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how they should vote, they should seek advice from their professional advisers prior to
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IMPORTANT INFORMATION

TIME AND PLACE OF MEETING

Notice is given that the Annual General Meeting of the Shareholders to which this Notice
of Meeting relates will be held at 11.30 am WST on Thursday, 20 November 2014 at Level 2,
1 Walker Avenue, West Perth, Western Australia.

YOUR VOTE IS IMPORTANT

The business of the Annual General Meeting affects your shareholding and your vote is
important.

VOTING ELIGIBILITY

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Annual General Meeting are
those who are registered Shareholders at 4.00 pm WST on, 18 November 2014.

VOTING IN PERSON

To vote in person, attend the Annual General Meeting at the time, date and place set out
above.

VOTING BY PROXY

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the
time and in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, members are advised that:

- each member has a right to appoint a proxy;
- the proxy need not be a member of the Company; and
- a member 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
the member appoints 2 proxies and the appointment does not specify the
proportion or number of the member’s votes, then in accordance with section
249X (3) of the Corporations Act, each proxy may exercise one-half of the votes.

New sections 250BB and 250BC of the Corporations Act came into effect on 1 August 2011
and apply to voting by proxy on or after that date. Shareholders and their proxies should
be aware of these changes to the Corporations Act, as they will apply to this Annual
General Meeting. An amendment to the Act (“Amending Act”) received Royal Assent on
27 June 2012, which aims to clarify confusion surrounding proxy voting by chairpersons for
remuneration related matters.




The Amending Act clarifies that the chair of an AGM can vote undirected proxies in a
shareholder vote on the remuneration report where the shareholder provides express
authorisation.

Further details on these changes are set out below.

Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may
specify the way the proxy is to vote on a particular resolution and, if it does:

. the proxy need not vote on a show of hands, but if the proxy does so, the proxy
must vote that way (i.e. as directed); and

. if the proxy has 2 or more appointments that specify different ways to vote on the
resolution — the proxy must not vote on a show of hands; and

. if the proxy is the chair of the meeting at which the resolution is voted on - the proxy
must vote on a poll, and must vote that way (i.e. as directed); and

. if the proxy is not the chair — the proxy need not vote on the poll, but if the proxy
does so, the proxy must vote that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

° an appointment of a proxy specifies the way the proxy is to vote on a particular
resolution at a meeting of the Company's members; and

. the appointed proxy is not the chair of the meeting; and
° at the meeting, a poll is duly demanded on the resolution; and
° either of the following applies:

o] the proxy is not recorded as attending the meeting;

o] the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been
appointed as the proxy for the purposes of voting on the resolution at the meeting.




BUSINESS OF THE MEETING

AGENDA

Financial, Directors’ and Auditor’s Reports

To receive and consider the Annual Report of the Company and its controlled entities
for the financial year ended 30 June 2014, which includes the Financial Report, the
Directors’ Report and the Auditor's Report.

1. RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT

To consider and, if thought fit, to pass, with or without amendment, the following
Resolution as a non-binding resolution:

“That, for the purpose of section 250R(2) of the Corporations Act and for all other
purposes, approvalis given for the adoption of the Remuneration Report on the terms
and conditions in the Explanatory Statement.”

Note: The vote on this Resolution is advisory only and does not bind the Directors or
the Company.

Voting Prohibition Statement: A vote on this Resolution must not be cast (in any capacity) by
or on behalf of any of the following persons:

(@) a member of the Key Management Personnel, details of whose remuneration are
included in the Remuneration Report; or

(b) a Closely Related Party of such a member.

However, a person (the Voter) described above may cast a vote on this Resolution as a proxy
if the vote is not cast on behalf of a person described above and either:

(&) the Voteris appointed as a proxy by writing that specifies the way the proxy is to vote
on the Resolution; or

(b) the Voteris the Chair and the appointment of the Chair as proxy:
0) does not specify the way the proxy is to vote on this Resolution; and

(ii) expressly authorises the Chair to exercise the proxy even if the Resolution is
connected directly or indirectly with the remuneration of a member of the Key
Management Personnel for the Company, or if the Company is part of a
consolidated entity, for the entity.

2. RESOLUTION 2 —ELECTION OF DIRECTOR - DR ANTON UVAROV

To consider and, if thought fit, to pass, with or without amendment, the following
Resolution as an ordinary resolution:

“That, Dr Anton Uvarov, who was appointed as a Director during the course of the
year and who retires in accordance with Clause 3.3 of the Constitution of the
Company, being eligible and offering himself for re-election, be re-elected as a
Director.”

3. RESOLUTION 3 — RE-ELECTION OF DIRECTOR — MR PETER WEBSE

To consider and, if thought fit, to pass, with or without amendment, the following
Resolution as an ordinary resolution:

“That, Mr Peter Webse, being a Director who retires by rotation in accordance with
Clause 3.6 of the Constitution of the Company, being eligible and offering himself for
re-election, be re-elected as a Director.”




4. RESOLUTION 4 — APPROVAL OF 10% PLACEMENT CAPACITY

To consider and, if thought fit, to pass, with or without amendment, the following
Resolution as a special resolution:

“That, for the purpose of Listing Rule 7.1A and for all other purposes, approval is given
for the issue of Equity Securities totalling up to 10% of the issued capital of the
Company (at the time of the issue), calculated in accordance with the formula
prescribed in Listing Rule 7.1A.2 and on the terms and conditions set out in the
Explanatory Statement”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any person
who may participate in the issue of Equity Securities under this Resolution and a person who
might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary
securities, if the Resolution is passed and any associates of those persons.

However, the Company need not disregard a vote if it is cast by a person as a proxy for a
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, 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.

5. RESOLUTION 5 — ADOPTION OF NEW CONSTITUTION
To consider and, if thought fit, to pass the following resolution as a special resolution:

“That, with effect from the passing of this Resolution and in accordance with section 136
of the Corporations Act, the regulations contained in the printed document produced
to this Meeting and signed by the Chairman for identification purposes (Proposed
Constitution) are hereby approved and adopted as the constitution of the Company in
substitution for, and to the exclusion of, the existing Constitution of the Company.”

DATED: 15 OCTOBER 2014
BY ORDER OF THE BOARD
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Peter Webse
Company Secretary




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions which
are the subject of the business of the Meeting.

1.

FINANCIAL STATEMENTS AND REPORTS

Shareholders will be offered the opportunity to discuss the Annual Report at the
Meeting. Copies of the report can be found on the Company’s website at
www.sunbiomed.com.au or by contacting the Company on (08) 9481 3860.

There is no requirement for Shareholders to approve the Annual Report.
Shareholders will be offered the following opportunities:

(a) discuss the Annual Report for the financial year ended 30 June 2014;

(b) ask questions or make comment on the management of the Company;

(c) ask the auditor questions about the conduct of the audit and the preparation
and content of the Auditor's Report.

In addition to taking questions at the Meeting, written questions to the Chairman
about the management of the Company, or to the Company's auditor about:

(a) the preparation and the content of the Auditor's Report;
(b) the conduct of the audit;

(c) accounting policies adopted by the Company in relation to the preparation
of the financial statements; and

(d) the independence of the auditor in relation to the conduct of the audit,

may be submitted no later than 5 business days before the Meeting to the Company
Secretary at the Company's registered office.

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company’s annual general meeting, a
resolution that the remuneration report be adopted must be put to the shareholders.
However, such a resolution is advisory only and does not bind the Directors or the
Company.

The Remuneration Report sets out the Company’s remuneration arrangements for the
Directors and senior management of the Company. The Remuneration Report is part
of the Directors’ Report contained in the Annual Report of the Company for the
financial year ending 30 June 2014.

A reasonable opportunity will be provided for discussion of the remuneration report at
the Annual General Meeting.

Section 250R(2) of the Corporations Act provides that the Company is required to put
the Remuneration Report to the vote of Shareholders. The Directors' Report contains a
Remuneration Report which sets out the remuneration policy for the Company and
reports the remuneration arrangements in place for the executive and non-executive
directors.

Section 250R(3) of the Corporations Act provides that Resolution 1 is advisory only and
does not bind the Directors or the Company. Of itself, a failure of Shareholders to pass
Resolution 1 will not require the Directors to alter any of the arrangements in the
Remuneration Report.

However, the Corporations Act has been amended by the Corporations Amendment
(Improving Accountability on Director and Executive Remuneration) Act (Director and
Executive Remuneration Act) which received the Royal Assent on 27 June 2011 and
came into effect on 1 July 2011.

The Director and Executive Remuneration Act introduced new sections 250U and
250Y, among others, into the Corporations Act, giving Shareholders the opportunity to
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remove the Board if the Remuneration Report receives a 'no’ vote of 25% or more at
two consecutive annual general meetings (Two Strikes Rule).

Under the Two Strikes Rule, where a resolution on the Remuneration Report receives a
'no' vote of 25% or more at two consecutive annual general meetings, the Company
will be required to put to Shareholders at the second annual general meeting, a
resolution on whether another meeting should be held (within 90 days) at which all
Directors (other than the Managing Director) who were in office at the date of
approval of the applicable Directors' Report must stand for re-election.

At the Company’s 2013 Annual General Meeting votes cast there were less than 25%
of votes cast against the adoption of the remuneration report.

In summary, if the Remuneration Report receives a 'no' vote of 25% or more at this
Meeting, Shareholders should be aware that if there is a 'no' vote of 25% or more at
the next annual general meeting the consequences are that all Directors (other than
the Managing Director) may be up for re-election.

The Chairman will allow a reasonable opportunity for Shareholders as a whole to ask
about, or make comments on the Remuneration Report.

The Chairman intends to exercise all undirected proxies in favour of Resolution 1. If the
Chairman of the Meeting is appointed as your proxy and you have not specified the
way the Chairman is to vote on Resolution 1, by signing and returning the Proxy Form,
you are considered to have provided the Chairman with an express authorisation for
the Chairman to vote the proxy in accordance with the Chairman’s intention even if
Resolution 1 is connected directly or indirectly with the remuneration of a member of
the Key Management Personnel.

RESOLUTION 2 - ELECTION OF DIRECTOR — DR ANTON UVAROV

Clause 3.3 of the Constitution of the Company allows the Directors to appoint at any
time a person to be a Director to fill a casual vacancy or as an addition to the existing
Directors, but only where the total number of Directors does not at any time exceed
the maximum number specified by the Constitution.

Any Director so appointed holds office only until the next following annual general
meeting of the Company and is then eligible for re-election.

Accordingly, Dr Anton Uvarov, who was appointed as an Executive Director on 20
November 2013, retires in accordance with Clause 3.3 of the Constitution of the
Company and being eligible seeks re-election. His details are set out below:

Dr Anton Uvarov has significant experience as an equity analyst in the healthcare
sector, both domestically and internationally. Prior to moving to Australia, he was with
Citigroup Global Markets, where he spent two years as a member of the New York
based biotechnology team. He holds a PhD degree in Biochemistry and Medical
Genetics from the University of Manitoba, Canada and an MBA degree from the
University of Calgary. He is a currently a non-executive director of Actinogen Limited
(ASX Code: ACW) and was previously a non-executive director of Acuvax Limited (ASX
Code: ACU).

The Board unanimously supports the election of Dr Anton Uvarov.

RESOLUTION 3 - RE-ELECTION OF DIRECTOR — MR PETER WEBSE

Pursuant to Clause 3.6 of the Company’s Constitution one third of the Directors (or the
number nearest one third) must retire at each annual general meeting and are eligible
for re-election. The Directors to retire are those who have been in office for 3 years
since their appointment or last re-appointment or who have been longest in office
since their appointment or last re-appointment or, if the Directors have been in office
for an equal length of time, by lot unless otherwise agreed. However, these
requirements for a Director to retire do not apply to a Managing Director.

Accordingly, Mr Peter Webse, is required to retire by rotation and being eligible, seeks
re-election as a Director.




Resolution 3 seeks approval for the re-election of Mr Peter Webse, who is retiring by
rotation under Clause 3.6(a) of the Company's Constitution. His details are set out
below.

Mr Peter Webse, B.Bus, FGIA, FCIS, FCPA, MAICD joined the Board in January 2013 in a
non-executive capacity. Mr Peter Webse has over 23 years’ experience and is the
managing director of Platinum Corporate Secretariat Pty Ltd, a company specialising
in providing company secretarial, corporate governance and corporate advisory
services. Mr Webse is also a non-executive director of Cynata Therapeutics Limited
and a former non-executive director of Blina Minerals NL.

The Board unanimously supports the re-election of Mr Peter Webse.
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RESOLUTION 4 — APPROVAL OF 10% PLACEMENT CAPACITY
General

ASX Listing Rule 7.1A provides that an Eligible Entity may seek Shareholder approval to
allow it to issue Equity Securities up to 10% of its issued capital over a period up to 12
months after the annual general meeting (10% Placement Capacity).

The Company is an Eligible Entity.

If Shareholders approve Resolution 4,the number of Equity Securities the Eligible Entity
may issue under the 10% Placement Capacity will be determined in accordance with
the formula prescribed in ASX Listing Rule 7.1A.2 (as set out in Section 5.2 below).

The effect of Resolution 4 will be to allow the Company to issue Equity Securities up to
10% of the Company’s fully paid ordinary securities on issue under the 10% Placement
Capacity during the period up to 12 months after the Meeting, without subsequent
Shareholder approval and without using the Company’s 15% annual placement
capacity granted under Listing Rule 7.1.

Resolution 4 is a special resolution. Accordingly, at least 75% of votes cast by
Shareholders present and eligible to vote at the Meeting must be in favour of
Resolution 4 for it to be passed.

ASX Listing Rule 7.1A

ASX Listing Rule 7.1A came into effect on 1 August 2012 and enables an Eligible Entity
to seek shareholder approval at its annual general meeting to issue Equity Securities in
addition to those under the Eligible Entity’s 15% annual placement capacity.

An Eligible Entity is one that, as at the date of the relevant annual general meeting:

(a) is notincluded in the A&P/ASX 300 Index; and

(b) has a maximum market capitalisation (excluding restricted securities and
securities quoted on a deferred settlement basis) of $300,000,000.

The Company is an Eligible Entity as it is not included in the A&P/ASX 300 Index and at
the date of this Notice has a current market capitalisation of $3,309,120.

The Equity Securities must be in the same class as an existing class of quoted Equity
Securities. The Company currently has two classes of Equity Securities, being Shares
(ASX Code: SBN) and Unlisted Options (exercisable at $0.007 on or before 31
December 2017)(ASX Codes: SBNAI).

The exact number of Equity Securities that the Company may issue under an approval
under Listing Rule 7.1A will be calculated according to the following formula:

| (AxD)-E
Where:
A is the number of Shares on issue 12 months before the date of issue or
agreement:
(a) plus the number of fully paid shares issued in the 12 months under an

exception in Listing Rule 7.2;

(b) plus the number of partly paid shares that became fully paid in the 12
months;
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(c) plus the number of fully paid shares issued in the 12 months with
approval of holders of shares under Listing Rule 7.1 and 7.4. This does
not include an issue of fully paid shares under the entity's 15%
placement capacity without shareholder approval;

(d) less the number of fully paid shares cancelled in the 12 months.

Note that A has the same meaning in Listing Rule 7.1 when calculating an
entity's 15% placement capacity.

is 10%.

is the number of Equity Securities issued or agreed to be issued under ASX
Listing Rule 7.1A.2 in the 12 months before the date of issue or agreement to
issue that are not issued with the approval of Shareholders under ASX Listing
Rule 7.1 or 7.4.

Technical information required by ASX Listing Rule 7.1A

Pursuant to and in accordance with ASX Listing Rule 7.3A, the information below is
provided in relation to this Resolution 4:

CY)

(b)

(©)

Minimum Price

The minimum price at which the Equity Securities may be issued is 75% of the
volume weighted average price of Equity Securities in that class, calculated
over the 15 ASX Trading Days on which trades in that class were recorded
immediately before:

0] the date on which the price at which the Equity Securities are to be
issued is agreed; or
(i) if the Equity Securities are notissued within 5 ASX Trading Days of the

date in paragraph (a)(i) above, the date on which the Equity
Securities are issued.

Date of Issue

The Equity Securities may be issued under the 10% Placement Capacity
commencing on the date of the Meeting and expiring on the first to occur of
the following:

0] 12 months after the date of this Meeting; and

(i) the date of approval by Shareholders of any transaction under ASX
Listing Rules 11.1.2 (a significant change to the nature or scale of the
Company’s activities) or 11.2 (disposal of the Company’s main
undertaking).

or such longer period if allowed by ASX (10% Placement Capacity Period).
Risk of voting dilution

Any issue of Equity Securities under the 10% Placement Capacity will dilute
the interests of Shareholders who do not receive any Shares under the issue.

If Resolution 4 is approved by Shareholders and the Company issues the
maximum number of Equity Securities available under the 10% Placement
Capacity, the economic and voting dilution of existing Shares would be as
shown in the table below.

The table below shows the dilution of existing Shareholders calculated in
accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the basis
of the current market price of Shares and the number of Equity Securities the
Company will have on issue as at the date of the Meeting.

The table also shows:

0) two examples where variable “A” has increased, by 50% and 100%.
Variable “A” is based on the number of ordinary securities the
Company will have on issue at the date of the Meeting. The number
of ordinary securities on issue may increase as a result of issues of
ordinary securities that do not require Shareholder approval (for
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(i) two examples of where the issue price of ordinary securities has
decreased by 50% and increased by 50% as against the current
market price. The voting dilution impact where the number of Shares
on issue (variable A in the formula) changes and the economic
dilution where there are changes in the issue price of Shares issued
under the 10% Placement Capacity.

Variable “A” Dilution
in Listing Rule . . .
71A.2 $0.004 issue $0.008 issue $0.012 issue
price price price
(50% decrease | (Currentissue | (50% increase
in current issue | price) in current issue
price) price)
413,640,008 Shares
(Current) Issued 41,364,000 41,364,000 41,364,000
10% Voting Shares Shares Shares
Dilution
Funds $165,456 $330,912 $496,368
Raised ’ ' '
620,460,012 Shares
(50% Issued 62,046,001 62,046,001 62,046,001
increase)* 10% Voting Shares Shares Shares
Dilution
Funds
. $248,184 $496,368 $744,552
Raised
827,280,016 Shares
(100% Issued 82,728,001 82,728,001 82,728,001
increase)* 10% Voting Shares Shares Shares
Dilution
Funds $330,913 $661,824 $992,736
Raised ’ ' '

example, a pro rata entittements issue or scrip issued under a
takeover offer) or future specific placements under Listing Rule 7.1
that are approved at a future Shareholders’ meeting; and

*The number of ordinary securities on issue (variable A in the formula) could increase
as a result of the issue of ordinary securities that do not require Shareholder approval
(such as under a pro-rata rights issue or scrip issued under a takeover offer) or that are
issued with Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:

1.
2.

The current shares on issue are the Shares on issue as at 6 October 2014.

The issue price set out above of $0.008 is the closing price of the Shares on the
ASX on 6 October 2014.

The Company issues the maximum possible number of Equity Securities under the
10% Placement Capacity.

No Options are exercised into Shares before the date of the issue of the Equity
Secuirities;

The 10% voting dilution reflects the aggregate percentage dilution against the
issued share capital at the time of issue. This is why the voting dilution is shown in
each example as 10%.

The calculations above do not show the dilution that any one particular
Shareholderwill be subject to by reason of placements under the 10% Placement
Capacity. All Shareholders should consider the dilution caused to their own
shareholding depending on their specific circumstances.

This table does not set out any dilution pursuant to approvals under ASX Listing
Rule 7.1.

Shareholders should note that there is a risk that:




(d)

(e)

®

0] the market price for the Company’s Equity Securities in that class
may be significantly lower on the issue date than on the date of the
Meeting; and

(i) the Equity Securities may be issued at a price thatis at a discount to
the market price for those Equity Securities on the date of issue or
the Equity Securities are issued as part of the consideration for the
acquisition of a new asset,

which may have an effect on the amount of funds raised by the issue of the
Equity Securities.

Purpose of Issue under 10% Placement Capacity

The Company may issue Equity Securities under the 10% Placement Capacity
for the following purposes:

0) as cash consideration in which case the Company intends to use
funds raised for the acquisition of new assets and investments
(including expenses associated with such an acquisition), continued
expenditure on the Company’s current assets and general working
capital; or

(i) as non-cash consideration for the acquisition of new assets and
investments (in such circumstances the Company will provide a
valuation of the non-cash consideration as required by listing Rule
7.1A.3), including expenses associated with such an acquisition,
continued expenditure on the Company’s current assets and
general working capital.

Allocation under the 10% Placement Capacity

The Company’s allocation policy is dependent on the prevailing market
conditions at the time of any proposed issue pursuant to the 10% Placement
Capacity. The identity of the allottees of Equity Securities will be determined
on a case-by-case basis having regard to the factors including but not limited
to:

0) the purpose of the issue;

(i) alternative methods for raising funds available to the Company at
that time, including, but not limited to, an entittement issue or other
offer where existing Shareholders may participate;

(i) the effect of the issue of the Equity Securities on the control of the
Company;

(iv) the circumstances of the Company, including, but not limited to, the
financial position and solvency of the Company; and

(V) advice from corporate, financial and broking advisers (if
applicable).

The allottees of the Equity Securities to be issued under the 10% Placement
Capacity have not yet been determined but may include current
Shareholders or new investors (or both), none of whom will be related parties
or associates of a related party of the Company.

The Company will comply with the disclosure obligations under Listing Rules
7.1A(4) and 3.10.5A upon issue of any Equity Securities.

Previous Approval under ASX Listing Rule 7.1A

The Company has previously obtained Shareholder approval under Listing
Rule 7.1A.

In the 12 months preceding the date of this Notice, the Company issued a
total of 82,500,000 Equity Securities which represent 24.91% of the total
number of Equity Securities on issue at 20 November 2013. The Equity
Securities issued in the preceding 12 months were as follows:
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Date of Number of Class of Names of recipients or | Issue price of | If issued for cash —the
Appendix Equity Equity basis on which Equity total consideration, what
3B Securities Securities and | recipients determined Securities is was spent on and the
summary of and discount | intended use of any
terms to Market remaining funds
Price on the
trading day If issued for non-cash
prior to the consideration — a
issue description of the
consideration and the
current value of the
consideration.

18/9/2014 82,500,000 Note 2 Sophisticated and $0.01 issue The issue raised $825,000
professional investors price being at with the funds being applied
pursuant to section 708 of the Market Price | to support further research
the Corporations Act.. of $0.01 on in the area of asthma and

17/9/14 . other respiratory conditions
as well as for the existing
business.

Notes:

1. Market Price means the closing price on ASX (excluding special crossings,
overnight sales and exchange traded option exercises).

2.  Fully paid ordinary shares in the capital of the Company, ASX Code: SBN
(terms are set out in the constitution.

(9) The Company’s cash balance on 20 November 2013 was approximately
$1,548,000. Cash raised from issues in the previous 12 months totals $825,000.
The Company’s cash balance at the date of this Notice is approximately
$1,743,000. Funds expended during the 12 months have been on developing
the Company’s existing drug testing assets for market, evaluation of potential
new technologies to acquire and general working capital. The remaining
funds of $1,743,000 are intended to be used to support further research in the
area of asthma and other respiratory conditions, to continue the
commercialisation of the “Oraline” products, including testing of a new
addition to the range, to add biotechnology assets and potentially attract
high calibre, experienced biotechnology talent to the Company and for
general working capital.

5.4 Voting Exclusion
A voting exclusion statement is included in this Notice. As at the date of this Notice,
the Company has not invited any existing Shareholder to participate in an issue of
Equity Securities under ASX Listing Rule 7.1A. Therefore, no existing Shareholders will be
excluded from voting on Resolution 4.

6. RESOLUTION 5 — ADOPTION OF NEW CONSTITUTION

6.1 General

The Company’s current Constitution was last amended in 2004. Itis proposed that the
current Constitution be replaced by a new Constitution that reflects compliance with
current law and enables the Company to better function in accordance with its
constituent documents. The Proposed Constitution has been approved by ASX as
required under the Listing Rules.

Resolution 5 seeks Shareholder approval for the adoption of a new constitution in
accordance with section 136 of the Corporations Act.

Resolution 5 is a special resolution and requires approval of 75% of the votes cast by
Shareholders.

A copy of the Proposed Constitution will be sent to any Shareholder upon request and
will also be available for inspection at the office of the Company located at Level 2,
1 Walker Avenue, West Perth, Western Australia during normal business hours prior to
the Meeting and at the Meeting.

If Resolution 5 is passed, the new Constitution will become effective from the passing
of Resolution 5. In summary, the Proposed Constitution includes provisions to the
following effect:
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(b)

(c)

(d)

(e)

®

Shares

The issue of shares and options by the Company is under the control of the
Directors, subject to the Corporations Act, Listing Rules and any rights
attached to any special class of shares.

Preference Shares

The Corporations Act requires certain rights of preference shares to be either
set out in the Company's constitution or approved in general meeting by
special resolution before preference shares are issued.

The Proposed Constitution sets out a framework of rights for preference share
issues from which the Board can determine to allot and issue preference
shares, without the need to obtain further shareholder approval every time
an allotment of preference shares is proposed. The Proposed Constitution
contains the framework as well as specific rights of preference shares as to
the repayment of capital, requirements for redemption (if the preference
shares are redeemable), participation in surplus assets and profits, voting
rights and priority of payment of capital and dividends. Other specific terms,
including the dividend amount, the redemption date (if applicable) and
redemption amount (if applicable), would be set by the issuing resolution of
the Directors.

Reductions of Capital

The Proposed Constitution is consistent with the Corporations Act
requirements which must be satisfied by the Company in undertaking an
alteration of capital.

Liens

If the Company issues partly paid shares and a call made on those shares is
unpaid, the Company will have a lien over the shares on which the call is
unpaid. The lien may be enforced by a sale of those shares.

Transfer of Shares

The Company may participate in any clearing and settlement facility
provided under the Corporations Act, the Listing Rules and the ASX
Settlement Pty Ltd (“ASX Settlement”) Operating Rules. Transfers through ASX
Settlement are effected electronically in ASX Settlement's Clearing House
Electronic Sub register System (“CHESS”). For the purposes of the Company’s
participation in the CHESS, the Company may issue holding statements in lieu
of share certificates. The Company will not charge any fee for registering a
transfer of shares. The Directors may refuse to register a transfer of shares in
the circumstances permitted or required under the Corporations Act and
Listing Rules.

Proportional Takeovers

A proportional takeover bid is one in which the offeror offers only to buy a
specified proportion of each Shareholders' shares.

The Proposed Constitution provides for Shareholder approval of any
proportional takeover bid for the shares. Subject to the Listing Rules and ASX
Settlement Operating Rules, the provisions require the Directors to refuse to
register any transfer of shares made in acceptance of a proportional
takeover offer until the requisite Shareholder approval has been obtained.

The perceived advantages of including proportional takeover provisions in
the Proposed Constitution are that such provisions may:

0) enhance the bargaining power of Directors in connection with any
potential sale of the Company;

(i) improve corporate management by eliminating the possible threat
of a hostile takeover through longer term planning;

(i) make it easier for Directors to discharge their fiduciary and statutory

duties to the Company and its Shareholders to advise and guide in
the event of a proportional bid occurring; and
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(iv) strengthen the position of Shareholders of the Company in the event
of atakeover, assuming the takeover will result in a sharing of wealth
between the offeror and Shareholders, as the more cohesive
Shareholders are in determining their response the stronger they are.
A requirement for approval can force Shareholders to actin a more
cohesive manner. Where Shareholders know that a bid will only be
successful if a specified majority of Shareholders accept the offer,
they have less to fear by not tendering to any offer which they think
is too low.

The perceived disadvantages of including proportional takeover provisions in
the Proposed Constitution include the following matters:

(V) a vote on approval of a specific bid suffers from a bias in favour of
the incumbent Board;
(vi) the provisions are inconsistent with the principle that a share in a

public company should be transferable without the consent of other
Shareholders; and

(vii) a Shareholder may lack a sufficient financial interest in any particular
company to have an incentive to determine whether the proposal
is appropriate.

To comply with the Corporations Act, the proportional takeover provisions
must be renewed by Shareholders in general meeting at least every 3 years
to remain in place.

Alterations of share capital

Shares may be converted or cancelled with Shareholder approval and the
Company’s share capital may be reduced in accordance with the
requirements of the Corporations Act and the Listing Rules.

Buy Backs

The Company may buy back shares in itself on terms and at such times
determined by the Directors.

Disposal of less than a Marketable Parcel

For the sake of avoiding excessive administration costs, the Proposed
Constitution contains provisions enabling the Company to procure the
disposal of shares where the Shareholder holds less than a marketable parcel
of shares within the meaning of the Listing Rules (being a parcel of shares with
a market value of less than $500). To invoke this procedure, the Directors must
first give notice to the relevant Shareholder holding less than a marketable
parcel of shares, who may then elect not to have his or her shares sold by
notifying the Directors.

Variation of class rights

Class rights attaching to a particular class of shares may be varied or
cancelled with the consent in writing of holders of 75% of the shares in that
class or by a special resolution of the holders of shares in that class.

Meetings of Shareholders

Directors may call a meeting of Shareholders whenever they think fit.
Shareholders may call a meeting as provided by the Corporations Act. The
Proposed Constitution contains provisions prescribing the content
requirements of notices of meetings of Shareholders and all Shareholders are
entitled to a notice of meeting. Consistent with the new Corporations Act
provisions, a meeting may be held in two or more places linked together by
audio-visual communication devices. A quorum for a meeting of
Shareholders is 2 eligible voters.

The Company will hold annual general meetings in accordance with the
Corporations Act and the Listing Rules.

Voting of Shareholders
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Resolutions of Shareholders will be decided by a show of hands unless a poll
is demanded. On a show of hands each eligible voter present has one vote.
On a poll each eligible Shareholder has one vote for each fully paid share
held and a fraction of a vote for each partly paid share determined by the
amount paid up on that share.

Proxies

An eligible Shareholder may appoint a proxy to attend and vote at the
meeting on the Shareholder's behalf. The Proposed Constitution contains
provisions specifying the manner of lodgement of proxy instruments. A
Shareholder may appoint an individual or corporation to act as its
representative.

Directors

Unless changed by the Company in general meeting, the minimum number
of directors is 3 and the maximum is 10. The existing directors of the Company
may appoint a new Director to fill a casual vacancy or as an addition to the
board. Any such Director must retire at the next following annual general
meeting of the Company (at which meeting he or she may be eligible for
election as director). No Director other than the Managing Director may hold
office for longer than 3 years without submitting himself or herself for re-
election.

Powers of Directors

The business of the Company is to be managed by or under the direction of
the Directors.

Remuneration of Directors

The Company may pay non-executive Directors a maximum of the total
amount as determined by the Shareholders in general meeting and such sum
must not be paid by way of commission on, or percentage of, profits or
operating revenue.

The remuneration of executive Directors will be subject to the provisions of
any contract between each of them and the Company and may be by way
of commission on, or percentage of, profits of the Company, but will not be
by way of commission on, or percentage of, operating revenue.

Execution of documents

The Proposed Constitution provides for execution of documents by the
Company without the use of the Company’s company seal.

Dividends

Subject to and in accordance with the Corporations Act, the Listing Rules,
the rights of any preference shares and to the rights of the holders of any
shares created or raised under any special arrangement as to dividends, the
Directors may from time to time declare dividends to be paid to the
shareholders entitled to dividends. Subject to the rights of any preference
shares and to the rights of the holders of any Shares created or raised under
any special arrangement as to dividends, the dividends as declared shall be
payable on all Shares according to the proportion that the amount paid (not
credited) is of the total amounts paid and payable (excluding amounts
credited) in respect of such Shares.

Indemnities and insurance

To the extent permitted by law, the Company indemnifies every person who
is, or has been, a Director or Secretary of the Company against a liability
incurred by that person in his or her capacity as a Director or Secretary
provided that the liability does not arise out of conduct involving a lack of
good faith (otherwise referred to as an excluded liability). A similar indemnity
is provided in respect of legal proceedings. The Company may also pay the
premiums on directors' and officers' liability insurance.

The Directors recommend that Shareholders vote in favour of Resolution 5.
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GLOSSARY

$ means Australian dollars.

10% Placement Capacityhas the meaning given in section 5.2 of this Notice.
Annual General Meeting or Meeting means the meeting convened by this Notice.

Annual Report means the Directors' Report, the Financial Report and Auditor's Report in respect to the financial
year ended 30 June 2014.

ASIC means the Australian Securities and Investments Commission.

Auditor's Report means the auditor's report on the Financial Report.

ASX means ASX Limited (ACN 008 624 691) or the Australian Securities Exchange, as the context requires.
ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of Directors of the Company.

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, Christmas
Day, Boxing Day, and any other day that ASX declares is not a business day.

Closely Related Party of a member of the Key Management Personnel means:
(@) aspouse or child of the member;

(b) a child of the member’s spouse;

(c) adependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence the member, or be
influenced by the member, in the member’s dealing with the entity;

(e) acompany the member controls; or

(f)  a person prescribed by the Corporations Regulations 2001 (Cth).
Company means Sun Biomedical Limited (ACN 001 285 230).
Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Director means a current director of the Company.

Directors' Report means the annual directors' report prepared under Chapter 2M of the Corporations Act for the
Company and its controlled entities.

Eligible Entity means an entity that, at the date of the relevant general meeting:
(@) isnotincluded in the A&P/ASX 300 Index; and

(b) has amaximum market capitalisation (excluding restricted securities and securities quoted on a deferred
settlement basis) of $300,000,000.

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any security
that ASX decides to classify as an Equity Security.

Explanatory Statement means the explanatory statement accompanying the Notice.

Financial Report means the annual financial report prepared under Chapter 2M of the Corporations Act of the
Company and its controlled entities.

Key Management Personnel has the same meaning as in the accounting standards and broadly includes those
persons having authority and responsibility for planning, directing and controlling the activities of the Company,
directly or indirectly, including any director (whether executive or otherwise) of the Company.

Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of annual general meeting
including the Explanatory Statement and the Proxy Form.

Ordinary Securities has the meaning set out in the ASX Listing Rules.

Proposed Constitution has the meaning set out in Resolution 5.

Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Directors’ Report.

Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as the context requires.
Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a holder of a Share.

Trading Day means a day determined by the ASX to be a trading day in accordance with the Listing Rules.
Variable A means “A” as set out in the calculation in section 5.2 of this Notice.

WST means Western Standard Time as observed in Perth, Western Australia.
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PROXY FORM

APPOINTMENT OF PROXY
SUN BIOMEDICAL LIMITED ACN 001 285 230

ANNUAL GENERAL MEETING

I/We

of
being a member of Sun Biomedical Limited entitled to attend and vote at the Annual General Meeting,
hereby

Appoint
Name of proxy

OR the Chair of the Annual General Meeting as your proxy

or failing the person so named or, if no person is named, the Chair of the Annual General Meeting, or the Chair’s
nominee, to vote in accordance with the following directions, or, if no directions have been given, and subject to
the relevant laws as the proxy sees fit, at the Annual General Meeting to be held at Level 2, 1 Walker Avenue, West
Perth, Western Australia at 11.30 am WST on Thursday, 20 November 2014, and at any adjournment or postponement
of the Annual General Meeting thereof.

Important - If the Chairman of the Meeting is your proxy or is appointed your proxy by default

The Chairman of the Meeting intends to vote all available proxies in favour of Resolution 1. If the Chairman of the
Meeting is your proxy or is appointed your proxy by default, unless you indicate othemnwise by ticking either the ‘for’,
‘against’ or ‘abstain’ box in relation to Resolution 1, you will be authorising the Chairman to vote in accordance with
the Chairman’s voting intentions on Resolution 1 even if Resolution 1 is connected directly or indirectly with the
remuneration of a member of the Key Management Personnel.

Proxy appointments will only be valid and accepted by the Company if they are made and received no later than
48 hours before the Meeting.

Please read the voting instructions overleaf before marking any boxes with an [X.

Voting on Business of the Annual General Meeting

The proxy is to vote for or against the Resolution referred to in the Notice as follows:
R AGAINST ABSTAIN

Resolution 1 — Adoption of Remuneration Report O O

Resolution 2 — Election of Director — Dr Anton Uvarov
Resolution 3 — Re-election of Director — Mr Peter Webse
Resolution 4- Approval of 10% Placement Capacity

Ooooog
oooo
oooo

Resolution 5- Adoption of New Constitution

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution on a
show of hands or on a poll and your votes will not to be counted in computing the required majority on a poll.

If two proxies are being appointed, the proportion of voting rights this proxy represents is %

Authorised signature/s

This section must be signed in accordance with the instructions below to enable your voting instructions to be
implemented.

The Chairman of the Meeting intends to vote undirected proxies in favour of each Resolution.

Individual or Member 1 Member 2 Member 3
Sole Director/Company Secretary Director Director/Company Secretary
Contact Name: Contact Ph (daytime):
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SUN BIOMEDICAL LIMITED
ACN 001 285 230

Instructions for Completing ‘Appointment of Proxy’ Form

1.

(Appointing a Proxy): A member entitled to attend and cast a vote at an Annual General
Meeting is entitled to appoint a proxy to attend and vote on their behalf at the meeting.
If the member is entitled to cast 2 or more votes at the meeting, the member may appoint
a second proxy to attend and vote on their behalf at the meeting. However, where both
proxies attend the meeting, voting may only be exercised on a poll. The appointment of
a second proxy must be done on a separate copy of the Proxy Form. A member who
appoints 2 proxies may specify the proportion or number of votes each proxy is
appointed to exercise. If a member appoints 2 proxies and the appointments do not
specify the proportion or number of the member’s votes each proxy is appointed to
exercise, each proxy may exercise one-half of the votes. Any fractions of votes resulting
from the application of these principles will be disregarded. A duly appointed proxy
need not be a member of the Company.

(Direction to Vote): A member may direct a proxy how to vote by marking one of the
boxes opposite each item of business. Where a box is not marked the proxy may vote as
they choose. Where more than one box is marked on an item the vote will be invalid on
that item.

(Signing Instructions):

o (Individual): Where the holding is in one name, the member must sign.

) (Joint Holding): Where the holding is in more than one name, all of the members
should sign.

) (Power of Attorney): If you have not already provided the Power of Attorney with

the registry, 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, that person must sign. Where the company (pursuant to Section 204A of
the Corporations Act) does not have a company secretary, a sole director can also
sign alone. Otherwise, a director jointly with either another director or a company
secretary must sign. Please sign in the appropriate place to indicate the office
held.

(Attending the Meeting): Completion of a Proxy Form will not prevent individual members
from attending the Annual General Meeting in person if they wish. Where a member
completes and lodges a valid Proxy Form and attends the Annual General Meeting in
person, then the proxy’s authority to speak and vote for that member is suspended while
the member is present at the Annual General Meeting.

(Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy
Form and return by:

(@ By hand to Sun Biomedical Limited, Level 2, 1 Walker Avenue, West Perth,
Western Australia 6005; or

(b) post to Sun Biomedical Limited, PO Box 271, West Perth, Western Australia, 6872;
or

(©) facsimile to the Company on facsimile number +618 9321 1204.

so thatitis received no later than 11.30 am (WST) on Tuesday, 18 November 2014.

Proxy forms received later than this time will be invalid.
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	1. Resolution 1 – Adoption of remuneration report
	2. Resolution 2 –election of director – dr ANTON UVAROV
	3. Resolution 3 – Re-election of director – MR PETER WEBSE
	4. resolution 4 – approval of 10% placement capacity
	5. resolution 5 – ADOPTION of new constitution
	1. financial statements and reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General

	3. Resolution 2 – election of director – DR ANTON UVAROV
	4. Resolution 3 – Re-election of director – MR PETER WEBSE
	5. resolution 4 – approval of 10% placement capacity
	5.1 General
	5.2 ASX Listing Rule 7.1A
	(a) is not included in the A&P/ASX 300 Index; and
	(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300,000,000.
	The Company is an Eligible Entity as it is not included in the A&P/ASX 300 Index and at the date of this Notice has a current market capitalisation of $3,309,120.
	A is the number of Shares on issue 12 months before the date of issue or agreement:
	(a) plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule 7.2;
	(b) plus the number of partly paid shares that became fully paid in the 12 months;
	(c) plus the number of fully paid shares issued in the 12 months with approval of holders of shares under Listing Rule 7.1 and 7.4. This does not include an issue of fully paid shares under the entity's 15% placement capacity without shareholder appro...
	(d) less the number of fully paid shares cancelled in the 12 months.
	D is 10%.
	E is the number of Equity Securities issued or agreed to be issued under ASX Listing Rule 7.1A.2 in the 12 months before the date of issue or agreement to issue that are not issued with the approval of Shareholders under ASX Listing Rule 7.1 or 7.4.

	5.3 Technical information required by ASX Listing Rule 7.1A
	(a) Minimum Price
	The minimum price at which the Equity Securities may be issued is 75% of the volume weighted average price of Equity Securities in that class, calculated over the 15 ASX Trading Days on which trades in that class were recorded immediately before:
	(i) the date on which the price at which the Equity Securities are to be issued is agreed; or
	(ii) if the Equity Securities are not issued within 5 ASX Trading Days of the date in paragraph (a)(i) above, the date on which the Equity Securities are issued.
	(b) Date of Issue
	The Equity Securities may be issued under the 10% Placement Capacity commencing on the date of the Meeting and expiring on the first to occur of the following:
	(i) 12 months after the date of this Meeting; and
	(ii) the date of approval by Shareholders of any transaction under ASX Listing Rules 11.1.2 (a significant change to the nature or scale of the Company’s activities) or 11.2 (disposal of the Company’s main undertaking).
	or such longer period if allowed by ASX (10% Placement Capacity Period).

	(c) Risk of voting dilution
	Any issue of Equity Securities under the 10% Placement Capacity will dilute the interests of Shareholders who do not receive any Shares under the issue.
	If Resolution 4 is approved by Shareholders and the Company issues the maximum number of Equity Securities available under the 10% Placement Capacity, the economic and voting dilution of existing Shares would be as shown in the table below.
	The table below shows the dilution of existing Shareholders calculated in accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the basis of the current market price of Shares and the number of Equity Securities the Company will have on...
	The table also shows:
	(i) two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based on the number of ordinary securities the Company will have on issue at the date of the Meeting.  The number of ordinary securities on issue may increase as a res...
	(ii) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 50% as against the current market price. The voting dilution impact where the number of Shares on issue (variable A in the formula) changes and the...
	*The number of ordinary securities on issue (variable A in the formula) could increase as a result of the issue of ordinary securities that do not require Shareholder approval (such as under a pro-rata rights issue or scrip issued under a takeover off...
	The table above uses the following assumptions:
	1. The current shares on issue are the Shares on issue as at 6 October 2014.
	2. The issue price set out above of $0.008 is the closing price of the Shares on the ASX on 6 October 2014.
	3. The Company issues the maximum possible number of Equity Securities under the 10% Placement Capacity.
	4. No Options are exercised into Shares before the date of the issue of the Equity Securities;
	5. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue. This is why the voting dilution is shown in each example as 10%.
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to by reason of placements under the 10% Placement Capacity. All Shareholders should consider the dilution caused to their own shareholding dependin...
	7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.
	(i) the market price for the Company’s Equity Securities in that class may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Equity Securities may be issued at a price that is at a discount to the market price for those Equity Securities on the date of issue or the Equity Securities are issued as part of the consideration for the acquisition of a new asset,

	which may have an effect on the amount of funds raised by the issue of the Equity Securities.
	(d) Purpose of Issue under 10% Placement Capacity
	The Company may issue Equity Securities under the 10% Placement Capacity for the following purposes:
	(i) as cash consideration in which case the Company intends to use funds raised for the acquisition of new assets and investments (including expenses associated with such an acquisition), continued expenditure on the Company’s current assets and gener...
	(ii) as non-cash consideration for the acquisition of new assets and investments (in such circumstances the Company will provide a valuation of the non-cash consideration as required by listing Rule 7.1A.3), including expenses associated with such an ...

	(e) Allocation under the 10% Placement Capacity
	The Company’s allocation policy is dependent on the prevailing market conditions at the time of any proposed issue pursuant to the 10% Placement Capacity.  The identity of the allottees of Equity Securities will be determined on a case-by-case basis h...
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company; and
	(v) advice from corporate, financial and broking advisers (if applicable).

	The allottees of the Equity Securities to be issued under the 10% Placement Capacity have not yet been determined but may include current Shareholders or new investors (or both), none of whom will be related parties or associates of a related party of...
	The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities.
	(f) Previous Approval under ASX Listing Rule 7.1A
	The Company has previously obtained Shareholder approval under Listing Rule 7.1A.
	In the 12 months preceding the date of this Notice, the Company issued a total of 82,500,000 Equity Securities which represent 24.91% of the total number of Equity Securities on issue at 20 November 2013.  The Equity Securities issued in the preceding...
	Notes:
	1. Market Price means the closing price on ASX (excluding special crossings, overnight sales and exchange traded option exercises).
	2. Fully paid ordinary shares in the capital of the Company, ASX Code: SBN (terms are set out in the constitution.
	(g) The Company’s cash balance on 20 November 2013 was approximately $1,548,000.  Cash raised from issues in the previous 12 months totals $825,000.  The Company’s cash balance at the date of this Notice is approximately $1,743,000.  Funds expended du...

	5.4 Voting Exclusion
	A voting exclusion statement is included in this Notice.  As at the date of this Notice, the Company has not invited any existing Shareholder to participate in an issue of Equity Securities under ASX Listing Rule 7.1A.  Therefore, no existing Sharehol...

	6. Resolution 5 – ADOPTION of NEW constitution
	6.1 General
	(a) Shares
	The issue of shares and options by the Company is under the control of the Directors, subject to the Corporations Act, Listing Rules and any rights attached to any special class of shares.
	(b) Preference Shares
	The Corporations Act requires certain rights of preference shares to be either set out in the Company's constitution or approved in general meeting by special resolution before preference shares are issued.
	The Proposed Constitution sets out a framework of rights for preference share issues from which the Board can determine to allot and issue preference shares, without the need to obtain further shareholder approval every time an allotment of preference...
	(c) Reductions of Capital
	The Proposed Constitution is consistent with the Corporations Act requirements which must be satisfied by the Company in undertaking an alteration of capital.
	(d) Liens
	If the Company issues partly paid shares and a call made on those shares is unpaid, the Company will have a lien over the shares on which the call is unpaid.  The lien may be enforced by a sale of those shares.
	(e) Transfer of Shares
	The Company may participate in any clearing and settlement facility provided under the Corporations Act, the Listing Rules and the ASX Settlement Pty Ltd (“ASX Settlement”) Operating Rules.  Transfers through ASX Settlement are effected electronically...
	(f) Proportional Takeovers
	A proportional takeover bid is one in which the offeror offers only to buy a specified proportion of each Shareholders' shares.
	The Proposed Constitution provides for Shareholder approval of any proportional takeover bid for the shares. Subject to the Listing Rules and ASX Settlement Operating Rules, the provisions require the Directors to refuse to register any transfer of sh...
	The perceived advantages of including proportional takeover provisions in the Proposed Constitution are that such provisions may:
	(i) enhance the bargaining power of Directors in connection with any potential sale of the Company;
	(ii) improve corporate management by eliminating the possible threat of a hostile takeover through longer term planning;
	(iii) make it easier for Directors to discharge their fiduciary and statutory duties to the Company and its Shareholders to advise and guide in the event of a proportional bid occurring; and
	(iv) strengthen the position of Shareholders of the Company in the event of a takeover, assuming the takeover will result in a sharing of wealth between the offeror and Shareholders, as the more cohesive Shareholders are in determining their response ...
	The perceived disadvantages of including proportional takeover provisions in the Proposed Constitution include the following matters:
	(v) a vote on approval of a specific bid suffers from a bias in favour of the incumbent Board;
	(vi) the provisions are inconsistent with the principle that a share in a public company should be transferable without the consent of other Shareholders; and
	(vii) a Shareholder may lack a sufficient financial interest in any particular company to have an incentive to determine whether the proposal is appropriate.
	To comply with the Corporations Act, the proportional takeover provisions must be renewed by Shareholders in general meeting at least every 3 years to remain in place.

	(g) Alterations of share capital
	Shares may be converted or cancelled with Shareholder approval and the Company’s share capital may be reduced in accordance with the requirements of the Corporations Act and the Listing Rules.
	(h) Buy Backs
	The Company may buy back shares in itself on terms and at such times determined by the Directors.
	(i) Disposal of less than a Marketable Parcel
	For the sake of avoiding excessive administration costs, the Proposed Constitution contains provisions enabling the Company to procure the disposal of shares where the Shareholder holds less than a marketable parcel of shares within the meaning of the...
	(j) Variation of class rights
	Class rights attaching to a particular class of shares may be varied or cancelled with the consent in writing of holders of 75% of the shares in that class or by a special resolution of the holders of shares in that class.
	(k) Meetings of Shareholders
	Directors may call a meeting of Shareholders whenever they think fit.  Shareholders may call a meeting as provided by the Corporations Act.  The Proposed Constitution contains provisions prescribing the content requirements of notices of meetings of S...
	The Company will hold annual general meetings in accordance with the Corporations Act and the Listing Rules.
	(l) Voting of Shareholders
	Resolutions of Shareholders will be decided by a show of hands unless a poll is demanded.  On a show of hands each eligible voter present has one vote.  On a poll each eligible Shareholder has one vote for each fully paid share held and a fraction of ...
	(m) Proxies
	An eligible Shareholder may appoint a proxy to attend and vote at the meeting on the Shareholder's behalf.  The Proposed Constitution contains provisions specifying the manner of lodgement of proxy instruments.  A Shareholder may appoint an individual...
	(n) Directors
	Unless changed by the Company in general meeting, the minimum number of directors is 3 and the maximum is 10.  The existing directors of the Company may appoint a new Director to fill a casual vacancy or as an addition to the board.  Any such Director...
	(o) Powers of Directors
	The business of the Company is to be managed by or under the direction of the Directors.
	(p) Remuneration of Directors
	The Company may pay non-executive Directors a maximum of the total amount as determined by the Shareholders in general meeting and such sum must not be paid by way of commission on, or percentage of, profits or operating revenue.
	The remuneration of executive Directors will be subject to the provisions of any contract between each of them and the Company and may be by way of commission on, or percentage of, profits of the Company, but will not be by way of commission on, or pe...
	(q) Execution of documents
	The Proposed Constitution provides for execution of documents by the Company without the use of the Company’s company seal.
	(r) Dividends
	Subject to and in accordance with the Corporations Act, the Listing Rules, the rights of any preference shares and to the rights of the holders of any shares created or raised under any special arrangement as to dividends, the Directors may from time ...
	(s) Indemnities and insurance
	To the extent permitted by law, the Company indemnifies every person who is, or has been, a Director or Secretary of the Company against a liability incurred by that person in his or her capacity as a Director or Secretary provided that the liability ...
	The Directors recommend that Shareholders vote in favour of Resolution 5.


	Glossary
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth).
	(a) is not included in the A&P/ASX 300 Index; and
	(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300,000,000.
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	Instructions for Completing ‘Appointment of Proxy’ Form
	(a) By hand to Sun Biomedical Limited, Level 2, 1 Walker Avenue, West Perth, Western Australia 6005; or
	(b) post to Sun Biomedical Limited, PO Box 271, West Perth, Western Australia, 6872; or
	(c) facsimile to the Company on facsimile number +6189321 1204.
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	1. financial statements and reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General

	3. Resolution 2 – election of director – DR ANTON UVAROV
	4. Resolution 3 – Re-election of director – MR PETER WEBSE
	5. resolution 4 – approval of 10% placement capacity
	5.1 General
	5.2 ASX Listing Rule 7.1A
	(a) is not included in the A&P/ASX 300 Index; and
	(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300,000,000.
	The Company is an Eligible Entity as it is not included in the A&P/ASX 300 Index and at the date of this Notice has a current market capitalisation of $3,309,120.
	A is the number of Shares on issue 12 months before the date of issue or agreement:
	(a) plus the number of fully paid shares issued in the 12 months under an exception in Listing Rule 7.2;
	(b) plus the number of partly paid shares that became fully paid in the 12 months;
	(c) plus the number of fully paid shares issued in the 12 months with approval of holders of shares under Listing Rule 7.1 and 7.4. This does not include an issue of fully paid shares under the entity's 15% placement capacity without shareholder appro...
	(d) less the number of fully paid shares cancelled in the 12 months.
	D is 10%.
	E is the number of Equity Securities issued or agreed to be issued under ASX Listing Rule 7.1A.2 in the 12 months before the date of issue or agreement to issue that are not issued with the approval of Shareholders under ASX Listing Rule 7.1 or 7.4.

	5.3 Technical information required by ASX Listing Rule 7.1A
	(a) Minimum Price
	The minimum price at which the Equity Securities may be issued is 75% of the volume weighted average price of Equity Securities in that class, calculated over the 15 ASX Trading Days on which trades in that class were recorded immediately before:
	(i) the date on which the price at which the Equity Securities are to be issued is agreed; or
	(ii) if the Equity Securities are not issued within 5 ASX Trading Days of the date in paragraph (a)(i) above, the date on which the Equity Securities are issued.
	(b) Date of Issue
	The Equity Securities may be issued under the 10% Placement Capacity commencing on the date of the Meeting and expiring on the first to occur of the following:
	(i) 12 months after the date of this Meeting; and
	(ii) the date of approval by Shareholders of any transaction under ASX Listing Rules 11.1.2 (a significant change to the nature or scale of the Company’s activities) or 11.2 (disposal of the Company’s main undertaking).
	or such longer period if allowed by ASX (10% Placement Capacity Period).

	(c) Risk of voting dilution
	Any issue of Equity Securities under the 10% Placement Capacity will dilute the interests of Shareholders who do not receive any Shares under the issue.
	If Resolution 4 is approved by Shareholders and the Company issues the maximum number of Equity Securities available under the 10% Placement Capacity, the economic and voting dilution of existing Shares would be as shown in the table below.
	The table below shows the dilution of existing Shareholders calculated in accordance with the formula outlined in ASX Listing Rule 7.1A(2), on the basis of the current market price of Shares and the number of Equity Securities the Company will have on...
	The table also shows:
	(i) two examples where variable “A” has increased, by 50% and 100%. Variable “A” is based on the number of ordinary securities the Company will have on issue at the date of the Meeting.  The number of ordinary securities on issue may increase as a res...
	(ii) two examples of where the issue price of ordinary securities has decreased by 50% and increased by 50% as against the current market price. The voting dilution impact where the number of Shares on issue (variable A in the formula) changes and the...
	*The number of ordinary securities on issue (variable A in the formula) could increase as a result of the issue of ordinary securities that do not require Shareholder approval (such as under a pro-rata rights issue or scrip issued under a takeover off...
	The table above uses the following assumptions:
	1. The current shares on issue are the Shares on issue as at 6 October 2014.
	2. The issue price set out above of $0.008 is the closing price of the Shares on the ASX on 6 October 2014.
	3. The Company issues the maximum possible number of Equity Securities under the 10% Placement Capacity.
	4. No Options are exercised into Shares before the date of the issue of the Equity Securities;
	5. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time of issue. This is why the voting dilution is shown in each example as 10%.
	6. The calculations above do not show the dilution that any one particular Shareholder will be subject to by reason of placements under the 10% Placement Capacity. All Shareholders should consider the dilution caused to their own shareholding dependin...
	7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.
	(i) the market price for the Company’s Equity Securities in that class may be significantly lower on the issue date than on the date of the Meeting; and
	(ii) the Equity Securities may be issued at a price that is at a discount to the market price for those Equity Securities on the date of issue or the Equity Securities are issued as part of the consideration for the acquisition of a new asset,

	which may have an effect on the amount of funds raised by the issue of the Equity Securities.
	(d) Purpose of Issue under 10% Placement Capacity
	The Company may issue Equity Securities under the 10% Placement Capacity for the following purposes:
	(i) as cash consideration in which case the Company intends to use funds raised for the acquisition of new assets and investments (including expenses associated with such an acquisition), continued expenditure on the Company’s current assets and gener...
	(ii) as non-cash consideration for the acquisition of new assets and investments (in such circumstances the Company will provide a valuation of the non-cash consideration as required by listing Rule 7.1A.3), including expenses associated with such an ...

	(e) Allocation under the 10% Placement Capacity
	The Company’s allocation policy is dependent on the prevailing market conditions at the time of any proposed issue pursuant to the 10% Placement Capacity.  The identity of the allottees of Equity Securities will be determined on a case-by-case basis h...
	(i) the purpose of the issue;
	(ii) alternative methods for raising funds available to the Company at that time, including, but not limited to, an entitlement issue or other offer where existing Shareholders may participate;
	(iii) the effect of the issue of the Equity Securities on the control of the Company;
	(iv) the circumstances of the Company, including, but not limited to, the financial position and solvency of the Company; and
	(v) advice from corporate, financial and broking advisers (if applicable).

	The allottees of the Equity Securities to be issued under the 10% Placement Capacity have not yet been determined but may include current Shareholders or new investors (or both), none of whom will be related parties or associates of a related party of...
	The Company will comply with the disclosure obligations under Listing Rules 7.1A(4) and 3.10.5A upon issue of any Equity Securities.
	(f) Previous Approval under ASX Listing Rule 7.1A
	The Company has previously obtained Shareholder approval under Listing Rule 7.1A.
	In the 12 months preceding the date of this Notice, the Company issued a total of 82,500,000 Equity Securities which represent 24.91% of the total number of Equity Securities on issue at 20 November 2013.  The Equity Securities issued in the preceding...
	Notes:
	1. Market Price means the closing price on ASX (excluding special crossings, overnight sales and exchange traded option exercises).
	2. Fully paid ordinary shares in the capital of the Company, ASX Code: SBN (terms are set out in the constitution.
	(g) The Company’s cash balance on 20 November 2013 was approximately $1,548,000.  Cash raised from issues in the previous 12 months totals $825,000.  The Company’s cash balance at the date of this Notice is approximately $1,743,000.  Funds expended du...

	5.4 Voting Exclusion
	A voting exclusion statement is included in this Notice.  As at the date of this Notice, the Company has not invited any existing Shareholder to participate in an issue of Equity Securities under ASX Listing Rule 7.1A.  Therefore, no existing Sharehol...

	6. Resolution 5 – ADOPTION of NEW constitution
	6.1 General
	(a) Shares
	The issue of shares and options by the Company is under the control of the Directors, subject to the Corporations Act, Listing Rules and any rights attached to any special class of shares.
	(b) Preference Shares
	The Corporations Act requires certain rights of preference shares to be either set out in the Company's constitution or approved in general meeting by special resolution before preference shares are issued.
	The Proposed Constitution sets out a framework of rights for preference share issues from which the Board can determine to allot and issue preference shares, without the need to obtain further shareholder approval every time an allotment of preference...
	(c) Reductions of Capital
	The Proposed Constitution is consistent with the Corporations Act requirements which must be satisfied by the Company in undertaking an alteration of capital.
	(d) Liens
	If the Company issues partly paid shares and a call made on those shares is unpaid, the Company will have a lien over the shares on which the call is unpaid.  The lien may be enforced by a sale of those shares.
	(e) Transfer of Shares
	The Company may participate in any clearing and settlement facility provided under the Corporations Act, the Listing Rules and the ASX Settlement Pty Ltd (“ASX Settlement”) Operating Rules.  Transfers through ASX Settlement are effected electronically...
	(f) Proportional Takeovers
	A proportional takeover bid is one in which the offeror offers only to buy a specified proportion of each Shareholders' shares.
	The Proposed Constitution provides for Shareholder approval of any proportional takeover bid for the shares. Subject to the Listing Rules and ASX Settlement Operating Rules, the provisions require the Directors to refuse to register any transfer of sh...
	The perceived advantages of including proportional takeover provisions in the Proposed Constitution are that such provisions may:
	(i) enhance the bargaining power of Directors in connection with any potential sale of the Company;
	(ii) improve corporate management by eliminating the possible threat of a hostile takeover through longer term planning;
	(iii) make it easier for Directors to discharge their fiduciary and statutory duties to the Company and its Shareholders to advise and guide in the event of a proportional bid occurring; and
	(iv) strengthen the position of Shareholders of the Company in the event of a takeover, assuming the takeover will result in a sharing of wealth between the offeror and Shareholders, as the more cohesive Shareholders are in determining their response ...
	The perceived disadvantages of including proportional takeover provisions in the Proposed Constitution include the following matters:
	(v) a vote on approval of a specific bid suffers from a bias in favour of the incumbent Board;
	(vi) the provisions are inconsistent with the principle that a share in a public company should be transferable without the consent of other Shareholders; and
	(vii) a Shareholder may lack a sufficient financial interest in any particular company to have an incentive to determine whether the proposal is appropriate.
	To comply with the Corporations Act, the proportional takeover provisions must be renewed by Shareholders in general meeting at least every 3 years to remain in place.

	(g) Alterations of share capital
	Shares may be converted or cancelled with Shareholder approval and the Company’s share capital may be reduced in accordance with the requirements of the Corporations Act and the Listing Rules.
	(h) Buy Backs
	The Company may buy back shares in itself on terms and at such times determined by the Directors.
	(i) Disposal of less than a Marketable Parcel
	For the sake of avoiding excessive administration costs, the Proposed Constitution contains provisions enabling the Company to procure the disposal of shares where the Shareholder holds less than a marketable parcel of shares within the meaning of the...
	(j) Variation of class rights
	Class rights attaching to a particular class of shares may be varied or cancelled with the consent in writing of holders of 75% of the shares in that class or by a special resolution of the holders of shares in that class.
	(k) Meetings of Shareholders
	Directors may call a meeting of Shareholders whenever they think fit.  Shareholders may call a meeting as provided by the Corporations Act.  The Proposed Constitution contains provisions prescribing the content requirements of notices of meetings of S...
	The Company will hold annual general meetings in accordance with the Corporations Act and the Listing Rules.
	(l) Voting of Shareholders
	Resolutions of Shareholders will be decided by a show of hands unless a poll is demanded.  On a show of hands each eligible voter present has one vote.  On a poll each eligible Shareholder has one vote for each fully paid share held and a fraction of ...
	(m) Proxies
	An eligible Shareholder may appoint a proxy to attend and vote at the meeting on the Shareholder's behalf.  The Proposed Constitution contains provisions specifying the manner of lodgement of proxy instruments.  A Shareholder may appoint an individual...
	(n) Directors
	Unless changed by the Company in general meeting, the minimum number of directors is 3 and the maximum is 10.  The existing directors of the Company may appoint a new Director to fill a casual vacancy or as an addition to the board.  Any such Director...
	(o) Powers of Directors
	The business of the Company is to be managed by or under the direction of the Directors.
	(p) Remuneration of Directors
	The Company may pay non-executive Directors a maximum of the total amount as determined by the Shareholders in general meeting and such sum must not be paid by way of commission on, or percentage of, profits or operating revenue.
	The remuneration of executive Directors will be subject to the provisions of any contract between each of them and the Company and may be by way of commission on, or percentage of, profits of the Company, but will not be by way of commission on, or pe...
	(q) Execution of documents
	The Proposed Constitution provides for execution of documents by the Company without the use of the Company’s company seal.
	(r) Dividends
	Subject to and in accordance with the Corporations Act, the Listing Rules, the rights of any preference shares and to the rights of the holders of any shares created or raised under any special arrangement as to dividends, the Directors may from time ...
	(s) Indemnities and insurance
	To the extent permitted by law, the Company indemnifies every person who is, or has been, a Director or Secretary of the Company against a liability incurred by that person in his or her capacity as a Director or Secretary provided that the liability ...
	The Directors recommend that Shareholders vote in favour of Resolution 5.


	Glossary
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth).
	(a) is not included in the A&P/ASX 300 Index; and
	(b) has a maximum market capitalisation (excluding restricted securities and securities quoted on a deferred settlement basis) of $300,000,000.
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	Instructions for Completing ‘Appointment of Proxy’ Form
	(a) By hand to Sun Biomedical Limited, Level 2, 1 Walker Avenue, West Perth, Western Australia 6005; or
	(b) post to Sun Biomedical Limited, PO Box 271, West Perth, Western Australia, 6872; or
	(c) facsimile to the Company on facsimile number +6189321 1204.



