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NOTICE OF ANNUAL GENERAL MEETING 

CBio Limited ACN 094 730 417 

 

NOTICE is given that the Annual General Meeting of the Company will be held at 10:00 am on 25 November 2008 at BTP 
Technology and Conference Centre, Brisbane Technology Park, 1 Clunies Ross Court, Eight Mile Plains, Queensland. 

ORDINARY BUSINESS 

Resolution 1 – Financial Statements and Reports 

To receive and consider the Financial Statements and the reports of the Directors and Auditor for the year ended 30 June 2008. 
 

The Corporations Act requires that the report of the Directors, the report of the Auditor and the financial reports be presented to the 
Annual General Meeting.   

The Company’s Constitution provides for such reports and statements to be received and considered at the meeting. 

Neither the Corporations Act  nor the Company’s Constitution require a vote of shareholders at the Annual General Meeting on such 
reports or statements.  

The Chairman will give shareholders a reasonable opportunity to ask questions about or to make comments on the Annual Report 
and the Accounts contained therein. 

SPECIAL BUSINESS 

Resolution 2 – Grant of Options to Dr Michael Monsour 

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

‘That, pursuant to section 208 of the Corporations Act, the issue of 1,000,000 options to Dr Michael Monsour or his nominee to 
acquire ordinary shares in the Company at $1 per share with an expiry date of 31 December 2012 and on the terms set out in the 
Explanatory Memorandum, be approved.’ 

 
Other Business 
 
To transact such other business as may be brought before the meeting in conformity with the constitution of the company. 
 
Company Contact 
 
If you have any questions concerning this Notice of Meeting or any questions in relation to the meeting itself please contact the 
Company Secretary, Mr Ben Graham, on 07 3841 4844 
 
By Order of the Board   
 
 

 
  

Ben Graham 
Company Secretary 
Date 17 October 2008 
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Notes 

Explanatory Memorandum 

The accompanying Explanatory Memorandum forms part of this Notice of Annual General Meeting and should be read in 
conjunction with it. 

Entitlement to vote 

In accordance with Regulation 7.11.37 Corporations Regulations 2001, the Board has determined that for the purposes of the 
Annual General Meeting, all shares in the Company will be taken to be held by the persons set out in the register of shareholders at 
10am (AEST) on Sunday 23 November 2008.  Accordingly, transactions registered after that time will be disregarded in determining 
shareholders entitled to attend and vote at the Annual General Meeting of the Company. 

Appointing a proxy 

(a) A member who is entitled to attend and cast a vote at the meeting is entitled to appoint a proxy. 

(b) The proxy need not be a member of the Company.  A member who is entitled to cast two or more votes may appoint two 
proxies and may specify the proportion or number of votes each proxy is appointed to exercise. 

(c) If you wish to appoint a proxy and are entitled to do so, then complete and return the attached proxy form (and the original 
or a certified copy of any power of attorney under which it is signed), to the Company’s Share Registry, Link Market 
Services Limited, Locked Bag A14, Sydney South, NSW, 1235 or by facsimile to 02 9287 0309 by not later than 10am 
(AEST) on Sunday, 23 November 2008.  Any proxy form received after that time will not be valid for the scheduled 
meeting. 

(d) A corporation may elect to appoint a representative in accordance with the Act in which case the Company will require 
written proof of the representative’s appointment which must be lodged with or presented to the Company before the 
meeting.  If you appoint the Chairman of the Annual General Meeting as your proxy and do not specify how the Chairman 
is to vote on an item of business, the Chairman will vote (if permitted under the proxy form), as a proxy for you, in favour of 
the resolutions. 

(e) If you have any queries on how to cast your votes then call Company Secretary Mr Ben Graham on 07 3841 4844 during 
business hours. 

Voting Exclusion 

The Company will disregard any votes cast by Dr Michael Monsour  or any associate of Dr Monsour  in relation to resolution 2. 

The Company need not disregard any such votes if: 

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

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

The manner in which the Chairman intends to cast any undirected proxies given to him (ie proxies that do not specify the manner in 
which way the proxy is to be cast), is set out on the Proxy Form. 
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EXPLANATORY MEMORANDUM 

CBio Limited ACN 094 730 417 

 

Resolution 1 – Accounts and Reports 

Section 317 of the Corporations Act requires that the report of the Directors, the report of the Auditor and the financial reports be 
presented to the AGM.  In addition, Rule 21.9 of the Company’s Constitution provides that the business of an AGM is to receive and 
consider the financial and other reports required by the Corporations Act.  Apart from the matters involving remuneration which are 
required to be voted upon, neither the Corporations Act nor the Company’s Constitution require a vote of shareholders at the Annual 
General Meeting on such reports or statements.   

Resolution 2 – Grant of Options to Dr Michael Monsour 

Shareholder approval is sought in accordance with section 208 of the Corporations Act for the grant of a total of 1,000,000 Options 
to Dr Michael Monsour with an exercise price of $1.00 each and an expiry date of 31 December 2012.   

Dr Michael Monsour – Non-Executive Director 

Dr Monsour is a medical practitioner with business interests in Queensland medical centres.  He operates a medical management 
company that provides management support to medical practitioners, and is also one of Australia’s leading providers of software 
systems for Occupational Health & Safety and Medical Accounting. 

Dr Monsour was appointed a Non-Executive Director of CBio on 31 January 2007. Dr Monsour has been a significant financial 
supporter of the Company over recent years, particularly at times where capital raising has been difficult. Dr Monsour and his 
associated entities have participated in numerous capital raising initiatives undertaken by the Company, and has been able to make 
loan funds available to the company at short notice as and when required. 

The Board considers the motivation and retention of Dr Monsour as a Non-Executive Director to be vital to the Company’s continued 
performance long term.  It is on this basis that the Board seeks to reward the Dr Monsour for his major contribution to the Company 
for his work specifically with the assistance he has provided to the Company’s Chairman.  The Board considers the grant of Options 
represents fair value for the contribution Dr Monsour has made to date, as so will not be contingent upon further milestones or key 
performance indicators being achieved. 

Section 208 Corporations Act 

Part 2E of the Corporations Act regulates related party transactions.  Pursuant to section 228, Dr Monsour, being a director of CBio, 
is a related party of the Company.  Section 208 provides that a public company must obtain the approval of its members in 
accordance with sections 217 to 227 before giving a financial benefit to a related party. 

The effect of passing resolution 2 would be to provide a financial benefit to Dr Monsour (or his nominee) because, under the broad 
definition provided by the Corporations Act, issuing securities to a related party is deemed to be giving a financial benefit.  
Accordingly, shareholder approval must be sought. 

Specific information must be provided to shareholders in accordance with section 219 of the Corporations Act and this is set out 
below. 

The issue of Options is a means of rewarding Dr Monsour, as a Non- Executive director of the Company, for his individual 
contribution to and performance within the Company over the past years and as an incentive for future performance.   

The grant of the Options is an appropriate incentive, compared to cash bonuses which would have a negative impact on the 
Company’s finances at this stage of its development.  The issue of Options is also intended to more closely align the interests of Dr 
Monsour with those of the Company.  The Board considers the proposed grant of Options to be fair and reasonable in the 
circumstances. 

Effect of the grant of Options to Dr Monsour 

The grant of 1,000,000 Options to purchase Shares in the Company will, provided the Options are exercised, raise capital for the 
Company.  The maximum amount raised, assuming all Options are exercised will be, $1,000,000. 
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Vesting of the Options 

The Options were issued to Dr Monsour in his individual capacity during 2007, in one tranche only and vested immediately however 
have not been exercised. 

Valuation 

Consistent with applicable accounting standards, the Company discloses the following information concerning the value of the 
options to be issued to Dr Monsour.  Further details of the remuneration for the Company’s non-executive directors is contained in 
the Annual Report lodged with ASIC on 15 October 2008 (commencing at page 11).  

For accounting purposes, option valuation details: 

 
  

Share price at date of grant * $1.00 

Volatility 50% 

Dividend yield (estimate) - 

Expiry date 31 December 2012 

Exercise (strike) price $1.00 

Risk free rate 7.38% 

Option value **  $0.37 

Number of options issued (in capacity as a 
director) 

1,000,000 

Employee benefit expense for Dr Monsour’s 
options 

$370,000 

* As CBio is unlisted, there is no share price as would be the case with a listed entity. The price shown reflects the share offer price 
as at the date of this notice. 

** Options valued using the Black-Scholes valuation method. 

Remuneration of Dr Monsour 

Dr Monsour is presently being remunerated by the Company for his service in office as follows: 

• Non-Executive Directors Fees- $50,000 per annum, plus 9% statutory superannuation; 

• Consulting fees payable on normal commercial terms  

The Options to be approved subsequent to resolution 2 will be additional to this remuneration. 

 

Taxation consequences 

The approval of resolution 2 and issue of the options and subsequently, shares, will not give rise to tax consequences for 
shareholders.  The options will be appropriately accounted for in the financial accounts of the Company. 
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Existing interests and the dilutionary effect on other shareholder interests 

The effect that the exercise of the Options will have on the interests of the director relative to other shareholders' interests is set out 
in the following table.  The table assumes no further issues of CBio Shares in, or reconstruction of the capital of the Company during 
the time between issue and exercise of the Options. 
  

As at the date of this Notice of Meeting   

The total number of CBio Shares on issue  39,405,439 

CBio Shares currently held by Dr Michael Monsour (including indirect interests)  2,366,522 

% of CBio Shares currently held by Dr Michael Monsour   6.01% 

Options held by Dr Michael Monsour  prior to this Annual General Meeting (including indirect 
interests) 500,000 

Options to be issued under this resolution to Dr Michael Monsour following Annual General 
Meeting  1,000,000 

CBio Shares that will be held following the exercise of all Options held by Dr Michael Monsour   3,866,522 

% of CBio Shares that would be held by Dr Michael Monsour assuming no other Options held by 
other parties were exercised 9.45% 

% of CBio Shares that would be held by Dr Michael Monsour assuming all other Options held by 
other parties were exercised (fully diluted basis) 

7.03% 

 

Director recommendation:  In accordance with the requirements of section 219 Corporations Act, the directors (excluding Dr 
Monsour) recommend shareholders approve the issue of the options as outlined above in this Explanatory Memorandum.  None of 
the directors (except Dr Monsour) have any interest in the outcome of the proposed resolution. 
 



APPOINTMENT OF PROXY 
If you would like to attend and vote at the Annual General Meeting, please 
bring this form with you. This will assist in registering your attendance.

OR if you are NOT appointing the Chairman of the 
Meeting as your proxy, please write the name of the 
person or body corporate (excluding the registered 
securityholder) you are appointing as your proxy

To direct your proxy how to vote on any resolution please insert             in the appropriate box below.

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your votes will not be counted in 
computing the required majority on a poll.

This form should be signed by the securityholder. If a joint holding, either securityholder may sign. If signed by the securityholder’s attorney, the power of attorney must have 
been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must be executed in accordance with the securityholder’s 
constitution and the Corporations Act 2001 (Cwlth).

X
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SIGNATURE OF SECURITYHOLDERS – THIS MUST BE COMPLETEDC
Securityholder 1 (Individual) Joint Securityholder 2 (Individual) Joint Securityholder 3 (Individual)
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or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy to act generally at 
the meeting on my/our behalf and to vote in accordance with the following instructions (or if no directions have been given, as the proxy sees fit) at the 
Annual General Meeting of the Company to be held at 10:00am on Tuesday, 25 November 2008, at BTP Technology and Conference Centre, Brisbane 
Technology Park, 1 Clunies Ross Court, Eight Mile Plains, Queensland and at any adjournment of that meeting.
Where more than one proxy is to be appointed or where voting intentions cannot be adequately expressed using this form an additional form of proxy is 
available on request from the share registry. Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours 
before the meeting. The Chairman of the Meeting intends to vote undirected proxies in favour of all items of business.

I/We being a member(s) of CBio Limited and entitled to attend and vote hereby appoint

CBLU PRX841

Resolution 2
Grant of Options to Dr Michael Monsour

Abstain*AgainstFor

ACN 094 730 417

Please return your Proxy forms to:
Link Market Services Limited

Level 12, 680 George Street, Sydney NSW 2000
Locked Bag A14, Sydney South NSW 1235 Australia

Telephone: (02) 8280 7454 
Facsimile: (02) 9287 0309

Security Code: CBLU
Website: www.linkmarketservices.com.au

SPECIAL BUSINESS



How to complete this Proxy Form

1	 Your Name and Address
	 This is your name and address as it appears on the company’s share register. If this information is incorrect, please make the correction 

on the form. Shareholders sponsored by a broker should advise their broker of any changes. Please note: you cannot change ownership 
of your shares using this form.

2	 Appointment of a Proxy
	 If you wish to appoint the Chairman of the Meeting as your proxy, mark the box in section A. If the person you wish to appoint as your proxy 

is someone other than the Chairman of the Meeting please write the name of that person in section A. If you leave this section blank, or 
your named proxy does not attend the meeting, the Chairman of the Meeting will be your proxy. A proxy need not be a shareholder of the 
company. A proxy may be an individual or a body corporate.

3	 Votes on Items of Business
	 You should direct your proxy how to vote by placing a mark in one of the boxes opposite each item of business. All your shares will be voted 

in accordance with such a direction unless you indicate only a portion of voting rights are to be voted on any item by inserting the percentage 
or number of shares you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on the items of business, your 
proxy may vote as he or she chooses. If you mark more than one box on an item your vote on that item will be invalid.

4	 Appointment of a Second Proxy
	 You are entitled to appoint up to two persons as proxies to attend the meeting and vote on a poll. If you wish to appoint a second proxy, an 

additional Proxy Form may be obtained by telephoning the company’s share registry or you may copy this form.

	 To appoint a second proxy you must:

(a)	on each of the first Proxy Form and the second Proxy Form state the percentage of your voting rights or number of shares applicable 
to that form. If the appointments do not specify the percentage or number of votes that each proxy may exercise, each proxy may exercise 
half your votes. Fractions of votes will be disregarded.

(b)	return both forms together.

5	 Signing Instructions
	 You must sign this form as follows in the spaces provided:

Individual:	 where the holding is in one name, the holder must sign.
Joint Holding:	 where the holding is in more than one name, either securityholder may sign.
Power of Attorney:	 to sign under Power of Attorney, you must have already lodged the Power of Attorney with the registry. If you have not 

previously lodged this document for notation, please attach a certified photocopy of the Power of Attorney to this form 
when you return it.

Companies:	 where the company has a Sole Director who is also the Sole Company Secretary, this form must be signed by that 
person. If the company (pursuant to section 204A of the Corporations Act 2001) does not have a Company Secretary, 
a Sole Director can also sign alone. Otherwise this form must be signed by a Director jointly with either another Director 
or a Company Secretary. Please indicate the office held by signing in the appropriate place.

If a representative of the corporation is to attend the meeting the appropriate “Certificate of Appointment of Corporate Representative” should 
be produced prior to admission. A form of the certificate may be obtained from the company’s share registry.

Lodgement of a Proxy
This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below by 10:00am on Sunday,  
23 November 2008, being not later than 48 hours before the commencement of the meeting. Any Proxy Form received after that time will not 
be valid for the scheduled meeting.

Proxy forms may be lodged using the reply paid envelope or:

–	 by posting or facsimile to CBio Limited’s share registry as follows:
	 CBio Limited
	 C/- Link Market Services Limited
	 Locked Bag A14
	 Sydney South NSW 1235
	 Facsimile: (02) 9287 0309

–	 delivering it to Level 12, 680 George Street, Sydney NSW 2000.



A better way to access your information and help the environment

My email address is:
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Privacy Clause: Link Market Services Limited advises that Chapter 2C of the Corporations Act 2001 requires information about you as a securityholder (including your name, 
address and details of the securities you hold) to be included in the public register of the entity in which you hold securities. Information is collected to administer your 
securityholding and if some or all of the information is not collected then it might not be possible to administer your securityholding. Your personal information may be disclosed 
to the entity in which you hold securities. You can obtain access to your personal information by contacting us at the address or telephone number shown on this form. Our 
privacy policy is available on our website (www.linkmarketservices.com.au).

Every year we are required to communicate information to shareholders, including annual reports, notices of meetings and other advices. 
The Corporations Legislation Amendment (Simpler Regulatory System) Act 2007 gives disclosing entities the ability to make the annual report 
available on a web site and provide hard copy annual reports only to those members who elect to receive them in that form subject to certain 
administrative requirements.
We will make the annual report available online and will notify you how to access the report when it becomes available. A printed version of 
the annual report will only be sent to shareholders electing to receive one by marking the relevant box below.
In addition, we are also offering you the opportunity to receive notification of your shareholder communications via email. We believe everyone 
benefits from electronic shareholder communication – shareholders receive prompt information and have the convenience and security of 
electronic delivery, there are significant cost savings, and our communications are environmentally friendly.

How to nominate your method of communication
•	 Hard copy – by completing this form and returning it to us in the reply paid envelope.

•	 Online – by visiting the Share Registry website at www.linkmarketservices.com.au

OPTIONS – select one only
Please select one option only

1.	 Yes, I would like to receive my shareholder communications electronically as permitted by the Corporations Act 2001, 
including by email notification and internet access (this may include company announcements, dividend statements, annual 
reports and notices of shareholder meeting documents). I have provided my email address below.

2.	 Please mail me a printed version of the annual report.
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ACN 094 730 417

All Registry communications to:
Link Market Services Limited

Locked Bag A14 
Sydney South NSW 1235 Australia

Telephone: (02) 8280 7454
Facsimile: (02) 9287 0303

ASX Code: CBLU
Email: registrars@linkmarketservices.com.au

Website: www.linkmarketservices.com.au




