Ve rVO www.vervapharma.com

Pharmaceuticals

Notice of Annual General Meeting

Notice is hereby given that an Annual General Meeting of the shareholders of Verva Pharmaceuticals
Limited ACN 074 636 847 (“Company” or “Verva”) will be held at the offices of Middletons Lawyers, Level
25, 525 Collins Street Melbourne at 9:00 am on Friday 29 April, 2011.

Agenda

1. Ordinary Business
Financial Statements and Reports

Verva’s Annual Report for the financial year ended 31 December 2010, including the directors' report,
the auditors' report and audited financial statements, is available on-line at:

http://www.vervapharma.com/investors/notices-and-reports

To request a paper copy, please contact the Company:

e-mail verva@vervapharma.com

tel: (03) 9869 5900

mail: c/o- MPR Group, HWT Tower, Level 19, 40 City Road, Southbank VIC 3006

Resolution 1 — Election of Kathy Nielsen as a Director
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That pursuant to rule 13.2 of the Company's Constitution and for all other purposes the Company
elects Kathy Nielsen as a director of the Company.”

Resolution 2 — Election of lan Nisbet as a Director
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That pursuant to rule 16.1 and 16.2 of the Company's Constitution and for all other purposes lan
Nisbet, having retired as a Director of the Company, being eligible for re-election and having submitted
himself for re-election, be appointed as a Director of the Company.”

Resolution 3 — Election of Andrew Baker as a Director
To consider, and if thought fit, to pass the following resolution as an ordinary resolution:

“That pursuant to rule 16.1 and 16.2 of the Company's Constitution and for all other purposes Andrew
Baker, having retired as a Director of the Company, being eligible for re-election and having submitted
himself for re-election, be appointed as a Director of the Company.”

2. Special Business
Resolution 4: Variation of rights attaching to Class A Redeemable Preference Shares
To consider, and if thought fit, to pass the following resolution as a special resolution:

“That for the purposes of Section 8 of the terms attaching to the existing issued Class A Redeemable
Preference Shares and for all other purposes, approval is granted for the variation of the rights
attaching to those existing Class A Redeemable Preference Shares as described in the Explanatory
Notes accompanying this Notice of Meeting."

Resolution 5: Entry into Subscription Agreement and issue of Class A Redeemable Preference
Shares

To consider, and if thought fit, to pass the following resolution as a special resolution:

That, subject to shareholder approval of Resolution 4, for the purposes of section 254A(2) and section
611 (item 7) of the Corporations Act 2001 (C'th) (with respect to Genesis Bioscience Managers Pty Ltd
ACN 101 781 346 as trustee for The Genesis IIFF Trust) approval is granted for the Company to enter
into the Subscription Agreement and issue the Class A Redeemable Preference Shares (as amended

pursuant to Resolution 4), and the fully paid ordinary shares into which those Class A Redeemable
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Preference Shares may convert, pursuant to the terms of the Subscription Agreement, details of which
are provided in the Explanatory Notes accompanying this Notice of Meeting."

Resolution 6: Approval of Board discretion to Issue further Class A Redeemable Preference
Shares

To consider, and if thought fit, to pass the following resolution as a special resolution:

"That, subject to shareholder approval of Resolution 4, for the purposes of section 254A(2) of the
Corporations Act and for all other purposes, approval is granted to give the Board authority to
undertake a private placement and issue of up to 10,638,298 Class A Redeemable Preference Shares
(as amended pursuant to Resolution 4), and the fully paid ordinary shares into which those Class A
Redeemable Preference Shares may convert, to institutional and sophisticated investors (being
persons described in Sections 708(8) and 708(10) of the Corporations Act 2001) at an issue price to
be determined in the discretion of the Board, but in any case not less than of AU$0.047 and otherwise
on the terms and conditions set out in the Explanatory Notes which accompanies this Notice of
Meeting.”

By Order of the Board:

V7

-

Mr Matthew Murphy

Verva Pharmaceuticals Limited
Company Secretary

06 April 2011
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Proxy Form

Verva Pharmaceuticals Ltd.
(ACN 074 636 847)

Annual General Meeting 29 April, 2011

of

being a shareholder of the Company appoint:

of

or if no person is named, the Chairperson of the Annual General Meeting as my proxy to vote and act for me
and on my behalf at the Annual General Meeting of shareholders of the Company to be held on 29 April,
2011 and any other day to which that Annual General Meeting is adjourned or postponed.

My proxy is authorised to exercise all / % of my voting rights. If 2 or more proxies are being appointed,
the proportion of my/our total voting rights that this proxy is authorised to exerciseis %

| direct my proxy to vote in the following manner:

No | Resolution For Against | Abstain

Election of Kathy Nielsen as a Director

Re-Election of lan Nisbet as a Director

Re-Election of Andrew Baker as a Director

Variation of rights attaching to Class A Redeemable Preference Shares

Al | W|IN|PF

Entry into Subscription Agreement and issue of Class A Redeemable
Preference Shares

6 Approval of Board discretion to Issue further Class A Redeemable
Preference Shares

If you have appointed the Chairperson as your proxy and you do not wish to direct the Chairperson how to
vote, please place a mark in the box below:

By marking this box, you acknowledge that the Chairperson may exercise your proxy even if they have an
interest in the outcome of the resolution and votes cast by the Chairperson other than as proxy holder will be
disregarded because of that interest.

The Chairperson intends to vote in favour of the resolutions.

Date

Signature

Signature of shareholder/s (note if the shareholder is a company, the proxy form should be signed in
accordance with the shareholder company's constitution and with the Corporations Act 2001 (C'th)).
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Notes to Proxy Form

1.

A shareholder who is entitled to attend and vote at the Annual General Meeting is entitled to appoint a
proxy to attend and vote for the shareholder at that meeting.

A shareholder who is entitled to cast 2 or more votes may appoint 2 proxies, in which case they may
specify the proportion or number of votes each proxy is appointed to exercise. If the shareholder
appoints 2 proxies and the appointment does not specify the proportion or number of votes each proxy
may exercise, each proxy may exercise half of the votes of the shareholder.

If no directions are given the proxy may vote as the proxy thinks fit or may abstain from voting.

A proxy need not be a shareholder of the Company. If a person attends a meeting both as a
shareholder and as a proxy for another shareholder, such person will only be counted once on a show
of hands.

The proxy form must be signed by the shareholder or the shareholder’s attorney (in which case the
power of attorney must have been previously noted by the Company or a certified copy of the power of
attorney must accompany this proxy form.

To be valid, proxies must be received by the Company:

(@) atits registered office:
Domestic:
Verva Pharmaceuticals
MPR Group Pty Ltd.
Reply Paid 87061
Southbank VIC 3006

International:

Verva Pharmaceuticals
MPR Group Pty Ltd.
Level 19 HWT Tower
40 City Road
Southbank VIC 3006
AUSTRALIA

(b)  successfully transmitted by facsimile to the Company's office on +61 (3) 9869 5999
(c) by e-mail of a signed proxy to verva@vervapharma.com (PDF preferred)

in each case no later than 48 hours before the commencement of the Annual General Meeting.
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EXPLANATORY NOTES

These explanatory notes have been prepared to provide shareholders with sufficient information to assess the merits of the resolutions
contained in the accompanying notice of Annual General Meeting of the Company to be held at the offices of Middletons Lawyers,
Level 25, 525 Collins Street, Melbourne at 9:00 am on Friday 29 April, 2011.

Ordinary Business
Resolution 1: Election of Kathy Nielsen as a Director

Rule 13.2 of the Company's Constitution provides that any director appointed to fill a casual vacancy or as an addition to the Board
may only hold office until the next annual general meeting and is then eligible for election at that meeting. As Dr Nielsen was appointed
after the last annual general meeting of the Company (2 August 2010) to fill a casual vacancy created by the resignation of Matthew
Morgan, she is due to retire at this Annual General Meeting and has submitted herself for election.

Dr. Kathy Nielsen (PhD, M.Intell. Prop. Law, M.Pharm., GAICD) is the Senior Investment Manager at Queensland Biocapital Fund.
Kathy has over 20 years in medical research, technology transfer and commercialisation - developing early stage technologies in the
life sciences sector, with a focus on new therapeutics. She has identified and developed new products over diverse fields including
biotechnology, medicinal chemistry, peptide technologies, natural products, stem cell technology, cleantech and nanotechnology. With
expertise in intellectual property, a solid scientific background derived from several years in academia and significant industry
experience (pharmaceutical and biotechnology), Kathy has driven inventive concepts through to high quality investment ready
propositions and has played key roles in the establishment, fund raising and early stage operations for several start-up companies.
Kathy’s recent roles include Director of Intellectual Property (Xenome Ltd), Executive Officer and Director (ElaCor Pty Ltd) and
Manager, Intellectual Property and Development (IMBcom Pty Ltd).

The Chairman in his capacity as proxy holder intends to vote undirected proxies in favour of approving Resolution 1.

Resolutions 2 and 3: Re - Election of lan Nisbet and Andrew Baker as Directors

Rule 16.1 of the Company's Constitution provides that at least one third of the number of directors (excluding the managing director)
must resign at each annual general meeting of the Company (AGM). As the Board comprises 5 Directors, 2 Directors must retire. The
retiring directors hold office until the conclusion of this AGM, and if re-elected, also commence their new tenure from the conclusion of
this AGM.

Rule 16.2 provides that if the Director who must retire is the 'longest serving' Director since their appointment or last election. As lan
Nisbet and Andrew Baker were both elected as Director at the 29 May 2009 AGM and as 2 Directors must retire at this AGM, each is
the 'longest serving' and each must retire (but each is eligible for re-election). As Andrew Baker is retiring, his alternate Mr Steve
Gourlay automatically ceases to hold office as a director upon Andrew's retirement, but Andrew is again entitled to nominate an
alternate director in accordance with the provisions of the Constitution. The alternate does not need to be elected by shareholders.

Each of Dr lan Nisbet and Dr Andrew Baker, being eligible for re-election, submits themselves for re-election as a Director of the
Company pursuant to Resolutions 2 and 3 respectively.

Dr. lan Nisbet (PhD) is currently a partner at Afandin Pty Ltd. lan has more than 2 decades of pharmaceutical industry experience,
including roles as CEO of Xenome Ltd.; CEO of Meditech Research Ltd.; Senior Director, Business Development and Oncology
Alliance Management at Millennium Pharmaceuticals, Inc., Cambridge, Massachusetts, and more than 17 years at CSL Ltd. lan was
Board Chair for Adipogen Pharmaceuticals Pty Ltd. and currently sits on the Board of Velacor Pty Ltd.

Dr. Andrew Baker (PhD) is a Partner at GBS Venture Partners, Ltd. Andrew has over 18 years experience in the pharmaceutical and
biotechnology industries, including 14 years working with Genentech, Bayer and as Deputy Director of Johnson & Johnson Research in
Sydney. Andrew was a non-executive director for Adipogen Pharmaceuticals Pty Ltd. and currently sits on the Boards of Hatchtech Pty
Ltd. and Spinifex Pty Ltd.

The Chairman in his capacity as proxy holder intends to vote undirected proxies in favour of approving each of Resolutions 2
and 3.

Special Business
1. Background to Special Business

Following a successful fundraising in May 2009, the Company requires further funding to continue its research, development
and commercialisation programs and is seeking up to AU$2,500,000 from "Sophisticated Investors" (being 'sophisticated
investors' as defined in Section 708 of the Corporations Act which includes some existing shareholders) through the issue of
Class A Redeemable Preference Shares (as amended pursuant to Resolution 4) referred to in these Explanatory Notes as the
"Class A Preference Shares".

The investment will be made in two (2) series in accordance with the terms of the Subscription Agreement described in Section
3.3 below (Subscription Agreement):

@ The “First Tranche” of AU$1,500,000 through the issue of amended Class A Preference Shares in the capital of the
Company at an issue price of AU$0.047 per share (being 31,914,894 Class A Preference Shares); and

(b) The “Second Tranche” where the subscribers can elect to invest an additional AU$500,000 on the satisfaction of certain
milestones through the issuance of amended Class A Preference Shares in the capital of the Company wherein each
Class A Share is priced at AU$0.047 per share (being 10,638,298 Class A Preference Shares).

The Second Tranche may be invested on the Company achieving the milestones identified in Annexure C.

The amended Class A Preference Shares are participating, redeemable, convertible, fully paid shares in the Company. These
shares have the same terms as the Class A Redeemable Preference Shares approved by shareholders at the Verva Annual
General Meeting on 29 May 2009, except for the amendments proposed pursuant to Resolution 4 (as referred to in Section 2.3
below). Resolution 5 and the Subscription Agreement are conditional on the approval by shareholders of the variation of the
existing Class A Redeemable Preference Shares (as proposed pursuant Resolution 4), with these amended preference shares
(i.e. Class A Preference Shares as amended by Resolution 4) being the shares to be issued pursuant to the Subscription
Agreement.
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2.2

2.3

2.4

The amendments proposed to rights to attach to the existing Class A Preference Shares are detailed in Annexure B to these
Explanatory Notes.

Prior to the date of this meeting, the existing Class A Shareholders will sign a written waiver of their pre-emptive rights with
respect to the proposed issue of amended Class A Preference Shares under the Subscription Agreement and their approval of
the proposed amendments to the terms of the Class A Redeemable Preference Shares, in accordance with the terms attaching
to the existing Class A Redeemable Preference Shares and the terms of the Subscription Agreement (collectively the Prior
Approvals). The Company will not enter the Subscription Agreement or issue any Class A Preference Shares without these
Prior Approvals.

Resolution 4: Variation of rights attaching to existing Class A Redeemable Preference Shares
Proposed Resolution 4
The meeting has been convened to consider, and if thought fit, to pass the following resolution as a special resolution:

“That for the purposes of Section 8 of the terms attaching to the existing issued Class A Redeemable Preference Shares and for
all other purposes, approval is granted for the variation of the rights attaching to those existing Class A Redeemable Preference
Shares as described in the Explanatory Notes accompanying this Notice of Meeting."

Terms of Class A Preference Shares and Constitution Requirements

The Company's Constitution and the Terms of the existing Class A Redeemable Preference Shares specify the approvals
required to vary the rights attaching to the Class A Redeemable Preference Shares.

Rule 3.9 of the Company's Constitution requires the variation in the rights attaching to a particular class of shares to be
approved by the holders of at least 75% of the shares in that class, i.e., 75% of the existing holders of the existing Class A
Redeemable Preference Shares must approve the variation in the rights attaching to the existing Class A Preference Shares.

For the variation to the Terms of the existing Class A Redeemable Preference Shares, Section 8 of the terms of the Class A
Redeemable Preference Shares requires the approval by of the variation by:

(a) 75% of the existing Class A Shareholders, and
(b) special resolution of the Company.

Prior to the date of this meeting the existing holders of Class A Redeemable Preference Shares will consent in writing to the
variation of the rights attaching to the existing Class A Redeemable Preference Shares. Pursuant to this Resolution 4, the
Company is seeking the approval by special resolution of its shareholders to the variation in rights attaching to the existing
Class A Redeemable Preference Shares.

Key terms of the Class A Preference Shares

A copy of the rights currently attaching to the existing Class A Redeemable Preference Shares is contained in Annexure A to
these Explanatory Notes. The changes sought to the rights attaching to the existing Class A Redeemable Preference Shares
are contained in Annexure B to these Explanatory Notes

Directors’ Recommendation
The Verva directors recommend that shareholders vote in favour of this resolution.

The Chairman in his capacity as proxy holder intends to vote undirected proxies in favour of approving Resolution 4.

3.2

Resolution 5: Entry into Subscription Agreement and issue of Class A Preference Shares.
Proposed Resolution
The meeting has been convened to consider, and if thought fit, to pass the following resolution as a special resolution:

That, subject to shareholder approval of Resolution 4, for the purposes of section 254A(2) and section 611 (item 7) of the
Corporations Act 2001 (C'th) (with respect to Genesis Bioscience Managers Pty Ltd ACN 101 781 346 as trustee for The
Genesis IIFF Trust) approval is granted for the Company to enter into the Subscription Agreement and issue the Class A
Redeemable Preference Shares (as amended pursuant to Resolution 4), and the fully paid ordinary shares into which those
Class A Redeemable Preference Shares may convert, pursuant to the terms of the Subscription Agreement, details of which are
provided in the Explanatory Notes accompanying this Notice of Meeting."

Corporations Act Requirements

Section 254A(2) of the Corporations Act 2001 (C'th) (Corporations Act) requires that the terms of any preference shares to be
issued either need to be set out in the Company's constitution or approved by special resolution of the Company. As the terms
of the Class A Redeemable Preference Shares (as amended pursuant to Resolution 4) (Class A Preference Shares) are not
expressly incorporated into in the Company’s Constitution, pursuant to Resolution 5 the Company seeks shareholder approval
to issue the amended Class A Preference Shares (and the ordinary shares into which the Class A Preference Shares may
convert) pursuant to the terms of the Subscription Agreement (as described in Section 3.3 below).

Section 606(1) of the Corporations Act effectively provides that a person cannot acquire a “relevant interest” (as defined in the
Corporations Act) in issued voting shares in a company if that person'’s voting power (or “relevant interest”) in the company
increases from (i) 20% (or below) to an amount more than 20%; or (ii) from a starting point that is above 20% and below 90%.

“Voting power” is calculated in accordance with section 610(1) of the Corporations Act to include both:

@) the person concerned and that person’s “associates”. “Associate” is defined in section 12 of the Corporations Act to
include a person acting, or proposing to act, in concert in with the primary person in relation to the relevant company’s
affairs; and

(b) any other person with whom that person is acting in concert.

Table 1 shows the proposed relative share ownership of each of the Subscribers (ignoring any unissued options under the
Company’s ESOP).

An exception to the prohibition in Section 606 is Section 611 (item 7) of the Corporations Act, which essentially provides for the
shareholders to approve in advance the issue of the Class A Preference Shares to a Subscriber (in this case GBS IIFF) which

20f14



Verva Pharmaceuticals Ltd. Notice of AGM, 06 April 2011

3.3

3.4

3.5

would otherwise be in breach of Section 606 and accordingly to permit that Subscriber (GBS IIFF) to increase its relevant
interest in the Company's shares. Shareholder approval is sought pursuant to Section 611 (item 7) of the Corporations Act to
allow the Class A Preference Shares proposed to be issued pursuant to the Subscription Agreement to be issued to GBS IIFF.

Subscription Agreement

The Board is finalising and all parties will, prior to commencing this Annual General Meeting, execute a conditional subscription
agreement substantially upon the terms described in these Explanatory Notes(“Subscription Agreement”) with the following
investors.

* QBF No 1 Pty Ltd as trustee for Queensland BioCapital Fund No 1 (QBF 1);

*  QBF No 2 Pty Ltd as trustee for Queensland BioCapital Fund No 2 (QBF 2);

» Genesis Bioscience Managers Pty Ltd as trustee for The Genesis IIFF Trust (GBS IIFF);
* UIIT Pty Ltd as trustee for Universities Innovation Investment Trust No 1 (UlIT 1);

* UIIT Pty Ltd as trustee for Universities Innovation Investment Trust No 2 (UlIT 2); and

» UIIT Pty Ltd as trustee for Universities Innovation Investment Trust No 3 (UlIT 3).
(Collectively the “Subscribers”)

The Subscribers (in aggregate) will pursuant to the Subscription Agreement invest via the First Tranche AU$1,500,000 in the
Company, The Subscribers may also elect to invest up to a further AU$500,000 in the Second Tranche. In return for the First
Tranche and Second Tranche investments the Subscribers will be issued an aggregate of up to 42,553,191 amended Class A
Preference Shares (Table 1). The funds are to be used by the Company for working capital purposes and achieving the
anticipated program milestones shown in Annexure C.

The conditions precedent to the subscription are:

@) Completion of due diligence of the Company to the satisfaction of the Subscribers,

(b) The Subscribers being satisfied (acting reasonably) that there has been no material adverse change in the business or
affairs of the Company since 31 December 2010;

(c) Satisfactory waiver of Pre-emptive Rights of current holders of Class A Redeemable Preference Shares;

(d) The approval of Resolutions 4 and 5 as described in the Explanatory Notes.

The amendments proposed in Resolution 4 expand the rights of all holders of Class A Preference Shares and also have the
effect of providing to those holders of Class A Preference Shares whose shares have been funded by the Genesis IIFF Trust
(as described in Annexure C) additional rights described as the Genesis IIFF Benefits in the Subscription Agreement and
Annexure B to this Notice of Meeting. The Genesis |IFF Benefits automatically terminate with respect to any Class A Preference
Share which is transferred after the date Resolution 5 is passed.

As the Genesis IIFF Benefits vary the terms of the Class A Preference Shares, shareholder approval of the entry by the
Company into the Subscription Agreement is also being sought pursuant to Section 8 of the terms of the Class A Redeemable
Shares.

The Genesis IIFF Benefits prevail in the event of, and to the extent of, any conflict between the Genesis IIFF Benefits and any of
the other terms of the Class A Preference Shares and the Constitution.

The terms of the Subscription Agreement will also include:

@) the Company and Subscribers providing each other with the usual warranties in relation to such a subscription, with
corresponding indemnity by the Company in the event of a breach by the Company of any of its warranties,

(b) the minimum amount of a warranty claim needed by a Subscriber before a claim can be made against the Company is
AU$100,000,

(c) each Subscriber enters the Subscription Agreement as a trustee of a trust and so any liability of the Subscribers is limited
to the extent the particular trustee is entitled and able to recover against the assets of their respective trusts,

(d) The Company is to pay all stamp duty and reimburse the Subscribers for legal and other costs incurred in relation to the
document preparation and execution, subject to a cap.

The Funds raised must only be used for the purpose of commercialising research and development activities (including by
marketing, sales, distribution, administration, manufacturing products, product development or development of a prototype, pre-
clinical studies, clinical trials, regulatory strategy, or protection of intellectual property).

The Directors believe that it is critical the Company secure further funding in the near future so as to fund its working capital for
the purpose of achieving the objectives in the business plan. The Company’s development stage and the current economic
situation means alternative or more attractive sources of funding - including a public listing - are not available.

Effect on share capital structure

The relevant interest in the securities of the Company held by all shareholders before and after both tranches of the proposed
financing is provided in Table 1. If shareholders approve this Resolution 5, the effect of the issue of the Class A Preference
Shares (assuming conversion into fully paid ordinary shares) will be to substantially dilute the shareholding of existing ordinary
shareholders and may effect a change in control in the Company. For illustration purposes, the dilution effects of the issue of
any Placement Shares (see section 5 below) issued (if any) to persons other than the Subscribers has also been illustrated.

Possible impact of redemption of Class A Preference Shares
The Company may be required to redeem/convert the Class A Preference Shares, requiring the Company:
(a) on a redemption to source funds for the repayment of the subscription funds (plus accrued dividends); and

(b) on a Liquidity Event (as described in Annexure A ), in addition to the repayment under Clause 3.6(a) above, to issue that
number of ordinary shares which would have been issued on a conversion of the Class A Preference Shares at that time.

This would have the effect of returning to the holder of the Class A Preference Shares both the amount they paid for the Class A
Preference Shares (plus dividends) and the same number of fully paid ordinary shares as if the Class A Preference Shares
were converted.
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3.6

3.7

3.8

Section 611, item 7 approval under the Corporations Act
@) Information Requirements

In terms of the requirements for the Section 611 (item 7) approval by Verva shareholders, the following information is provided
in relation to Resolution 5:

1. The identity of the person acquiring the shares:
Genesis Bioscience Managers Pty Ltd (as trustee for The Genesis IIFF Trust) (GBS IIFF).
2. The maximum extent of the increase in “voting power” of GBS IIFF and of each of GBS IIFF's associates

The changes in voting power are outlined in Table 2. The combined interests of GBS IIFF, together with its associates
GBS Venture Partners, and the GBS Genesis Fund, immediately prior to the issue of the Class A Preference Shares is
24.7%. After the issue of the Class A Preference Shares the change in voting power will be as follows:

a) subsequent to Tranche 1, it will increase by 3.1% assuming no Placement Shares are issued or by 1.7% if all the
Placement Shares are issued; and
b) subsequent to Tranche 2 it will increased by a further 0.9% (total 4.0%) assuming no Placement Shares are
issued or by a further 0.8% (total 2.5% if all the Placement Shares are issued).
3. The voting power as a result of the issue of the Class A Preference Shares of GBS IIFF and of each of GBS IIFF's
associates

As the Class A Preference Shares entitle the holder to vote on an “as converted” basis, the voting power on the issue of
the Class A Preference Shares to GBS IIFF and each of GBS IIFF’s associates will be as follows:

a) subsequent to Tranche 1, it will be 27.8 % assuming no Placement Shares are issued or 26.4% if all the
Placement Shares are issued; and
b) subsequent to Tranche 2 it will be 28.7% assuming no Placement Shares are issued or 27.2% if all the Placement
Shares are issued.
4. Interests of Directors

Dr. Andrew Baker is a Partner at GBS Venture Partners.
Dr. John Kurek is Investment Manager at Uniseed Management Pty Ltd.
Dr Katherine Nielsen is Senior Investment Manager at QBF Pty Ltd.

(b) Voting Exclusion Statement for Resolution 5
The Company will disregard any votes cast in respect of Resolution 5 by:
* Genesis Bioscience Managers Pty Ltd; or

» any associate of Genesis Bioscience Managers Pty Ltd, The Genesis IIFF Trust, GBS Venture Partners and the GBS
Genesis Fund.

However, the Company need not disregard a vote if:

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

» itis 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.

Waiver of existing rights

By approving this Resolution 5 all shareholders, including the holders of all Class A Preference Shares, waive all their rights
(including anti-dilution and pre-emptive rights) each would have otherwise had in relation to the proposed issue of Class A
Preference Shares pursuant to the Subscription Agreement (as proposed in this Resolution 5) but for this waiver.

Directors’ Recommendation

The Verva directors recommend that shareholders vote in favour of this resolution as the alternative is for an orderly realisation
of the assets of the Company and its subsequent winding up.

The Chairman in his capacity as proxy holder intends to vote undirected proxies in favour of approving Resolution 5.

4.

Analysis — No Independent Expert Report
The Company has not commissioned an independent expert report for Resolution 5 in the light of the following factors:

@) The Board regards current financing round pursuant to the Subscription Agreement as effectively an extension of the
previous Series A investment round, being undertaken with virtually the same investors and at the same price of the
previous round. While the Company has made technical progress since the previous financing round, the single largest
driver of value appreciation is the clinical study that is at the core of both rounds of financing. Completion of the study
(and the resulting data) will provide the basis for a re-valuation of the Company. The pricing of the original Series A
investment was approved by Shareholders and the Directors believe that it remains a reasonable basis for valuing the
Company. Current market conditions and the very large number of Verva shares currently on issue mean that an
alternative means of funding (such as a Verva public listing) is unlikely to deliver meaningful development capital to
Verva in the appropriate timeframe.

(b) The proposed investment in amended Class A Preference Shares is contingent on participation of all of the Subscribers.
The Board believes that if any Subscriber is precluded from making the current investment (as would be the case if the
investment could not proceed on the basis of the amended Class A Preference Share terms), then the investment is
unlikely to proceed, in which case the alternative for the Company would be for an orderly winding up of its research /
development activities and attempting to dispose of its intellectual property.

(c) There is no guarantee that a sale by the Company of its intellectual property would provide any return to the Company’s
shareholders (particularly having regard to the repayment entitlements of the current holders of the Class A Preference
Shares which rank ahead of ordinary shareholders).
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52

5.3

54

55

5.6

5.7

(d) The Class A Preference Shares are being issued to the following shareholders, who have the shareholdings detailed in
Table 1:

e QBF No 1 Pty Ltd as trustee for Queensland BioCapital Fund No 1 (QBF 1);

e QBF No 2 Pty Ltd as trustee for Queensland BioCapital Fund No 2 (QBF 2);

e Genesis Bioscience Managers Pty Ltd as trustee for The Genesis IIFF Trust (GBS IIFF);
e UIIT Pty Ltd as trustee for Universities Innovation Investment Trust No 1 (UIIT 1);

e UIIT Pty Ltd as trustee for Universities Innovation Investment Trust No 2 (UlIT 2); and

e UIIT Pty Ltd as trustee for Universities Innovation Investment Trust No 3 (UIIT 3)

In the above circumstances the Board believes that the investment in the amended Class A Preference Shares should proceed
and does not believe there is any material benefit for Verva shareholders in the Company paying for an independent expert
valuation to opine on (i) whether the issue of the amended Class A Preference Shares to any of the Subscribers is reasonable
and fair or (i) whether there is a sufficient control premium being paid by the Subscribers to increase their aggregate relevant
interest in shares in the Company to in excess of 84.5% (assuming no Placement Shares are issued) or 85.3% (if all Placement
Shares are Issued) (Table 2) when the alternative is effectively winding up the Company with little prospect of any return to
ordinary shareholders.

The Board believes that it has the experience and qualifications to provide Verva shareholders with sufficient information in
these Explanatory Notes to make an informed assessment of the Resolutions and in particular where the Class A Preference
Shares are issued the increase in relevant interest of each of the Subscribers.

Resolution 6: Approval of Board discretion to Issue further Class A Redeemable Preference Shares.
Proposed Resolution
The meeting has been convened to consider, and if thought fit, to pass the following resolution as a special resolution:

"That, subject to shareholder approval of Resolution 4, for the purposes of section 254A(2) of the Corporations Act and for all
other purposes, approval is granted to give the Board authority to undertake a private placement and issue of up to 10,638,298
Class A Redeemable Preference Shares (as amended pursuant to Resolution 4), and the fully paid ordinary shares into which
those Class A Redeemable Preference Shares may convert, to institutional and sophisticated investors (being persons
described in Sections 708(8) and 708(10) of the Corporations Act 2001) at an issue price to be determined in the discretion of
the Board, but in any case not less than of AU$0.047 and otherwise on the terms and conditions set out in the Explanatory
Notes accompaying this Notice of Meeting.”

Regulatory Requirements
For an explanation of 254A(2) of the Corporations Act and the attendant regulatory requirements please see section 3.2 above.
Class A Redeemable Preference Shares

The rights attaching to any Class A Redeemable Preference Shares issued pursuant to this Resolution 6 shall be the same as
the rights attaching to any Class A Redeemable Preference Shares to issue pursuant to Resolution 5. A copy of those rights is
contained in Annexure A to these Explanatory Notes, as amended by the changes contained in Annexure B to these
Explanatory Notes

Authority to Issue and Use of Funds

The Board is seeking shareholder prior authority to issue further Class A Preference Shares (being Class A Redeemable
Preference Shares amended pursuant to Resolution 4) (Placement Shares) for subscription of up to AU$500,000 at an issue
price (as determined in the Board's discretion) of at least AU$0.047 per share, which equates to a maximum further issue of
10,638,298 Class A Preference Shares. If the Placement Shares are issued at a price higher than AU$0.047 per share, then
the total number of Placement Shares to issue will be less than 10,638,298 shares.

These Shares will be issued as fully paid Class A Redeemable Preference Shares ranking equally in all respects with all other
fully paid Class A Redeemable Preference Shares then on issue in the Company. The authority is sought for the Board to issue
some or all of the Placement Shares, and issue them over the period of six (6) months from the approval date of this Resolution
6.

The allottees will be institutional and sophisticated investors (being persons described in Sections 708(8) and 708(10) of the
Corporations Act 2001) selected by the Board for the issue. The allottees will not include any of the Subscribers pursuant to the
Subscription Agreement (see discussion in Section 3 above).

Should any of these Placement Shares be issued, the funds received under the Placement Shares will be used generally for
clinical trial expenditure and working capital requirements of the Company.

Waiver of existing rights

By approving this Resolution 6 all shareholders, including the holders of all Class A Preference Shares, waive all their rights
(including anti-dilution and pre-emptive rights) each would have otherwise had in relation to a further issue of Class A
Preference Shares (as proposed in this Resolution 6) but for this waiver.

Possible impact of redemption of Class A Preference Shares

Please refer to discussion at Section 3.6 and Section 4 above.

Directors’ Recommendation

The Verva directors recommend that shareholders vote in favour of this resolution.

The Chairman in his capacity as proxy holder intends to vote undirected proxies in favour of approving Resolution 6
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Further information

6.

The Directors of the Company are not aware of any other information which is relevant to the consideration by shareholders of

the proposed resolutions set out in the notice of Annual General Meeting.

The Directors recommend shareholders read these Explanatory Notes in full and, if desired, seek advice from their own

independent financial or legal adviser as to the effect of the proposed resolutions before making any decision in relation to the

proposed resolutions.
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TABLE 2 — Relative share ownership on an undiluted basis (excluding options)

A. If all Placement Shares are issued

Notice of AGM, 06 April 2011

B. If no Placement Shares are issued:

SHAREHOLDERS TOTAL SHARES ON ISSUE! OWNERSHIP (UNDILUTED)?
PRE POST T1 POST T2 PRE POSTT1 POST T2
SERIES A
QBF (QBF1 & QBF2) 48,812,008 62,774,774 67,429,029 30.2% 30.7% 31.4%
GBS Genesis 35,104,564 ’ 35,104,564 g 35,104,564 21.7% 17.2% 16.3%
GBS Genesis IIFF Trust - 13,962,766 18,617,021 0.0% 6.8% 8.7%
Westscheme 8,404,255 ’ 8,404,255 " 8,404,255 5.2% 4.1% 3.9%
MTAA Superannuation 5,106,313 g 5,106,313 g 5,106,313 3.2% 2.5% 2.4%
UIIT (UIITY, 2, 3) 18,735,646 22,725,008 24,054,795 11.6% 11.1% 11.2%
PLACEMENT SHARES? - 10,638,298 10,638,298 0.0% 5.2% 5.0%
Sub Total| 116,162,786 158,715,977 169,354,275 71.9% 77.7% 78.8%
ORDINARY SHARES
QBF (QBF1 & QBF2) 5,648,617 5,648,617 5,648,617 3.5% 2.8% 2.6%
QIC 1,081,260 1,081,260 1,081,260 0.7% 0.5% 0.5%
GBS Genesis 1,459,304 1,459,304 1,459,304 0.9% 0.7% 0.7%
GBS Genesis lIFF Trust - - - 0.0% 0.0% 0.0%
GBS Venture Partners 3,325,953 3,325,953 3,325,953 2.1% 1.6% 1.5%
Westscheme - - - 0.0% 0.0% 0.0%
MTAA Superannuation - - - 0.0% 0.0% 0.0%
UIIT (UIITY, 2, 3) 2,235,141 2,235,141 2,235,141 1.4% 1.1% 1.0%
All Other Shareholders 31,680,760 31,680,760 31,680,760 19.6% 15.5% 14.7%
Sub Total| 45,431,035 45,431,035 45,431,035 28.1% 22.3% 21.2%
TOTAL (UNDILUTED)| 161,593,821 204,147,012 214,785,310 100.00% 100.00% 100.00%

1 Assumes 1:1 conversion ratio.
2 Only shares on issue; excludes outstanding options
3 Assumes price of Placement Shares prices = AU$0.047
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GBS Genesis 35,104,564 ’ 35,104,564 g 35,104,564 21.7% 18.1% 17.2%
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