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Healthbridge Enterprises Pty Ltd

Cirectors’ report
For the half year ended 31 December 2013

The directors present their report together with the consolidated financial report of Healthbridge Enterprises
Pty Ltd {'the Group, being the Company (Healthbridge Enterprises Pty Lid) its subsidiaries, and the Group's
interest in associsted entities for the half vear ended 31 December 2013, and the auditor's review repert
thereon.

1 Directors
The directors of the Company at any time during ar since the snd of the financial year are:

Director Appointed Resigned
Neil Broekhuizen 22 October 2008

Dr Richard Henshaw 4 Novernber 2008

Tem Waolley 8 Qetober 2008

Jarnes Thiedeman 30 Cotaber 2013

Raodney Fox 30 October 2013

Professor Gahor Kovacs 30 October 2013

Dr Anthony Lawrence 30 October 2013

2 Principal activities
The principal activities of the Group during the course of the half year was the provision of medical
services in the area of human reproduction.

3 OQperpting and financial review
Overview of the Group
The profit after tax for the equity holdsrs of the Company for the half year ended 31 December 20713 was
$5,430,807 (2012: 32,847,554 loss).

4 Significant changes in the state of affairs

In Decernber 2012 the Group sold assats relating to the operation of the private hospital at Hawthorn,
Victoria. Cther than this, in the opinion of the Directors there were no significant chenges in ths state of
affairs of the Group that ccsurred during the financial period.

5 Environmental regulation
The Group's operations are not subject to any significant environmeantal regulations under a law of the
Commonwaaith or State or Territary.

6 Dividends
Ne dividentls wers paid or declared during the pericd. No recommendation for payment of dividends
have been made.

7 Events subsequent to reporting date

Sines the end of the 6 months to 21 Decenber 2013 the company has expanded the provision of its [VF
service offering, commencing a more affordable IVF service offering in the Nerthern Suburbs of Brisbane

Other than disclosed above, thare has not arisen in the interval betwesn the end of the financial year and
the date of this repart any item, transaction or event of a material and unusual nature iikely, in the opimon
of the directors of the Company, 1o affect significantly the operations of the Group, the results of thoss
operations, or the stats of affairs of the Groug, in futurs finangial periods.

B Likely developments
The Group expects 10 &t @ minimum maintain the present status and levet of operations.

Further information about likely developmants in the operations of the Group and the expected results of
those operations in futura financial years has not been included in this report because disclosure of the
informaticn would be likely to result in unreasonable prejudice to the Group.

9 Indemnification and insurance of officers and auditors
Since the end of the previous financial year, the Group has not indemnified or made a relevant agreement
for indemnifying against a liability any person who Is or has been an officer or auditor of the Group.

/!

i . .
This repdrt is maade in accordance with a resolution of the directors:

ey

Dr Richard Henshaw

Director

26/03/2014



Healthbridge Enterprises Pty Ltd

Consolidated statement of profit or loss and other comprehensive income

For the half year ended 31 December 2013

in AUD

Continuing operations
Revenue

Raw materials and consumables used
Emplovee benefit expense

Employee incentive scheme payments
Depreciation and amortisation axpense
Professional and other fees
QOccupancy and property expense

IT and communications expense
Marketing, advertising and public relations expense
Other expenses

Total expenses

Results from operating activities

Finance income
Finance expense
Net finance expense

Gain on sale of associate
Profit / (Loss) from continued operation before income tax

Income tax benefit/lexpense)
Profit / (Loss) from continued operation for the period after tax

Other comprehensive income
Net change in fair value of cash-flow hedges
Other comprehensive income for the period, net of income tax

Total comprehensive profit / {loss} for the period

Profit / {Loss} attributable to:
Equity holders of the Company
Minority interest

Profit/{loss) for the period

Total comprehensive profit / {loss) attributable to:
Equity holders of the Company

Minority interast

Total comprehensive profit / (loss) for the period

Consolidated

31/12/2013 31/12/2012
57,590,742 47,978,151
57,590,742 47,978,161

5,105,746 3,056,758
16,866,941 15,126,967
33,780 65,975
1,431,802 2,800,395
8,235,798 6,351,262
2,175,080 1,932,175
2,921,165 2,712,026
1,403,898 921,193
866,515 {1,886,839)
40,040,685 31,079,912
17,680,067 16,888,239
756,514 775,610
{(14,367,384) (20,773,671}
(13,610,870) _ (19,998.061)
3,939,187 (3,099,822}
3,647,900 {6,603,087)
7,687,087 {9,702,809)
159,438 609,186
159,438 609,186
7,746,525 {9,093,723)
5,430,607 {2,847,b654)
2,156,480 144,645
7,687,087 19,702,909)
5,590,045 (8,867,183
2,156,480 {228,540)
7,748,625 (9,093,723

The notes on pages 7 1o 16 are an integral part of these consolidated financial statements.



Healthbridge Enterprises Pty Ltd

Consolidated statement of financial position

As at 31 December 2013
Consolidated

in AUD Note  31/12/2013 30/06/2013
Assets

Cash and cash equivalents 35,227,146 40,631,617
Trade and other receivables 3,828,662 4,331,445
Other assets 2,066,189 2,266,594
Current tax asseis 4 - -
Total current assets 41,111,997 47,229,656
Trade and other receivables - 25,000
Deferred tax assets 4 - 481,594
Property, plant and equipment 7,659,986 6,729,434
Intangible assets 215,851,750 208,131,477
Other assets 2,067,497 3,172,914
Total non-current assets 225,569,233 219,540,419
Total assets 266,681,230 266,770,075
Liabilities

Trade and other payables 16,579,365 15,173,070
Loans and borrowings 7 10,664,224 102,768,860
Employee benefits 5,044,113 4,642,306
Current tax payable 4 491,645 145,407
Total current liabilities 32,779,347 122,729,643
Loans and borrowings 7 195,142,406 181,216,219
Employse benefiis 645,050 665,215
Deferred tax liabilities 4 2,875,914 9,079,182
Trade and other payables 3,333 8,332
Total non-current liabilities 198,666,703 190,959,648
Total liabilities 231,446,050 313,689,291
Net assets/(liabilities) 35,235,180 {16,919,2186)
Equity

Share capital 6 160,534,871 49,513,640
Raserves {12,067) (181,154}
Retained earnings {125,572,899) (63,096,199)
Total equity attributable to equity holders of the company 34,949,906 {13,763,713)
Minority interest 285,275 (33,155,503}
Total equity/(deficit) 35,235,180 (46,919,216}

The notes on pages 7 to 16 are an integral part of these consolidated financial statements.



Healthbridgs Enterprises Pty Lid

Consolidated statement of changes in equity

For the half year ended 31 December 2013

In AUD

Consolidated
Balance at 30 June 2012

Shares issued during the pericd

Loss attributable to the members of parent
Dividends to non-controlling interest

Effective portion of changes in fair value of cash
flow hedges

Profit attributable to minerity interest

Changes in ownership interest in subsidiaries
that do not result in a loss of control

Balance at 31 December 2012

Balance at 30 June 2013

Shares issued during the period

Profit attributable to the members of parent
Dividends to non-controlling interest

Effective portion of changes in fair value of cash
flow hedges

Foreign currency translation differences

Profit attributable to minerity interest

Changes in ownership interest in subsidiaries

that do not result in a loss of control
Balance at 31 December 2013

. . . Non-
Share capital Retal.ned Translation Hedging controlling Total
earnings reserve reserve ;i
interast

48,513,640 {62,037,948) - 450,351 (30,515,639) (32,583,694}
- (9,847,554} - - - (2,847 ,6b4}
- - - (1,401,432} (1,401,432}

- - - 980,371 {371,185) 602,186

- - - - 144,645 144,645
- 1,030,210 - - (1,343,289) {313,078)
49,513,640 {60,865,290) - 1,440,722 (33,490,200} (43,391,828}
49,513,640 (63,096,199} 53,979 {235,133) {33,155,503) 46,819,216}

111,021,231 - - - - 111,021,231
- 5,430,607 - - - 5,430,807
- - - {342,031} {342,031)

- - - 159,438 - 159,438

- 9,649 - - 9,648

- - - - 2,166,480 2,156,480
- 67,907,307) - - 31,626,320 (36,280,978}
160,634,871 {125,572,899) 63,628 (75,695) 785,275 36,235,180

The notes on pages 7 to 16 are an integral part of these consolidated financial statements.



Healthbridge Enterprises Pty Ltd

Consolidated statement of cash flows
For the half year ended 31 December 2013

In AUD

Cash flows from operating activities

Cash receipts from customers

Cash paid to suppliers and employees

Cash generated from operations

Intersst paid

Income tax paid

Net cash flows {used in)/from operating activities

Cash flows from investing activities

Interest received

Acquisition of paid property, plant and equipment
Proceeds from sale of property, plant and equipment
Acquisition of controlled entities and businesses

Net cash flows (used in)/from investing activities

Cash flows from financing activities

Acquisition of minority interests

Proceeds from borrowings

Repayment of borrowings

Dividends paid to minority interests

Net cash flows from/{used in) financing activities

Net {decreaselfincrease in cash and cash equivalents

Cash and cash eguivalents at beginning of period
Cash and cash equivalents at end of period

Note

Consolidated

31/12/2013 31/12/2012

63,846,786 54,064,301
(47,041,410)  {35,655,645)
16,805,376 18,408,656
(37,025,302) (5,700,673)
(1,727,536) (6,198,788)
{21,947,462) 6,509,195
756,514 775,610
(2,179,911 {936,220)
5,727 24,714,302
{4,009,863) (3,133,343)
{5,427 533) 21,419,650
(1,310,000) {(313,079)
170,000,000 -
{(146,377,445)  (21,578,867)
(342,031) {1,401,432)
21,970,524 (23,293,378)
(5,404,471} 4,635,467
40,631,617 29,600,343
35,227,146 34,235,810

The notes on pages 7 to 16 are an integral part of these consolidated financiai statements.



Healthbridge Enterprises Pty Ltd

Notes to the financial statements
For the half year ended 31 December 2013

(a)

(b}

Reporting entity

Healthbridge Enterprises Pty Lid (the 'Company '} is a Tor profit company domicited in Australia. The address of the
Company's registered office is Level 17, 1 Bligh Stroet, Sydney, NSW 2000. These consolidated interim financial
statermnents as at and for the half year ended 371 December 2013 comprise the Company and its subsidiaries {together
refarred 1o as the 'Group' and individually as ‘Group entities') and the Group's interest in associates. The principal
activities of the Group during the course of the financial pericd were the provision of medical services in the arsa of

human reproducticn and human pathotogy.

Basis of preparation

Statement of compliance

The consolidated intarim financial statemsants are general purpose financial statements prepared in accordance with
AASB 134 Interim Financial Reporting and with 1AS 34 Interim Financial Reporting. The consolidated financial repert of the
Group complies with international Financial Reporting Standards (IFRSs) and interpretations adopted by the International

Accounting Standards Board (|ASB).

Selected explanatory notes are included te explain events and transactions that are significant to an understanding of the
changes in financial position and performance of the Group since the last annual consclidated financial statements as at
and for the year ended 30 June 2013. The consolidated interim financial statements do not include all of the information
required for full annual financial statements, and should be read in conjunction with the consolidated annual financial
statements of the Group as at and for the ysar ended 30 June 2013.

The consolidated interim financial statements were approved by the Board of Directors on 24 March 2014,

Principles of consolidation

For every business combination, the Group identifies the acquirer, which is the combining entity that obtains control of
the other combining entities or businesses. Cantrol is the power io govern the firancial and operating policies of an entity
50 as to obtain benefits from its activities. In assessing control, the Group takes inte consideration potential voting rights
that currently are exercisabls. The acquisition date is the date on which control is transferred to the acquirer. Judgement
is applied in determining the acguisition date and determining whether control is transferred from ons party o another,

Measuring goodwill

The Group measures goodwill as the fair valug of the consideration transfarred including the recognised amount of any
non-controlling interest in the acquires, less the net recognised amount {generally fair value) of the identifiable assets
acquired and liabilities assumed, &ll measured as of the acquisition date.

Consideration transferred includes the fair valuss of the assets transferred, liabilities incurred by the Group to the
previous owners of the acquiree, and equity interests issued by the Group. Considaration transferred also includes the
fair vaiue of any contingent consideration and share-based payment awards of the acquiree that are replaced mandatorily
in the business combination. If a business combination results in the termination of pre-existing relationships betwsen
the Group and the acquirse, then the lower of the termination amount, as contained in the agreement, and the value of
the off-market slement is daducted from the consideration transferred and recognised in other expenses.

The value of trademarks acquired in a business combination is based on the discounted estimated royalty payments that
have been avoided as a resuit of the patent or trademark being owned. The fair value of other intangible assets is basad
on the discountad cash flows expacted to be derived from the use and eventual sale of the asssts.



Healthbridge Enterprises Pty Ltd

Notes to the financial statements
For the half year ended 31 December 2013

{b}

(c)

{d)

(e}

Principles of consolidation (continued)

Contingent fiabilities
A contingent liability of the acquiree is assumed in & business combination only if such a liability represents a present
obligation and arises from a past event, and its fair value can be measured reliably.

Non-controfling interests

The Group maasures any non-controlling interest at its proportionate interest in the identifiable net assets of the acquiree.
Changes in the Group's interest in a subsidiary that da not result in a loss of control are accounted for as transactions
with owners in their capacity as owners. Adjustments to non-controlling interests are based an a proportionate amount of
the net assets of the subsidiary. No agjustments are made to goodwill and no gain or loss is recognised in profit or loss.

Transaction costs
Transaction costs that the Group incurs in connection with a business combination, such as finder's fees, legal fees, due

diligence fees, and other professional and consulting fees, are expensed as incurred.

Subsidiaries
Subsidiaries are entities controlled by the Group. The financial statements of subsidiaries are inciuded in the consolidated
financial statements from the date that control commeances until the date that control ceases.

Transactions eliminated on consolidation
intercompany transactions, balances and unrealised gains on transactions between entities within the Group are
eliminated. Accounting policies of subsidiaries are consistent with the accounting policies of the Group.

Basis of measurement
The consolidated financial statements have been prepared on an accruat basis and are basaed on historical cost except for
the following:

* derivative financial instruments are measured at fair valug; and
e non-derivative financial instruments at fair value through profit or loss are measured at fair vaiue.

Fair value is determined based on current bid prices for all guoted investments. Valuation technigues are applied to
detormine the fair valus for all unlisted securities, including recant arm’s length transactions, reference to similar
instruments and option pricing models. All derivative financial instrumenis are valued using unadjusted quoted prices in
active markets for identical assets or liabilities.

Functional and presentation currency
The financial report is presented in Australian doilars, which is the Group's functional currency.

Use of estimates and judgements

In preparing these interim financial statements, Managemeant make judgements, estimates and assumptions that affect
the application of accounting policies and the reported amounts of assets and liabilities, income and expenses. Actual
results may differ from these estimates.

The significant judgements made by Management in applying the Greup's acecounting policies and the key sources of
estimation uncertainty were the same as those that applied to the consolidated financial statements as at and for the half
year ended 31 December 2013.

The preparation of financial statermants requires management to make judgements, estimates and assumptions that
affect the application of accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual
results may differ from these estimates. Estimates and underlying assumptions are reviewed on an ongoing basis.
Revisions 1o accounting estimates are recognised in the period in which the estimate is revised and in any future periods
affected. The estimates and assumptions that have a significant risk in respect of estimates based on future events
which could have a material impact on the assets and liabilities are the sarne as those as at and for the year ending 30
June 2013.



Healthbridge Enterprises Pty Ltd

Notes to the financial statements {continued)
For the half year ended 31 December 2013

3

Significant accounting policies

With exception to the below, the accounting policies applied by the Group in these consolidated interim financial
statemnents are the same as those applied by the Group in its consolidated financial statements as at and for the year
ended 30 June 2013.

The Group has adopted the following new standards and amendments to standards, including any consequential
amendments to other standards, with a date of application of 1 July 2013,

- AASE 10; Consofidated Financial Statements

- AASB 11: Joint arrangements

- AASB 13: Fair Value Measurement

- AASB 119: Emplovee Benefits

The nature and the effect of the changes are further explainsa balow.

Subsidiaries
In accordance with AASB10, the Group reassessed the control conclusion for its investees at 1 July 2013. The contro!

conclusion remained unchanged.

Joint arrangements
As a result of the Group's restruciure, there is no longer any jeint arrangements within the Group as at 31 December

2013.

Fair value measurement

AASB 13 establishes a single framework for measuring fair value and making disclosures about fair value
measurements, when such measurements are required or permitted by other AASEs. In particular, it unifies the
definition of fair value as the price at which an orderly transaction 1o sell an asset or to transfer a liability would take
place between market participants at the measurement date. it also replaces and expands the disclosure requirements
about fair value measurements in other AASBs, including AASB7Y Financial instruments: Disclosures. Some of these
disclosures are specifically required in interim financial statements for financial instrumeants; accerdingly, the Group has
included additional disclosures (see note 8).

Employee benefits

. The adoption of the new AASB119 Employee Benefits standard does not have a material impact on the consclidated

interim financial statements.



Healthbridge Enterprises Pty Ltd

Naotes to the financiat statements {continued)
For the half yeat ended 31 December 2013

4

Income tax axpense

Income Lax expense comprises current and deferred lax. Current and deferred taxes are recognised in profit or loss except 1o the
extent thet they relate to items recognised directly in eguity or in other comprahensive incame.

Current tax is the cxpected tax payabte or raceivable on the taxable income or loss tor the year, using tax rates enacted or
substantively enacted at the reporting date, and any adjustment o tax payable in respect of previous years.

Deferred tax is recognised inrespeet of termporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts usad for taxation purposes. Deterred lax is noi recognised for the following temporary
ditferences: the initial recognition of assets ar lisbilities in a ransaction that is not a business combination and that affscis neither
accounting nor taxable profit or loss, and differcnces relating to investments in subsidiaries and associaies and jointly controfled
antities to the extent that it is probable that they will not reverse in the foreseeable future. In addition, deferred tax is not
recegriscd for taxable temporary diflerences arising on the initia recognition of goodwill. Deferred tax is measured at the tax
rales that are expected to be applied to temporary differences when they reverse, besad on the laws that have been ensctad or
substantlvely enacted by the reporting dale.

Deferred tax assets and liabilities are offset if therc is 8 legally enforceabls right to offset current tax liabilities and assets, and they
relate to income taxes levied by the same tax suthorty on the same taxable entity, or on different tax entities, but they intend to
settle current tax liabilities and asseis on a net basis or their assets and liabilities will be realised simultansously.

A deferred tax asset is recognised to the extent that it is prebable that future taxable profits will be available against which
ternporary ditference can be utilised. Deferred tax asscls are veviewed al sach reporting date and are reduced to the extent that it
is noonger probable that the related tax bensfit will be realised.

Additional income tax expenses that arise from the distribution of cash dividends are recognised at the same dme that the liability
to pay the refaled dividend is recognised. The Company does not distribute non-cash assets as dividends to its shareholders.

& Tax consolidation

Feaalthbridge Enterprises and its controlled entities have implemented the tax consolidation legislation and formed a tax-
consolidated Group from & October 2008, From 10 Dctober 2008 Healthbridge Repromed Pty Ltd and its controlled entities joined
the Healthbridge Enterprises Pty Ltd tax consolidation Group. On 28 March 2010 Healthbridge Repramed and its wholly owned
subsidiaries exited Healthbridge Enterprises Pty Ltd tax consolideted Group. On 28 March 2010 Healthbridge Repromed and its
eontralled entities Tormed a new tax cansolidation Group with Heallhbridge Repromed Py Ltd being the head entity. The parent
artity and subsidiaries in the tax-consolidated Group have entered into a tax funding arrangement which sets out the funding
ohligations of membars of the tax-consolidaled Group in respect of tax amaunts.,

Menash [VF Holdings Pty Ltd and ils subsidiaries implemented the Lax cansolitation legislation and have formed a tax-consolidated
Group from 14 December 2007. Monash IVF Haldings Pty Ltd and subsidiaries in the tax-consolidazed Group have antered into a
tax funding arrangernent which sets oul the funding obligations of members of the tax-conselidated Group in respect of tax
SOLNES.

On 24 Octaber 2013 Monash IvF Holdings Pty Ltd (and its wholiy-owned subsidiarizs), and Healthbridge Repromead Pty Ltd {and its
wiholly-owned subsidiaries) joinad the Healthbridge Enterprises Pty Ltd tax conselidated Group, The formation of a new tax
consalidated graup required the "reset’ of the tax bases of certain underlying assets within the new tax consolidated group. These
reset tax bases will generally become relavant For future capital gains tax events arising in ralation to those assets {for example,
the disposal of gaodwill).

The result of resetting some of thess tax bases combined with the impact of the majerity of the group now baing part of one
combined tax group, has given rise to a tax benefit amounting to §7.8m. This is a key contributing factor to the current level of
income tax henefit in the 6 month period to 31 Decamber 2013,

Current tax expense {income), deferred tax liabilities and deferred tax assets arising from temporary differsnces of the members
of the tax-consalidated Group are allocaled to the Company and recognised using a 'Group allocation” approach. Deterred tax

Aty current tax liabilities for assets] and deferred tax assets arising from unused tax lesses of the subsidiaries are assumed by the
head entity, and are recognised as amournits payablefiraceivable) to other entities in the tax-consolidated Group in conjunction with
the tax funding arrangement amounts.

The Company recoarises deforred tex assets arising from unused Lax losses 1o the extent that it is probable that future taxable
profits ot the Company will be svallable against which Lhe assets can be utilised. The Company assesses the recovery of its
unused tax losses and tax credits only in the period in which they arise, and before sssumplion by the head entity, in accordance
with AASE 112 applied in the conlext of the tax-consolidated Group. Any subsequent period adjustrents ta deferred tax assets
arising from unused tax losses as a resull of 1avised assessments. of the probability of recoverability are recognised by the head
entily only. As & resull of the changes in the 1ax consolidation group in the period, deferred 1ax assets arising from unused tax
losses are only recogrised o the extent that the losses can be transferrad into the new tax consolidated group and satisfy
rmedified continuity of ownership and same business test recoupment rules. Even where the losses satisfy these rules, the tax
Insses can oniy be recouped in accordance with the tax concept of the Auwailable Fraction,

Any subsaruent period adjustments to deferred tax assets arising from unused tax losses as a result of revisad assessments of
the probability of recoverability is recognised by the head eniity only-

10



Healthbridge Entarprises Pty Ltd

Notes to the financial statements (continued)
For the half yaar ended 31 December 2013

4

(G4

{iil)

Incomea tax expense {continued}

Nature of tax funding arrangements and tax sharing arrangements
The head entity, in conjunction with other rmembers of the tax-consolidated Group, has entercd intw a tax funding arrengement
which sets out the Tunding abligatians of members of the tax-consolidated Group in respect of tax amounts.

The tax funding arrangements require payrments toftrom the head entity equal ta the current tax fiability/lasset) assumed by the
head antity and any tax-loss deferred tax assel assumed by the head entity, resulting in the Company recognising an inter-entity
payabledireceivable) squal in amount to Lhe tax liabililyf (asset) assumed. The inter-enlity payable/ireceivable} is at call.

Contributions te fund Lhe eurrent tax lisbilities are payable as per the tax funding arrangament and reflect the timing of the head
entity’s obligalion to make payments for tax liabilities to the relevant tax authoritiss.

The head entity in conjunction with other members of the tax-consolidated Group, has also entered into a tax sharing agreement.
The lax sharing agreement provides for the determination of the allocation of income tax liabilities berween the entities should the
head entity default on its tax payment abligations. Mo amolints have béen recognised in the financial statements in respact-of this
agreement as payment of any amounts under the tax sharing agreement is considerad ramate.

Taxation of financial arrangements

The Tax Laws Amendment (Taxation of Financial Arrangements) Act 2008 and other technical smendments [TOFA |epislation) have
heen substantively enacred. The TOFA legislation provides a framework {or the laxaticn of financial arrangements, potentially
providing closer alignment between tax and accounting cutcomes. The regime does this by intraducing a number of default and
slective tax-liming methods which can be applied to take account of gains and losses from & financial arrangement.

The Company has slected to apply TOFA Lo financial arrangements entered inte from 1 July 2008 and to financiat arrangements in
place {pre-existing financial arrangements) al that date. The Company has also elected to apply tax-timing methods to both new
and pre-existing financial arrangements.

Acquisition of subsidiary and non-controlling interests

Acquisition of subsidiary

On 1 January 2013 the Group obtained contral of KL Fertility & Gynaecclagy Centre SDN. BHD., a company Incorporatad in
Malaysia with principal activities to provide Assisted Reproductive Technology {ART) services, gynaecological services, In-itro
Fertilisation {IVF! labaratory services, spenizlist consultancy services and general clinical ssevices to patients at their own and other
medical centres and hospitals, by acguiring 68 percent of the shares and valing interests in the company. The vendor being the
primary Doctor at the Clinic retains a 35% interesl in the business.

Taking contrel of KL Fertility & Gynascology Centre SDN. BHD. will enable the Group to expand the IVF business with south east
Asla in particular holding strong growth opportunities and being able to beneafit from many aspects of the Australian [VF business
including scienlific methods and pratocols.

| he six, months to 30 June 2013 KL Fertility & Gynaecelogy Cantre SON. BHD. contributed revenus of $1,841,740 and profit of
$567,144 1o the Group's results.

The lollowing summarises the major classes of consideralion transferred, and the recognised amounts of assets acquired and
lighilities assurmed at the acguisilion date

Consideration transferred

in thougands of dollars

Cash 5,219,963
Total 5,219,963

{deniifisble assets required and labilities assumed
in thousands of doliars

Cash 50,083
|wentory 21,413
Fecaivables 2,519
Other current assets 35,268
Property, plant and equipment 83,131
Tax assels and liabilities {66,757}
Trade and other payablas {16.68%)
Met assets acquired 108,968

The above Identiliable assets required and liabilities assumed have been delermined at fair value, The Group is currenily in the
pracess of finalising the fair values of the assets and lisbilities atouired, As a result, the fair values provided above are provisional
and will be subject to finalisation during the peried Up to twelve months from the acquisition date

Goodwill

Goadwill was recognised a3 a result of the acquisition as follows

in thousands of dollars

Total consideration translerred 5,219,963
Non-controlling interesls based on their proportionate intercstin 38,139
the recognised amounts of the assets and liabilities of KL

Fertility & Gynastology Centre SDN. BHD.

Fair valus of identifliable net assats. {108,968)
5,149,134

Acquisition-related costs

The Group incurred acquisition ralated costs of $174k relating te sxternal legal faes and due difigence costs. Thase costs have
been included in ‘other expenses’ in the Group's statemant of protit o less and other comprehansive income,

it



Healthbridge Enterprises Pty Ltd

Notes to the financial staternents (continued)
For the half year ended 31 December 2013

5 Acquisition of subsidiary (continued)
On 16 July 2013 the Group obtained control of Yonrat Pty Lid trading as Reproductive Medicins Albury by acquiring 100% percent
of the shares and voting interasts in the company. Yancat Pty Ltd's principal activities ere the provision of Assisted Reproductive
Technology ("ART"} servicas and specialist consultancy senvices to patients at a clinic and day surgery facility in Albury, Mew South
Wales,

Taking contral of Yoncat Pty Ltd will enable the Group to further expand the affering of its ART services into reglanal Victoria and
sotith west NSW and enables the group to service the Victeria NSW border region in conjunction with the service provided from
Mildura whese it aperates clinics.

Ir the six months to 31 Degember 2013, Yoncat Pty Ltd contributed revenua of $1,671k and profit of $335k to the Group's resuits.

The lollewing summarises the major classes of consideration transferred, and the recognised amounts of assets acquired and
liabilities assumed at the acouisiton date. All amounts are provisional at Lhe balance sheet date.

Consideration transferred §

Cash 4,009,863
Deterred cash payment (&) 4 1,800,000
Contingent consideration on eam out sgreéement: Juna 20147 400,000
Contingent consideration on earr out agresmeni: June 2015% 1,000,000
Total 7,009,863

{al: Due to be paid in May 2014, this cash payment hes no conditions attached.

{b}: If the acquires meets the performance hurdle of 280 IWF eycles for the yvear ended 30 Juna 2014, the vendor is entitled to 8
payment of A$400,000, which reduces by AS10,000 for sach cycle less then 280. If less than 250 cycles are peformed, then no
payment is due.

ich: I the scquire meets the parfermance hurdls of 280 IWF cycles for the year ended 30 June 2015, the vendor is entitled to a
payment of A$1,000,000, which reduces by A510,000 for sach cycle less than 290. If less than 260 cycles are pertormed, then a
payment of A$600,000 is due,

Identifiable assets acquired and Habilities assumed $

Praoperty, plent and equipment 102,818
Prepayments 33,654
Cash and cash equivalents 102
Bank overdraft (27,250
Ernployee Provisions ’ {185,457}
Trads and other payables {19,493)
Total identifiable net assets 169,326)

The above Identifiable assets requirad and liabilities assumed have been detsrmined al fair valus. The Group is currently in the
pracess of finalising the fair values of the assets and liakilities acquired. As a result, the fair values provided above are provisional
and will be subject to finalisation during the period up Lo twelve months fram the acquisition date.

Goodwill
Goodwill arising from the acquisition has been recognised as follows:

$
Total consideration transferad 7,009,863
Fair valuc of identifiable assets 168,326)
Gaodwill 7,073,185

Acquisition-related costs
The Group incurred acquisition refated costs of $88k relating to external legal tees and due diligence costs. Thesa costs have been
included in ‘other expenses’ in lhe Group's statement of profit or 10ss and other comprehensive Income.



Healthbridge Enterprises Pty Ltd

Notes to the financial statements (continued)
Fot the half year ended 31 December 2013

5

Acquisition of subsidiary and no trolling ir

Acquisition of ntrelling i

Monash IVF Holdings Pty Ltd

Ir Octaber 2013, the Group bought oul Lhe remaining 30.6% nen-contralling interests in WMonash IVF Heldings Pty Lid for $31.15m
by issuing Ordinary Shares equivalent to this value in HEPL. This acquisition increasad the Group's ownership in Monash IVF
Holdings Pty Ltd to 100% (30 June 2013: 62.4%].

The tarrying amount of Monash IVF Holdings Pty Lid's net assets in the Group's financial statements on the date of the
acquisition was 539.6m.

Wesley Monash |VF Pty Ltd

In December 2013, Monash IVF Pty Ltd bought out the remaining 40% in Weslay Monash [VF Pty L1d for $1.31m cash. Coupled
with the above acquisition of the remaining MCls in Monash {YF Hetdings Py Ltd, this acguisition Increased the Group's ownership
in Wesley Monash [VF Pty Ltd to 100% {30 June 2013: 41.6%)

The carrying ameunt of Wesley Manash IVF Pty Ltd's net assets in the Group's financial statements on the date of the acquisition
was $0.1m

Monash Ultrasound Pty Ltd

In Qctaber 2013, Monash [VF Pty Lid alse bought out tie remaining 35% nan-controlling interests in WMonash Ultrasound Pty bic
for £3.76m by the Group issuing $2.24m of Ordinary Sheres and 51.52m of Redeemable Preference Shares in HEPL. Coupled with
the above acquisition of the remaining NCls in Monash [VE Heldings Pty Ltd, this acquisition increased the Group's ownership in
Monash Ulirasound Pty Ltd to 100% (30 June 2013: 51.7%)

The carrying amount of ivlonash Ultrasound Pty Lid's net asssts in the Group's financial statements on the date of the acquisition
was $1.6m.

Healthbridge Repromed Pty Ltd

In Qclober 2013, the Group boughl aut the remaining 1.7% norecontrolling interests in Healthbridge Repromed Pty Ltd for $0.01m
by issuing Qrdinary Shares equivalent to this value in HEPL This acquisition increased the Group's ownership in Healthbridge
Repromed Pty Ltd Lo 100% {30 June 2013: 28.3%).

The carrying amount of Hesithbridge Repramed Pty Lid's net assets in the: Group's financial statements on the date of the
acquisition was (§3.8m}

13



Healthbridge Enterprises Pty Ltd

Notes to the financial statements (continued)
For the half vear ended 31 December 2013

6 Capital and reserves
Issues of ordinary shares
As discussed in note 5 (Acquisitions of subsidiaries and non-controlling interests), in October 2013 the Group issued
110,330,597 ardinary shares at a price of $1.008 per share and 76,000 ordinary sheres at a prics of $1.000 per share. These
shares were effectively trensferred to acquire NCI, MRPS and Promissory Note holdings within the Group's subsidiaries as a
part of the Group's restructure.

Dividends
No dividends were paid or proposed in the periods.

Share capital
Number of ordinary shares

On issue at 31 December 2013 - fully paid 31 December 2013 30 June 2013

A class ordinary shares 104,398,341 20,073,065

E class ordinary shares 55,520,907 19,440,686

Z class shares 10 i0

Z class special shares 10 10
159,919,268 49613671

Share capital of the Group is dhided inte A ordinary shares, B ordinary shares and 7 class shares. A and B ordinary shares
confer on their holders the sarme entitlements in all respects. Z ¢lass shares do not confer on thetr holders any entitlements to
participate in the profits or assets or attend and vote at any general meeting. Subject to and immediately prior to an exit svent
sach Z class share will be autormatically convertad, without any requirement for board or share holder approval, into B Ordinary
Share by subdividing Z class share into a greater nurnber of shares in accordance with the formula set.

Ordinary shares participate in dividends and the procesds on winding up of the parent entity in propartion to the number of
shares held. At sharehalder mestings each ordinary shara is entitled to one vote when a poll is called, otherwise each
sharehalder has one vote on a show of hands. Ordinary shares have no par value.

7 Loans and borrowings
This note provides information abeut the contractual terms of the Group's interest-bearing lcans and borrowings which are
measured at amortised cost. During the period commercial loans expiring prior 1o the end of the half year perod were
refinanced undsr a new syndicated lean facility. This resulted in the group ne longer being in 2 net surrent assets deficiency
position.

tn AUD Consolidated
31 December 2013 30 June 2013

Non-current liabilities

Commercial loans 158,750,000 -
Promissory notes 16,213,821 138,700,641
Redeemable preference shares [ RPS'} 20,178,585 42 479,127
Capitalised finance facility fees - -
Derivatives - 38,451
196,142 408 181,216,219
Curent liabilities
Derivatives 77,521 163,108
Commercial loans 13,166,033 103,030,378
Capitalised finance facitity fees (2,579,330 414,826}

10,604,224 102,768,860

Promissory notes and RPS amounting to $72,207,201 and $5,345,255 respectively were converted into shares doing the
period [s88 note 6).

Terms and debt repayment schedule
Terms and conditions of outstanding loans were as follows:
Consolidated
31 December 2013

In AUD Nominal interest
Currehcy Tate Year of matuity Face value Carrying amount
Promissory notes AUD 16% 2017 16,213,821 18,213,821
Redesmable preference shares AUD 16% 2017 20,178,586 20,178,585
. Base rate plus
Commercial loans AUD rargin (3.75% 2014 171,916,033 171,916,033
Total interest-bearing tizbilities 208,308,439 208,308,439

Commercial loans are now secured over all assets of Healthbridge [VF Holdings PTY Ltd and its controlled entities. Loans
contain certain covenants requiring guarterly compliance.

Unused debt facility amounted to $3.0m as at 31 December 2013 (30 June 2013: nil



Healthbridge Enterprises Pty Ltd

Notes to the financial statements (continued)
For the half year ended 31 December 2013

7 Loans and borrowings (continued)
Terms and debt repayment schedule
Terms and conditions of outstanding loans were as follows:

Consolidated

30 June 2013
n ALD Nominal interest

Currency rate Year of maturity Face value Caerying amount

Comrnarcial loans AUD 8% 2013 33,030,378 33,030,378
Commercial loans AUD 8% 2013 70,000,000 70,000,000
Promissory notes AUD 14% 2017 138,700,641 138,700,641
Redeemable preference shares ALD 14% 2017 22,318,835 22,316,830
Redesmable preference shares AUD 16% 2014 20,182,292 20,162,282
Total interest-bearing liabilities 284.210.146 284,210,146

Commersial loans are secursd over all assets of Healthbridge Repromed Pry Ltd and Maonash WF Holdings Pty Ltd and their
santrolled entities. Loans contain certain covenants requiring quarterly compliance:

Unused debt facility amounted to nil as at 30 June 2013 {2012: il

8 Financial instruments
Credit risk
Exposure to credit risk
The carrying amount of the Group's finencial assets represents the maximum credit exposure. Tha carrying amaount of the
Group's assets are deemed to not exceed their recoverable amount,

Financial instruments carried at fair value

Fair vaive higrarchy

The table below anatyses recuring fair value measurements for financial assets and fingncial liabilities. These fair value
measurements are categorised into differant levels in the fair valus hiererchy based on the inputs 1o valuation techniques used.
The different levels are defined as follows.

o Level 1: quoted prices unadjusted) in active markets for identical assets or ligilities that the Group can access at the
measurement date

e Level 2; inputs other than guoted prices ncluded within Level 1 that arg ohservable for the assst or fiability, sither directly
or indirectly

= Level 3: unohservable inputs for the asset or liability.

31 December 2013 Level 1 Lovel Z Level 3
- Interest rate swaps used for hedging - 77.521 -
Total finaneial liabilities carried at fair value - 77,621 -
30 June 2013

- Intarest rate swaps used for hedging - 189,559 -
Total financial liabilities carried at fair value - 189,558 -

The Group recagnises transfers between levels of the fair value hisrarchy as of tha end of the reporting period during which
the transfer has ocourred. There were no transfers betwsen Level 1to Level 2 of the fair valug higrarchy during the haif year
ended 31 December 2013

15
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Notes to the financial statements {(continued)
For the half year ended 31 Decembar 2013

1

=

12

Contingent liabilities
The Directer's are not awars of any contingent liabilities as at reporting date

Group entities

Ultimate controlling party

The uttirnate contralling party of the Group is Ironbridge Fund Il LP. The ulimate controlling party was the same in the

prior repaeting period.

Dwmership interest

Parent entity Couniry of Incorporation

31272013
Healthbricge Enterprises Pty Lid Australia
Significant subsidiaries
Healthbridge IVF Holdings Pty Ltd Australia 100.0%
Healihbridge Shared Services Pty Lid Australia 100.0%
Healthboridge Repromed Pty Ltd Awustralia 100.0%
Repromed FinancePty Ltd Australia 100.0%
Repromed Holdings Pty Ltd Australia 100.0%
Prapromed NZ Holding Pty L1d Australia 100.0%
Repromed Australia Pry Ltd Australia 100.0%
Adelaide Fartility Centre Pty Ltd Australia 100.0%
Monash VF Holdings Pty Ltd Australla 100.0%
Monash IVF Finance Pty Lid Australia 100.0%
Monash IVF Pty Ltd Australia 100.0%
Wesiey Monash IVF Pty Ltd Australia 100.0%
Weasley Monash JV Australia 100.0%
Monash Reproductive Patholagy and Geneties Pty Ltd Australia 100.0%
Wonash Ulirasound Pty Lid Australia 100.0%
Healthbridge Progerty Holdings Pty Ltd Australia 100.0%
Healthiridge Property Hawthorn Pty Ltd Australia 100.0%
Healthbridge Obstetrics Holdings Pty Lid Australia 100.0%
Healthbridge ChS Pty Ltd Australia 92.0%
Healthtridge Hawthern Holdings Py Lid Australia 92.0%
Healthbridge Hawtharn Finance Pty Ltd Australia 92.0%
Healthbridge Hawthorn Py Lid Australia 92.0%
KL Fertility & Gynascology Centre Malaysia 65.0%
Yoncat Pty Ltd Australia 100.0%
ACN, 166 702 487 PTY LIMITED Australia 100.0%
MyIVF Pty Limited Austraiia 100.0%
ACN. 166 701 819 PTY LIMITED Australia 100.0%
HBIVF JOHOR BAHRU LAB PTY LTD Australia 100.0%

Subsequent events

30/06/2013

100.0%
100.0%
98.3%
98.3%
98.3%
08.3%
98.3%
98.3%
69.4%
63.4%
69.4%
416%
41.8%
69.4%
51.7%
100.0%
100.0%
100.0%
92.0%
92.0%
92.0%
92.0%
66.0%

Sinee the end of the 6 menths 10 31 Decembar 2013 the company has expanded tha provision of its IVF service offering,

commenging 3 more affordable IVF service offering in the Northern Suburbs of Brisbane

Other than disciosed above, there has not arisen in the interval between the end of the financial year and the date of this
report any item, transaction or event of 2 material and unusual natura likely, in the opinicn of the directors of the
Company, to affect significantly the operations of the Graup, the results of those operations, of the state of affairs of the

Group, in future finascial periods.

Related party transactions

T ions with key g t personnel and relatad parties

Transactions between related parties are an normal commercial terms and conditions no more favourable than those

available to Gther parties uniess cthenwiss stated.

Outstanding balances

Consolidated

In AUD 3t December 2013 30 June 2013
Other assets - non-current
Repromead Management Trust 25,000 25,000
Managemant of Monash IVF Holdings Pty Ltd and their related parties 1,732,373 1,883,728
Management of Healthbricige CMS Pty Ltd and their related parties 600,284 600,284

2,357,657 3,104,012
Radeamable prefe sharaes, including interest payable and paid
Shareholders ot the Group 20,178,588 22,318,838
Pramissory notes, including interest payable and paid
Shareholders of the Group 16,213,821 138,700,641

Repromead Management Trust, Monash Management and Healthbridge CMS loans were provided to management 10
take equity ownarships into Heatthbridge Repromed Pty Ltd, Monash [VF Holdings Pty Ltd and Healthbridge CMS and
controlled entities raspectively. The ican 1o Monash managemsnt acerues b per cent interest per anhum. Loans are
secured by any payment due 1o management and shares held. These loans are repayable on the date on which

employment ar services providing by managemeant £98ses, or on the date when sharas are sold.
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Healthbridge Enterprises Pty Ltd
Director's declaration

In the opinion of the directors of Healthbridge Enterprises Pty Lid (the ""Company"'}:

a) the interim consolidated financial statements and notes that are set out on pages 3 to 16:

liy present fairly, in all material aspects, the financial position of the Group as at 31 December 2013 and its
performance as presented by the results of its operations and its cashflows, for the half year ended on
that date; and complying with Australian Accounting Standard AASB 134 Interim Financial Reporting.

{il comply with Australian Accounting Standard AASB 134 Interim Financial Reporting.

h) There are reasonable grounds to believe that the Company will be able to pay its debts as and when they
become due and payable.

¢) The financial report also complies with International Financial Reporting Standards as disclosed in note 2(a}.

Slgnid in accordance with a resolution of directors.

Dr Richard Henshaw
Director

26/03/2014
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Independent auditor’s review report to the board or directors of Healthbridge
Enterprises Pty Ltd

Report on the financial report

We have reviewed the accompanying interim financial report of Healthbridge Enterprises Pty
Ltd and the entities it controlled at the half-year’s end or from time to time during the half-year
period (the Group). The financial report comprises the consolidated statement of financial
position as at 31 December 2013, consolidated statement of profit and loss and other
comprehensive income, consolidated statement of changes in equity and a consolidated
statement of cash flows for the half-year ended on that date, notes 1 to 12 comprising a summary
of significant accounting policies and other explanatory information and the directors’
declaration of the Group comprising the company and the entities it controlled at the half-year’s
end or from time to time during the half-year period.

Directors’ responsibility for the interim report

The directors of the company are responsible for the preparation and fair presentation of the
interim financial report in accordance with Australian Accounting Standards and for such
internal control as the directors determine is necessary to enable the preparation and fair

- presentation of the interim financial report that is free from material misstatement, whether due
to fraud or error.

Auditor’s responsibility

Our responsibility is to express a conclusion on the interim financial report based on our review.
We conducted our review in accordance with Auditing Standard on Review Engagements ASRE
2410 Review of a Financial Report Performed by the Independent Auditor of the Entity, in order
to state whether, on the basis of the procedures described, we have become aware of any matter
that makes us believe that the interim financial report is not presented fairly, in all material
respects, the Group’s financial position as at 31 December 2013 and of its performance and cash
flows for the half-year ended on that date; and complying with Australian Accounting Standard
AASB 134 Interim Financial Reporting. As auditor of Healthbridge Enterprises Pty Ltd, ASRE
2410 requires that we comply with the ethical requirements relevant to the audit of the annual
financial report.

A review of a interim financial report consists of making enquiries, primarily of persons
responsible for financial and accounting matters, and applying analytical and other review
procedures. A review is substantially less in scope than an audit conducted in accordance with
Australian Auditing Standards and consequently does not enable us to obtain assurance that we
would become aware of all significant matters that might be identified in an audit. Accordingly,
we do not express an audit opinion.

KPMG, an Australian partnership and a member 18

firm of the KPMG network of independent member
firms affiliated with KPMG International Cooperative  Liability limited by a scheme approved under
("KPMG International’), a Swiss entity. Professional Standards Legislation.
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Independence

In conducting our review, we have complied with the independence requirements of the
applicable standards of the Accounting Professional and Ethical Standards Board.
Conclusion

Based on our review, which is not an audit, we have not become aware of any matter that makes
us believe that the interim financial report of Healthbridge Enterprises Pty Ltd does not present
fairly, in all material respects, the Group’s financial position as at 31 December 2013 and of its
performance and cash flows for the half year ended on that date, in accordance with Australian
Accounting Standard AASB 134 Interim Financial Reporting.

Use of Report

Our report is released to Healthbridge Enterprises Pty Ltd on the basis that it shall not be
distributed, copied, referred to or disclosed, in whole (save for Healthbridge Enterprises Pty
Ltd’s own internal purposes) or in part, without our prior written consent.

KW G

KPMG

B vtte

Maurice Bisetto
Partner

Melbourne

26 March 2014



