Notice of general meeting

CBio Limited ACN 094 730 417

Notice is given that the general meeting of CBio Limited (Company) will be held at:

Location East Auditorium, BTP Technology Conference Centre,

1 Clunies Ross Court,
Eight Mile Plains, QLD, 4113

Date

2 October 2009

Time

10:00am Brisbane time

Special Business

Adoption of new constitution

To consider and if in favour pass the following resolution as a special resolution.

1

That, in accordance with section 136(2) of the Corporations Act 2001 (Cth), the Company adopt
the New Constitution tabled at this general meeting, and signed by the Chairman for the purpose
of identification, as its constitution in substitution for and to the exclusion of the Company’s Old
Constitution which, on the passing of this resolution, is repealed.

Note, a full copy of the New Constitution is available to shareholders on the CBio Limited Online
website: www.chio.com.au ( refer CBio Limited Investors section). A soft copy can be sent via
email to any shareholder upon request made to the CBio Limited Company Secretary.

Dated 7 September 2009

By order of the board

Ben Graham
Company secretary

Notes

@
(b)

©
(@

(©

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

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.

If you wish to appoint a proxy and are entitled to do so, then complete and return the attached proxy form.

A corporation may elect to appoint a representative in accordance with the Corporations Act 2001 (Cth) 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 have any queries on how to cast your votes then call Company Secretary Ben Graham on +617 3841 4844 during
business hours.
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Explanatory memorandum

CBio Limited ACN 094 730 417

GLOSSARY

‘New Constitution’ means the constitution which is proposed to repeal and replace the Old Constitution
pursuant to Resolution 1.

‘Old Constitution’ means the Company’s present constitution which was adopted on incorporation in
2000.

Resolution #1: Adoption of new constitution

It is proposed that the Old Constitution be repealed in its entirety and replaced with the New
Constitution. The Old Constitution was adopted upon the Company’s incorporation in 2000. The New
Constitution is a standard form constitution appropriate for a public company which reflects the present
corporations law as embodied in the Corporations Act 2001 (Cth) and incorporates provisions enabling
the Company to list on ASX Limited (ASX) at some point in time without the need for additional
amendment.

The Board of directors have received legal advice in relation to the Old Constitution and its legal effect
and have been advised to replace the document with a more appropriate constitution which adequately
reflects the present law in its updated form and is consistent with the language and terminology
presently used under the Corporations Act regime.

This is particularly so because, since incorporation of the Company and adoption of the Old Constitution,
the then prevailing Corporations Law was replaced by the new Corporations Act regime. As a result of a
number of changes to the Corporations Act subsequently, parts of the Old Constitution, despite minor
amendment, are not entirely consistent with the new provisions of the Corporations Act or are otherwise
out of step with provisions of the ASX Listing Rules, ASTC Settlement Rules and latest corporate
governance principles.

Under the Corporations Act, a company may elect to either amend parts of its constitution or replace the
entire document. The directors believe that it is preferable in the circumstances to repeal the existing
document and replace it with a new constitution rather than to amend and insert a multitude of specific
provisions.

The proposed New Constitution is broadly consistent with the provisions of the Old Constitution.
However, there are some differences to accommodate for changes in the law and also incorporation of
the ASX Listing Rules to the extent they may be applicable at any point. A summary of the principal
differences between the Old Constitution and that proposed is set out below.

Pursuant to section 136(2) of the Corporations Act, it is necessary for a special resolution of shareholders
to be passed to repeal and replace the Old Constitution and adopt the New Constitution.

Directors’ recommendation: Each of the directors recommend that you vote in favour of this
resolution.
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Summary of principal differences between the Old Constitution and New Constitution

Subject Summary of Amendment old rule ref. | new rule
ref.

References to | The terminology in the New Constitution refers to | Nil 2.1
Corporations | the Corporations Act 2001.
Act
References to | The terminology in the New Constitution has | Nil 2.1
ASX Listing been updated by use of the defined term ‘Listing
Rules Rules’, being the official rules of ASX and the

rules governing the operation of the stock

exchange and the listed entities on its Official

List.
Variation of The New Constitution provides that the rights of | Nil 3.9
Rights holders of shares that are issued with preferred

or other rights are, unless the terms of issue say

otherwise and subject to the ASX Listing Rules,

deemed not to be varied by the creation or issue

of further shares ranking equally with those

shares.
References to | The New Constitution now incorporates reference | Nil 4.1 - 4.4,
ASTC to the ASTC Settlement Rules, which are 81-87
Settlement principally concerned with the electronic transfer ’ )
Rules and settlement of securites and the

establishment and administration of CHESS

subregisters for securities. The provisions

regarding transfer of shares now reflect the fact

that transfers may occur at some future point by

computerised or electronic means.
Refuse to Under the Old Constitution, the Board has an | 16 8.5
register absolute discretion to refuse to register a
transfer transfer unless the transferor produces such

evidence as the directors reasonably require.

The New Constitution updates the provisions of

the OId Constitution to the extent that, in the

event the Company is admitted to the Official List

of ASX, the Company may only refuse to register

or prevent or interfere with the transfer of shares

as permitted or required by the ASX Listing

Rules.
Quorum for A quorum remains 2 persons which is consistent | 22.1 10.2
general with standard practice and compliant with the
meetings Corporations Act and ASX Listing Rules.
Casting vote The Chairman no longer has a casting vote (in | 22.8 10.8(a)
of Chairman addition to his deliberative vote) in the event of

an equality of votes at general meetings.
Annual The Company is required to convene an Annual | Nil 9,10
General General Meeting in accordance with the
Meeting Corporations Act and the ASX Listing Rules.
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Proxy

The New Constitution prescribes in detail how a
proxy must be instructed to vote (ie. for, against,
abstain, proxy’s discretion) and the number of
votes that are to be cast (ie. all of the votes or a
percentage and what the default position is
where two proxies are appointed but the number
of votes to be cast are not stipulated).

The New Constitution also restricts the number
of proxies that may be appointed by each
shareholder to 2. A valid appointment of a proxy
must be deposited at the Company’s registered
office at least 48 hours before the
commencement of the meeting.

23.5

23.8

12.3

12.3(a),
12.3(g)

Number of
and quorum
for Directors

The New Constitution confirms the Company
must maintain a minimum of 3 directors in
accordance with the Corporations Act and the
ASX Listing Rules and that 3 directors are
required to form a quorum. The Old Constitution
allow a sole director in which case that director
constitute a quorum (otherwise a minimum of 2
directors are required).

22.1

13.1(b),
18.1(b)

Retirement of
directors

The New Constitution includes standard
retirement by rotation provisions which require
one third of the directors (excluding the
managing director) to retire at each Annual
General Meeting. If the number of directors in
office is not a multiple of 3, then the number
nearest but not more than one third are required
to retire. In addition, all directors are required to
retire at the third annual general meeting after
their appointment.

The New Constitution requires that where 2 or
more directors cannot agree who of them will
retire by rotation, the appropriate person will be
determined by ballot. Currently the Chairman
has discretion to draw lots.

Nil

16.1

16.2

Poll

The New Constitution provides a poll be called by
the Chairman, at least 5 shareholders or a
shareholder or shareholders with at least 5% of
the votes that may be cast (previously 10%).

22.6-22.9

10.10

Forfeiture of
Shares

Under the New Constitution, if a shareholder fails
to pay an amount due on a share, the Board can
give notice requiring the payment on a date to
be specified and, if the shareholder fails to
comply with the notice, the share(s) can be
forfeited. Under the Old Constitution, there is a
minimum 14 day notice period before the
share(s) could be forfeited.

13
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General
Meetings

The New Constitution amends or updates a
number of provisions regarding the convening
and conduct of general meetings of the
Company, including:

(a) it expressly permits the Chairman to refuse
admission to a meeting, or to require a person to
leave a meeting, on certain grounds, including
where they behave in a disruptive or offensive
manner, or are in possession of an electronic or
recording device or a dangerous item; and

(b) it clarifies (consistent with the Listing
Rules) that 28 days notice of a meeting is
required (in line with section 249HA of the
Corporations Act) and further clarifies that 2
months notice is required for the appointment or
removal of a director (in line with section
203D(2) of the Corporations Act), whereas the
previous requirement was 21 days notice.

21

9.1(b)

9.2

Directors

The New Constitution amends or updates a
number of provisions regarding directors,
including:

(@) other than an appointed ‘managing
director’, the remuneration of all directors must
be a fixed sum, and not a commission or
percentage of profits or revenue. Under the Old
Constitution, remuneration of directors is not
restricted in this way;

(b) a notice of nomination for a new director
must be given in accordance with the ASX Listing
Rules, which require that the notice be accepted
by the Company up to 35 business days before
the relevant meeting (or 30 business day where
the meeting is being convened at the request of
a member of the Company). Where the nominee
has been recommended by the Board, the notice
must be given at least 5 business days before
the meeting. The OIld Constitution does not
prescribe a procedure for nominating directors.

24

13-17

13.3(b)

16.3

Seal

The New Constitution clarifies that a company
seal is optional and that in the absence of a seal
being affixed, cheques, bills of exchange and
promissory notes are to be validly effected for
and on behalf of the Company by 2 directors, or
by one director and the secretary or some other
officer authorised by the Board, or in such other
manner as the Board may from time to time
determine.

32

21
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Dividends

The New Constitution updates the provisions
regarding dividends, including clarifying that
subject to the ASX Listing Rules, the Board can
apply a sum standing to the credit of any reserve
or other account in paying up in full unissued
shares of the Company in accordance with any
employee share or option plan that has been
approved by the Company by special resolution.

The Old Constitution does not specifically enable
the Company to establish a share or option plan
for employees or executives.

In addition, the New Constitution empowers the
Board to establish and maintain one or more
dividend plans under which shareholder may
elect to receive a dividend, reinvest all or part of
a dividend in the Company by subscribing for
fully paid shares for which the dividend amount
is applied (as subscription monies).

34

23.1

23.2

Associate
Directors

The references to associate directors which
appeared in the Old Constitution have been
removed from the New Constitution.

Various

Various

Notices

The New Constitution reduces the notice period
for a facsimile or email from the day after the
notice was sent to when the transmission is sent
(i.e. facsimile is deemed to be sent upon
generation of a confirmation of transmission
report).

36

24

Insurance

In accordance with standard practice, the New
Constitution includes provision for the Company,
subject to the Corporations Act, to pay a
premium for a contract insuring a person who is
or has been a director, secretary or executive
officer of the Company acting in that capacity
against costs and expenses in defending any
proceedings, whether civil or criminal, whatever
their outcome, or liability arising from negligence
or other conduct, but not wilful misconduct or
conduct which constitutes an improper use of
position or information (sections 182 or 183 of
the Corporations Act).

Nil

26

Indemnities

The New Constitution includes provisions
regarding the Company’s indemnification of its
directors, secretary, and executive offices against
liabilities and attendant legal costs in accordance
with normal practice.

38

26
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Partial
Takeovers

The New Constitution sets out a process of
approval for partial takeover bids in accordance
with section 648D of the Corporations Act which
prescribes that the registration of a transfer
giving effect to a takeover contract for the bid is
prohibited unless and until a resolution to
approve the proportional takeover bid is passed
at a meeting, convened and conducted by the
Company, of the persons entitled to vote on the
resolution.

The partial takeover bids provision ceases to
have effect on the third anniversary of the later
of the date of adoption or last renewal of the
provision.

Nil

27
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LODGE YOUR VOTE
la By mail:

CBio Limited

limited C/- Link Market Services Limited

Locked Bag A14

BioPharmaceuticals Sydney South NSW 1235 Australia

ABN 76 094 730 417

By fax: +61 2 9287 0309

SHAREHOLDER VOTING FORM

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

All enquiries to:

Telephone: (02) 8280 7454

X99999999999

APPOINT A PROXY

the Chairman

of the Meeting

(mark box)

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

shareholder) you are appointing as your proxy

or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy and
to vote for me/us on my/our behalf at the General Meeting of the Company to be held at 10:00am on Friday, 2 October 2009, at [Venue]
and at any adjournment or postponement of the meeting.

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the meeting.
Please read the voting instructions overleaf before marking any boxes with an

VOTING DIRECTIONS

Resolution 1

Adoption of new constitution

For  Against Abstain®

* 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.

SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED

Shareholder 1 (Individual)

Joint Shareholder 2 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one)

Joint Shareholder 3 (Individual)

Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If sighed by the shareholder’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 company’s constitution and the Corporations Act 2001 (Cth).

CBLU PRX901



HOW TO COMPLETE THIS PROXY FORM

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.

Appointment of a Proxy

If you wish to appoint the Chairman of the Meeting as your
proxy, mark the box in Step 1. 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 Step 1. 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.

Votes on Items of Business - Proxy Appointment

You may 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.

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 and return them both together.

To appoint a second proxy you must:

(@) 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.

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 shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must
lodge 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.

Corporate Representatives

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 in accordance with the Notice of Meeting. A form
of the certificate may be obtained from the company’s share
registry.

Lodgement of a Proxy Form

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 Wednesday, 30 September 2009, 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:

E by mail:

CBio Limited

C/- Link Market Services Limited
Locked Bag A14

Sydney South NSW 1235
Australia

by fax:
+61 2 9287 0309

n by hand:

delivering it to Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000.

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






