingly, the Directors have requested Grant Thornton Corporate Finance to prepare an
independent expert’s report stating, whether in its opinion, the Proposed Transaction is fair and

reasonable to the Non-Associated Shareholders.

Chapter 2E of the Corporation Act

Section 208 of Chapter 2E of the Corporations Act requires a company to seek shareholder
approval before giving a financial benefit to a related party unless the benefit falls within an
exception provided for in section 210 of the Corporations Act.

Regulatory Guide 76 “Related party Transactions” (“RG 76”) states that it is necessary for entities
to include a valuation from an independent expert with a notice of meeting for member approval
under Chapter 2E of the Corporations Act where:

e 'The financial benefit is difficult to value.

e The transaction is significant from the point of view of the entity (see RG 76.112).

e The independent directors do not have the expertise or resources to provide independent advice
to members about the value of the financial benefit.

It is noted that the Proposed Transaction may result in various financial benefits which are directly
and indirectly provided to Mr Claudio Solitario, one of the Major Shareholders and a related patty
to the Company.

Accordingly, the Directors of the Company have engaged Grant Thornton Corporate Finance to
prepare an independent expert’s report stating whether, in its opinion, the Proposed Transaction is
fair and reasonable to the Non-Associated Shareholders for the purpose of Chapter 2E of the
Corporations Act.

2.1 Basis of assessment

In preparing our report, Grant Thornton Corporate Finance has had regard to the Regulatory

Guides issued by ASIC, particularly RG 111, which states that an issue of shares requiring approval
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under Item 7 of Section 611 of the Corporations Act should be analysed as if it were a takeover
bid. Accordingly, we have assessed the Proposed Transaction with reference to Section 640 of the
Corporations Act.

In relation to Chapter 10 of the ASX Listing Rules, Grant Thornton Corporate Finance has also
had regard to RG 111. RG 111 establishes certain guidelines in respect of independent expert’s
reports prepared for the purposes of the Corporations Act. RG 111 is framed largely in relation to
reports prepared pursuant to Section 640 of the Corporations Act and comments on the meaning
of “fair and reasonable” in the context of a takeover offer. RG 111 does not however, provide any
direct guidance on transactions under Chapter 10 of the ASX Listing Rules.

RG 111 states that:

. an offer is considered fair if the value of the offer price or consideration is equal to or
greater than the value of the securities that are the subject of the offer. The comparison
should be made assuming 100% ownership of the target company and irrespective of
whether the consideration offered is scrip or cash and without consideration of the
percentage holding of the offeror or its associates in the target company;

° an offer is considered reasonable if it is fair. If the offer is not fair it may still be reasonable
after considering