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Memphasys Limited and its Controlled Entities

Directors’ Report
30 June 2025

The Directors present their report, together with the consolidated financial statements of the Group, being
Memphasys Limited (the “Company”) and its controlled entities, for the financial year ended 30 June 2025 and the
audit report thereon.

Directors

The names of the Directors of Memphasys Limited in office at any time during or since the end of the financial year

are:
Mr Robert Cooke Independent Non-Executive Chairman (resigned 22 November 2024)
Dr Lindley Edwards Independent Non-Executive Chairman (appointed 23 November 2024)
Dr David Al Executive Director and CEO
Mr Paul Wright Independent Non-Executive Director (resigned 10 September 2025)
Mr Michael Atkins Independent Non-Executive Director (resigned 24 July 2025)
Mr Marjan Mikel Independent Non-Executive Director (appointed 18 June 2025)

Company Secretary

Mr Andrew Metcalfe (B.Bus, CPA, FGIA, GAICD) manages the Company Secretary services of Memphasys
Limited. Mr. Metcalfe is an experienced independent company secretary and business consultant; he was
appointed on the 29 November 2016 and is well qualified for the position having been a company secretary and
governance advisor to ASX listed companies for over 20 years.

Names, Qualifications, Experiences and Special Responsibilities Share interests &
unlisted options at the
date of this report

Dr Lindley Edwards FRSA, SFFINSIA, BBus (Acc), BBus (BkgFin), Grad Dip | Direct

(Corp Gov), MAICD, PhD Nil ordinary shares
From 23 November 2024 Non-Executive Chairman, member of the Audit and Risk | Nil unlisted options
Committee and member of the Nomination and Remuneration Committee.

Indirect

Lindley is Chief Executive Officer of Australasian corporate advisory and | Nil ordinary shares
transaction consulting firm AFG Venture Group. She also serves as the Chair and | Nil unlisted options
non-executive director of the Coral Sea Cable Company from December 2019,
and an advisory board member for Mentor Walks. Lindley has more than 30 years’
experience in financial, advisory, banking and business as well as consulting to
boards and senior executive teams. She has held positions including as Vice
President at Citibank, Associate Director at Macquarie Bank and Private Client
Manager at Banque National de Paris. She holds a Bachelor of Business
Accounting (Monash University) and a Bachelor of Business Banking and Finance
(Victoria University), Post Graduate Diploma in Governance of ASX Entities
(Kaplan) and a PhD in Philosophy (Ubiquity University).
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Share interests &
unlisted options at the

Names, Qualifications, Experiences and Special Responsibilities

date of this report

Mr Paul Wright MA (Eng), FAICD

Non-Executive Director, Chairman of the Nomination and Remuneration Committee
and member of the Audit and Risk Committee, both until the day of resignation on
10 September 2025.

Mr Paul Wright has more than 30 years’ experience as a highly skilled executive in
strategic consulting and the development and sales of innovative medical devices
and diagnostic tools.

Mr Wright's background includes developing and implementing commercialisation
strategies from early research and development through to developing global
product sales channels. He has experience building distribution partnerships and
the direct selling and marketing of highly innovative products internationally.

In his early career, Mr Wright worked with business strategy consulting firm Bain &
Company in Europe, North America and Asia, advising multinational clients on
growth strategy, mergers and acquisitions and operations management.

For the past two decades, Mr Wright worked as a CEO for three leading
international Australian technology companies focusing on development,
manufacturing and marketing of medical devices and diagnostic instruments,
including Invetech and Vision BioSystems, which were acquired by a Fortune 500
company, and Universal Biosensors, where Mr Wright developed commercial
partnerships with two large multinationals and oversaw the development,
commercialisation and manufacturing scale-up of a blood coagulation analyser for
world markets.

Mr Wright has been a non-executive director of design, engineering and technology
commercialisation company Hydrix Ltd since 8 August 2018. He is also an advisory
board member for unlisted digital wastewater services company WaterWerx Pty
Ltd.

Direct
Nil ordinary shares
Nil unlisted options

Indirect
Nil ordinary shares
Nil unlisted options

Dr David Ali BSc, PhD, Grad Dip Drug Dev
Executive Director and CEO. Holds a Bachelor of Science Degree and a PhD from
Macquarie University in Pharmacokinetics.

Dr David Ali is a highly qualified senior executive with more than 40 years’
experience in medical management, business development, sales and marketing
for pharmaceutical, medical device and diagnostic companies in human and animal
reproduction. He has held positions with prestigious organisations including
CSIRO, and Multinational Pharmaceutical Companies.

Prior to his role at the Company, Dr David Ali has worked across the industry in
senior roles including Associate Director of Project Management, Clinical Trial
Contract Pathology Business Unit Manager, Manager Medical Research and Head
of Medical Affairs.

Dr David Ali has a keen interest in business, science and bringing products to
market. He has a solid working knowledge of the disciplines required to achieve
this end. Dr David Ali has expertise in clinical research, product development, life
cycle management, medical affairs, and enjoys working closely with research and
development teams to achieve commercial outcomes.

Direct

Nil ordinary shares
6,696,292 unlisted
options

Indirect
Nil ordinary shares
Nil unlisted options
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Names, Qualifications, Experiences and Special Responsibilities Share interests &
unlisted options at the
date of this report

Michael Atkins B Comm, FAICD Direct
Non-Executive Director, Chair of the Audit and Risk Committee and Member of the | 9,500,000 ordinary
Nomination and Remuneration Committee, both until the day of resignation 24 July | shares

2025. 2,710,000 unlisted
options

Mr Atkins brings over 35 years of global experience in restructuring, development,
capital raising and financing for numerous successful public companies. His | Indirect

expertise covers a wide range of sectors, including industrial, natural resources, | 6,500,000 ordinary
mining, medical and technology. shares

563,036 unlisted options
He holds a Bachelor of Commerce degree from the University of Western Australia
and is a Fellow of the Australian Institute of Company Directors. Michael also has
served as a non-executive director of SRG Global Limited from 11 September 2018
and is a Corporate Consultant to European Metals Holdings Limited.

In the last 3 years, Michael was a Non-Executive Chairman of Australian listed
companies Legend Mining Limited and Castle Minerals Limited, and Non-Executive
Director of Australian listed company Warrego Energy Limited.

Mr Marjan Mikel, MCom; MAICD; BSc (Hons), Grad Dip Ed Direct
Non-Executive Director from 19 June 2025. 2,090,000 ordinary
shares

Mr Mikel is a highly experienced healthcare executive and board director with over | Nil unlisted options
25 years of global leadership across Australia, the U.S., Europe, Japan, and the
Asia-Pacific region. His expertise spans pharmaceuticals, medical devices, | Indirect
diagnostics, digital health, and healthcare services. He was the founding Managing | 7,082,125 ordinary
Director of Healthy Sleep Solutions, securing ResMed as a cornerstone investor | shares

and scaling the business into Australia’s largest sleep health services provider | Nil unlisted options
before its successful acquisition by Air Liquide. He has also held senior
international commercial roles with Merck Sharp & Dohme, Pharmacia, and IMS
Health, leading operations and market expansion across multiple jurisdictions.

Mr Mikel currently serves as CEO and Managing Director of Vitasora Health Limited
(ASX: VHL), where he has led international expansion, executed cross-border
M&A, and driven the commercialisation of innovative respiratory care solutions and
remote patient monitoring services. He has successfully developed and
implemented regulatory strategies for global approvals, including FDA, CE, and
TGA, and brings deep expertise in navigating complex, regulated markets to deliver
sustained commercial growth.
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Names, Qualifications, Experiences and Special Responsibilities Share interests &
unlisted options at the
date of this report

Mr Robert Cooke B. Health Administration, Grad. Dip. Acc and Fin Direct

Non-Executive Chairman and member of the Nomination and Remuneration | Nil ordinary shares
Committee from 26 April 2022, both until the day of resignation on 23 November | Nil unlisted options
2024.

Indirect

Mr Cooke is a highly strategic and results focussed private health care leader. With | Nil ordinary shares
a 40+ year career in the health industry, his experience spans executive leadership | Nil unlisted options
of publicly listed and privately owned healthcare companies, and management of
private and public hospitals in Australia, Asia and the UK. He is currently the
Managing Director of Connelly Partners, a niche health care consulting company.

Mr Cooke has a proven track record in setting strategy and delivering successful
outcomes for stakeholders and shareholders, highly effective interaction with the
financial community, and holds a unique understanding of the complex dynamics
of the health care industry.

Mr Cooke has served as a director of ASX listed and private equity owned health
care companies, within Australia and internationally. He has been the Non-
Executive Chairman of OptiScan from 19 April 2021. OptiScan is the global leader
in the development of microscopic imaging and related technologies for surgery
and medical research.

Before establishing Connelly Partners in 2018, Mr Cooke was the Managing
Director & CEO of Healthscope, one of Australia’s leading private hospital/medical
centre/pathology operators between 2010 and 2017.

Meetings of Directors

The following table sets out the numbers of meetings of the Company’s Board of Directors and meetings of each
Board committee held during the year ended 30 June 2025 and the number of meetings attended by each Director.

Board Meetings Audit & Risk Nomination and
Committee Remuneration
Meetings Committee Meetings

Director/Alternate Director Attended Held Attended Held Attended Held
Robert Cooke # 5 5 1 1 - -
Lindley Edwards * 12 12 1 1 1 1
David Ali 17 17 - - 1 1
Paul Wright 17 17 2 2 1 1
Michael Atkins 16 17 2 2 1 1
Marjan Mikel * - - - - - -

# Resigned during the year
* Appointed during the year

Rounding of amounts

In accordance with ASIC Corporations (Rounding in Financial/Directors’ Reports) Instrument 2016/191, the
amounts in the Directors’ Report and in the financial report have been rounded to the nearest dollar.
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CORPORATE INFORMATION

Corporate Structure

Memphasys Limited (ASX: MEM) is a company limited by shares, incorporated and domiciled in Australia with
its registered office at Level 1, 34-36 Richmond Road, Homebush West, NSW 2140. It has prepared a
consolidated financial report incorporating the entities it controlled during the financial year. Refer to Note 27 of
the financial statements and the Consolidated entity disclosure statement for a list of entities it controlled during
the financial year.

Dividends
No dividends were paid during the year and no dividend is recommended.
PRINCIPAL ACTIVITIES

Memphasys Limited (ASX: MEM) is an Australian-based reproductive biotechnology company focused on the
commercialisation of its patented Felix™ System, a novel bio-separation technology for assisted reproduction.

The Company’s activities during the year centred on:

e Advancing the commercial roll-out of Felix™ through contracted distribution agreements and direct sales
initiatives;

e Progressing regulatory approvals, including CE Mark submission lodged in June 2025;
e Scaling manufacturing capacity while reducing cartridge production costs to support margin expansion; and

e Implementing a disciplined cost structure to focus resources on revenue generation and shareholder value
creation.

The Felix™ System is the Company’s sole commercial priority, with complementary fertility diagnostics such as
RoXsta™ retained as longer-term pipeline opportunities.

REVIEW OF OPERATIONS

FY2025 represented a defining year for Memphasys Limited (ASX: MEM), with the Company transitioning from
a development-stage biotechnology business to a commercialisation-focused medical technology company. The
year was highlighted by the successful completion of a pivotal clinical trial for the Felix™ System, Memphasys’
automated sperm separation device, and the on-time submission of its CE Mark application on 30 June 2025.
These achievements provided the scientific validation and regulatory platform necessary for commercial rollout.

While scientific progress had been the focus in recent years, it was during the latter part of FY2025, and more
substantively post year-end, that the Company undertook a significant strategic reset. This reset narrowed
Memphasys’ focus exclusively to the commercialisation of Felix™, introduced a leaner operating structure with
reduced costs, and redeployed resources into sales, manufacturing, regulatory readiness, and inventory build.
The outcome is a streamlined business model with a sole emphasis on executing Felix™ commercialisation as
the driver of near-term and long-term shareholder value.

Felix™ System: Clinical Validation and Regulatory Milestones

The Felix™ System is designed to revolutionise sperm separation in assisted reproductive technology (ART) by
providing a rapid, gentle, and automated process. In January 2025, Memphasys completed its pivotal clinical
trial in partnership with Monash IVF, one of Australia’s leading fertility providers.

The trial results confirmed Felix™ as a best-in-class sperm separation technology. The device achieved its
primary endpoint of improved embryo utilisation rate, was statistically superior to Density Gradient Centrifugation
(DGC), and non-inferior to Swim-Up (SU), while demonstrating zero adverse events. Importantly, embryologists
involved in the study unanimously preferred Felix™ over DGC due to its ease of use and ability to deliver
consistent outcomes in under six minutes, compared to the 40—60 minutes typically required by conventional
methods.



Memphasys Limited and its Controlled Entities

Directors’ Report
30 June 2025

These results not only confirmed the clinical validity of Felix™ but also highlighted its potential to become the
new standard of care in ART laboratories worldwide. The clinical outcomes support a clear economic benefit for
IVF clinics, enabling faster throughput, improved workflow, and reduced dependency on highly trained
embryologists.

On 30 June 2025, Memphasys submitted its CE Mark application for Felix™. CE Mark certification is a globally
recognised approval that confirms compliance with stringent European Union standards for medical devices.
Approval is anticipated within FY2026 and will provide access to the European market, which represents more
than 500,000 IVF cycles annually and is valued at US$4-5 billion. CE Mark certification will also enable entry
into additional CE-recognising regions, including India, Australia, and the Middle East. The CE Mark submission
was a major milestone and provided the platform for a Board-led strategic reset of the Company’s commercial
direction.

Commercialisation Strategy and Market Engagement

During the first half of FY2025, Memphasys focused on generating early clinical adoption and proof-of-concept
sales. Pilot cartridge sales were secured in Japan, where clinics placed initial and repeat orders, validating both
the clinical and commercial potential of Felix™. Feedback from Japanese clinicians emphasised the efficiency
benefits of Felix™, particularly its ability to prepare sperm samples in six minutes, dramatically reducing
laboratory time and improving clinic throughput.

In the UAE, Memphasys received an order for a demonstration unit and 30 cartridges under research-use
guidelines, facilitated by distributor Panacea Medizintech LLC. This provided important early access to a region
forecast to represent a US$3 billion fertility market by 2033.

However, it was late in FY2025 and post year-end that the Company’s commercial strategy was fundamentally
reset. The newly reconstituted Board determined that early adoption and revenue generation were best achieved
through a direct sales model, rather than relying primarily on distributors. This approach allows Memphasys to
manage customer engagement directly, capture valuable clinical feedback, and actively shape the rollout of
Felix™ in its initial launch markets. While strategic partnerships remain a key component of the long-term
strategy, direct sales are now central to the early-stage commercialisation model.

To underpin this strategy, Memphasys executed binding contracts with key partners. The exclusive distribution
agreement with Vitrolife Japan KK remains in place for Japan, Canada, and New Zealand, while a multi-year
agreement with International Technical Legacy (ITL) covers the MENA region. Post year-end, in September
2025, this ITL agreement was expanded to include Turkey and minimum order values were increased to
A$390,000, providing a clear pipeline of contracted revenues once CE Mark approval is secured.

Also post year-end, Memphasys successfully completed a Placement raising ~$0.84m and launched a non-
renounceable Rights Issue to raise up to a further $1.12m. Proceeds are being directed to fulfilling binding
contracts, building inventory, scaling manufacturing, and driving direct sales initiatives. Importantly, all capital
raised is being applied solely to Felix™ commercialisation, consistent with the Company’s sharpened focus.

Market Reviews: China and Brazil

During the reporting period, Memphasys signed a Letter of Intent with Heranova Lifesciences HK Limited, a
leading fertility services provider in China, and undertook utilisation testing at Sichuan Jinxin Xinan Women &
Children Hospital, part of China’s largest private fertility group. Early feedback confirmed Felix™’s significant
speed advantage over conventional sperm processing methods.

Following a post year-end review by the reconstituted Board, which includes directors with extensive regulatory
and commercialisation experience, it was determined that the regulatory pathway in China is highly complex and
subject to an estimated timeline of approximately three years. This timeline does not align with Memphasys’
near-term revenue focus. Accordingly, while China remains a long-term opportunity, the Company has re-
prioritised its immediate efforts toward lower-regulation markets such as Japan, New Zealand, and Canada, as
well as CE Mark—dependent markets including India and the UAE, where adoption and revenue generation can
be achieved more quickly.
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In Brazil, Memphasys completed protocols, ethics approvals, and logistics for clinical testing at Laboratorio
Androscience in collaboration with world-renowned andrologist Professor Jorge Hallak. Testing is scheduled to
commence in Q1 FY2026. However, Brazil is considered an exploratory market and not a near-term priority, with
resources focused instead on regions offering shorter pathways to adoption and revenue.

Manufacturing and Supply Chain

As the Felix™ System transitioned to commercial use, Memphasys commenced a detailed review of its
manufacturing processes and global supply chain during FY2025. The review focused on cost reduction,
scalability, and compliance with CE Mark requirements.

Post year-end, this review evolved into a structured program designed to reduce cartridge costs to below $40.
Achieving this target is central to the Company’s razor-and-blade commercial model, which is expected to deliver
gross margins exceeding 60% as volumes increase. Work is already underway with contract manufacturers and
component suppliers to ensure both scalability and cost efficiency as demand grows.

RoXsta™ System

During FY2025, Memphasys continued development of its oxidative stress diagnostic platform, RoXsta™,
through proof-of-concept trials in human, veterinary, and sports medicine settings. These trials highlighted the
potential for RoXsta™ to provide innovative diagnostic solutions across multiple markets.

However, following the late-period strategic reset, the Board resolved to pause development of RoXsta™ so that
all resources could be applied to the commercialisation of Felix™. While the RoXsta™ platform remains a
valuable longer-term asset, it will only be revisited once Felix™ has been successfully commercialised and is
generating significant recurring revenues.

Executive Appointments, Board Changes and Governance

e On1July 2024, Dr David Ali was confirmed as Chief Executive Officer.

e In November 2024, Dr Lindley Edwards was appointed Non-Executive Chairperson, replacing Robert
Cooke.

e On19 June 2025, Mr Marjan Mikel was appointed as Non-Executive Director, bringing extensive
commercialisation experience in global healthcare markets.

Post year-end changes:

e On 25 July 2025, Michael Atkins resigned as Non-Executive Director to manage competing workloads.
e On 11 September 2025, Paul Wright resigned as Non-Executive Director to pursue other opportunities.

Commercialisation Committee

In late FY2025, the Board established a dedicated Commercialisation Committee, chaired by Non-Executive
Director Mr Marjan Mikel. The sole mandate of the Committee is to identify, evaluate, and execute
commercialisation strategies aligned with the Board’s sharpened focus on Felix™. This committee provides
disciplined governance and oversight of market entry, contract execution, and revenue delivery, reinforcing the
Company’s commitment to commercial discipline.

Issue of securities

During the financial year, the company issued 449,683,319 ordinary shares under a placement offer raising
$2,823,100; and 151,166,625 ordinary shares under a non-renounceable rights offer raising $907,000 (all before
costs).
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Outlook
Memphasys enters FY2026 with a pivotal year ahead. The Company’s focus is firmly on execution:

e Regulatory success: securing CE Mark approval to unlock the European market and other CE-
recognising jurisdictions.

e Revenue generation: delivering on binding contracts and expanding sales in Japan, New Zealand,
Canada, and the UAE.

e Manufacturing scale-up: reducing cartridge costs to <$40 and achieving gross margins above 60%.

e Strategic discipline: maintaining lean operations and directing all capital and resources to Felix™
commercialisation.

With clinical validation complete, regulatory approval pending, and early commercial traction achieved,
Memphasys is positioned to transition from a development-stage company into a revenue-generating global
fertility business. The sole focus on Felix™ reflects the Board’s determination to deliver shareholder value by
establishing the system as a global standard in male fertility treatment.

SUMMARY OF KEY BUSINESS RISKS

The Company faces a range of risks that could impact its operations, financial performance, and strategic
objectives, including:

1. Regulatory and Clinical Risks

Commercialisation of the Felix™ System and other pipeline products requires successful clinical trials and
regulatory approvals in multiple jurisdictions. These processes are subject to delays, evolving standards, and
uncertainty, including potential post-market obligations. Approval in one country does not guarantee approval
elsewhere, and reimbursement is often a separate, complex hurdle.

2. Pricing and Reimbursement

Favourable pricing and reimbursement outcomes are not guaranteed and vary significantly across markets.
Delays or failure to secure adequate coverage may negatively impact revenues and profitability.

3. Financial Performance and Funding

The Company has incurred sustained losses due to ongoing R&D and associated commercialisation activities
and may continue to do so until significant revenues are realised from high-access markets. Additional capital
will be required for product roll-out and development, and access to funding may be affected by external market
conditions or competitive dynamics.

4. Reliance on Distributors

The Company’s success in certain regions depends on third-party distributors. Underperformance or loss of
these partners could reduce revenues and disrupt market expansion plans.

5. Competitive Landscape

The Company operates in highly competitive sectors. Superior offerings by better-resourced competitors could
limit market share, pricing power, or product relevance.

6. Manufacturing Efficiency

Maintaining competitive pricing depends on reducing manufacturing costs without compromising quality. Failure
to achieve this could affect market competitiveness.

7. Product Development Risks

Current and future product development efforts face inherent risks relating to cost, timeline, and regulatory
success, which may impact future growth.
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8. Intellectual Property

The Company's commercial success is partly reliant on robust IP protection. Patent scope, enforceability, and
jurisdictional coverage may not fully prevent competitors from developing similar technologies.

9. Talent Acquisition and Retention

Access to specialised talent is critical. The inability to attract or retain key personnel may disrupt operations or
delay key initiatives.

Summary of Risk Mitigation Strategies

1

N

w

. Regulatory and Clinical Risks

Early engagement with regulators: Maintain proactive and transparent communication with regulatory
agencies (e.g., CE Mark, TGA, FDA, CDSCO and NMPA) to understand expectations, fast track application
at the appropriate time and reduce surprises.

Addressing low regulatory markets directly to both seed and grow markets as well as gain direct market
intelligence.

Global regulatory expertise: Employ or partner with experienced regulatory consultants across key
jurisdictions to streamline approvals.

Phased trial strategy: Design trials with clear interim milestones to allow for early insights and adaptive
design, reducing the risk of failure.

Post-market planning: Integrate post-market surveillance costs and requirements into long-term financial
and operational planning.

. Pricing and Reimbursement

Health economics and outcomes research (HEOR): Develop strong clinical and economic evidence to
support value-based pricing and reimbursement discussions.

Early stakeholder engagement: Begin reimbursement discussions with payers and hospital decision-makers
early in the regulatory process.

Diversified market entry strategy: Prioritise regions with clearer reimbursement pathways while gradually
addressing more complex markets.

. Financial Performance and Funding

Clear commercialisation milestones: Align capital raising efforts with defined, de-risked milestones (e.g.,
regulatory submissions, key trial results) to attract investor confidence.

Cost control measures: Maintain strict cost discipline and scenario planning to manage cash burn during
pre-cash flow positive periods.

Non-dilutive funding: Seek grants, tax incentives (e.g., R&D Tax Incentive in Australia), and partnership
funding to reduce reliance on equity markets.

4. Reliance on Distributors

Careful distributor selection: Rather than choose distributors, the strategy is to now choose experienced
partners with proven track records in medtech sales, particularly in target markets and who are open to
seeding the market in partnership with Memphasys.

Performance-based agreements: Include minimum sales targets and marketing commitments in distributor
contracts.

Sales channel diversification: Develop multiple distribution pathways (e.g., direct sales teams in key markets,
hybrid models) to reduce over-reliance on any one channel.

10
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Seek multiple distributors in large territories to facilitate competitive tension and reliance on one distributor.

5. Competitive Landscape

Continuous innovation: Invest in R&D to improve product functionality, usability, and integration with digital
health systems.

IP strategy: Monitor competitor activity and continuously strengthen the patent portfolio to secure key market
advantages.

Product differentiation: Invest to develop data that further differentiates the product from competitors.

Customer engagement: Develop strong clinical relationships and user feedback loops to stay ahead of
market needs and trends.

6. Manufacturing Efficiency

Scalable manufacturing partners: Partner with contract manufacturers that can scale with demand while
maintaining quality standards.

Lean manufacturing practices: Implement cost-effective production techniques and process optimisation
initiatives.

Supply chain resilience: Diversify suppliers and maintain inventory buffers to minimise disruption.

7. Product Development Risks

Stage-gated project management: Apply disciplined project oversight with clear go/no-go criteria at each
development stage.

Cross-functional teams: Involve regulatory, commercial, end-users, manufacturing and clinical expertise
early in product design to align development with market needs, cost, control and compliance requirements.

Strategic partnerships: Consider co-development agreements to share risk and access complementary
capabilities.

8. Intellectual Property

Proactive IP portfolio management: Regularly review and update the patent portfolio to close gaps and
strengthen protection.

International IP protection: File patents strategically in markets where commercialisation is planned or
ongoing.

9. Talent Acquisition and Retention

Competitive compensation packages: Offer equity, short and long-term incentives, flexible work conditions,
and career development opportunities.

Succession planning: Identify and mentor high-potential internal candidates for key roles.

Culture and purpose: Foster a strong mission-driven culture to attract top-tier talent motivated by innovation
and success.

Development: Identify areas of development for employees to retain and build skill sets.

Financial Performance

In the financial year ended 30 June 2025, the Group incurred a net loss from continuing operations of $5,039,080
(2024: net loss of $5,371,322 restated).

The items of expenditure showing the most significant changes from the prior period were as follows:

11



Memphasys Limited and its Controlled Entities

Directors’ Report
30 June 2025

e impairment charge of $896,400 of the Equus Device — Sperm Separation Animals intangible asset, due to
Directors no longer considering that the criteria for continued recognition under AASB 138 Intangible Assets is
met.

o decrease of $844,068 in R&D costs due to slowing down the pace on R&D activities, especially in the RoXsta
project.

o decrease of $185,646 in fees paid to external corporate consultants as part of a cost reduction program started
in December 2023; and

e decrease of $104,503 in employee benefits expenses, mainly due to having paid no termination payments in
the current reporting period.

The R&D grant revenue recognised in the financial year ended 30 June 2024 has been reversed. Refer to note 4
for detailed information on Restatement of comparatives.

The tax refund on R&D activities granted by the Federal Government (“Tax Incentive”) continues to be the Group’s
main source of regular revenue. A Tax Incentive of $900,940 has been approved by Ausindustry for R&D
expenditure incurred in the current financial year.

The Group finalised the financial year with a deficiency in working capital of $5,258,160 (2024: $4,754,472 restated)
and with net assets of $4,341,646 (2024: $5,908,454 restated).

Overall, the Group had cash outflows used in operating activities of $2,401,334 for the financial year ended 30
June 2025 (2024: $3,231,375) and cash outflows used in investing activities of $831,284 (2024: $668,296). The
investing activities performed by the Group are in the development of its IP.

On 1 October 2025, the Group will receive $840,000 capital (after costs) by way of a placement of new ordinary
shares at $0.003 per share.

SIGNIFICANT CHANGES IN THE STATE OF AFFAIRS

There were no significant changes in the state of affairs of the Group during the financial year other than the
changes outlined above under the headings “Executive transition and other appointments” and “Premises
relocation and staffing restructure”.

MATTERS SUBSEQUENT TO THE END OF THE FINANCIAL YEAR

On 8 September 2025, the Company announced the signing of a five-year exclusive commercial distribution
agreement with International Technical Legacy (ITL), a regional leader in IVF services in the Middle East and North
Africa. This agreement grants ITL exclusive commercial and distribution rights for the Felix™ System across 15
countries in the Middle East and North Africa. ITL will place an initial binding order for Felix™ cartridges valued at
$325,000, automatically triggered upon CE mark approval.

On 18 September 2025, the Company announced an addendum to the agreement signed with ITL, which increases
the minimum order value to $390,000 and extends the territory to Turkey, a major IVF hub and EU-member state.

On 22 September 2025, the Company announced a placement to raise ~$840,000 (after costs), with additional

non-renounceable rights issue to raise up to $1,120,000 available to eligible shareholders.to be used. The funds
will be used to accelerate Felix™ commercialisation and manufacturing scale-Up.

No other matter or circumstance has arisen since 30 June 2025 that has significantly affected, or may significantly
affect the Group's operations, the results of those operations, or the Group's state of affairs in future financial years.

SHARE OPTIONS

There were 794,606,476 unlisted options on issue at 30 August 2025.

12
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Set out in the table below are summaries of options issued, exercised and lapsed during the year.

2025
G Expiry Vesting Exercise Balance at start Issued during Exercised Lapsed / cancelled Balance at end . Non-exercisable
rant date commencement . . N Exercisable
date date price of year the year during the year  during the year of the year

Consolidated and parent entity:

30 Jul 2021 30 Jul 2024 30 Jun 2023 $0.0965 2,575,800 - - (2,575,800) - - -
25 Aug 2021 31 Aug 2024 30 Jun 2023 $0.0944 1,593,000 - - (1,593,000) - - -
6 Dec 2022 5 Dec 2024 - $0.0237 2,500,000 - - (2,500,000) - - -
15 Feb 2024 15 Feb 2026 - $0.0200 105,000,000 - - - 105,000,000 105,000,000 -
15 Feb 2024 15 Feb 2027 - $0.0149 13,392,584 - - - 13,392,584 13,392,584 -
18 Jan 2024 18 Jan 2026 - $0.0200 - 106,613,948 - - 106,613,948 106,613,948 -
28 Aug 2024 28 Aug 2026 - $0.0110 - 31,250,000 - - 31,250,000 31,250,000 -
5 Nov 2024 5 Nov 2026 - $0.0110 - 309,499,944 - - 309,499,944 309,499,944 -
8 Nov 2024 8 Nov 2026 - $0.0110 - 8,333,333 - - 8,333,333 8,333,333 -
20 Dec 2024 20 Dec 2026 - $0.0110 - 7,933,333 - - 7,933,333 7,933,333 -
16 Apr 2025 16 Apr 2027 - $0.0110 - 212,583,334 - - 212,583,334 212,583,334 -
Total 125,061,384 676,213,892 - (6,668,800) 794,606,476 794,606,476 -
Weighted average exercise price per share 2.21¢ 1.24¢ 6.87¢ 1.35¢

Weighted average remaining contractual life 1,192 days

No options have been issued or exercised post balance date.

The option holders have no rights under the option agreement to participate in any share issue.

No options have been issued during the year to directors and key management personnel.
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Memphasys Limited and its Controlled Entities

Directors’ Report
ENVIRONMENTAL ISSUES

The Group has assessed whether there are any particular or significant environmental regulations that apply. It has
determined that the risk of non-compliance is low and has not identified any compliance breaches during the year.

INDEMNIFYING OFFICERS

During the financial year, the Company paid an insurance premium of $56,708 to insure all directors and officers
against liabilities for costs and expenses incurred by them in defending any legal proceedings arising out of their
conduct while acting in the capacity of director or officer of the Company and related entities, other than conduct
involving a wilful breach of duty in relation to the Group.

The Group has not otherwise, during or since the end of the financial year, indemnified or agreed to indemnify an
officer of the Group or any related body corporate against a liability incurred by such an officer.

INDEMNIFYING AUDITORS

No indemnities have been given or insurance premiums paid during or since the end of the financial year, for any
person who is or has been an auditor of the Group.

PROCEEDINGS ON BEHALF OF THE GROUP

No person has applied for leave of Court to bring proceedings on behalf of the Group or intervene in any
proceedings to which the Group is a party for the purpose of taking responsibility on behalf of the Group for all or
any part of those proceedings.

AUDITOR’S INDEPENDENCE DECLARATION

The lead auditor’s independence declaration for the year ended 30 June 2025 has been received, and a copy can
be found immediately after this Directors’ Report.

NON-AUDIT SERVICES

No fees for non-audit services were paid/payable to the external auditors during the year ended 30 June 2025.
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Memphasys Limited and its Controlled Entities

Directors’ Report

REMUNERATION REPORT - AUDITED

Outlined below are the guiding principles used by Memphasys Limited to set the remuneration of the organisation.
Principles used to determine the nature and amount of remuneration

The objective of the Group’s executive reward framework is to ensure reward for performance is competitive and
appropriate for Memphasys’ size and type of business. The Nomination and Remuneration Committee evaluates
the Board and Executive Director, and the Executive Director/CEO reviews the senior executive team. In general,
the Board and specifically the Nomination and Remuneration Committee ensure that executive reward satisfies the
following key criteria for good employee and non-executive director reward governance practices:

e Competitiveness and reasonableness

Acceptability to shareholders

Performance linkage/alignment of executive compensation
Transparency

Capital management

The individual performance element of the remuneration policy for senior executives and professional staff is based
on performance against KPIs set for the reporting period under review. An individual’s KPIs will be agreed at the
commencement of employment and reviewed and updated annually thereafter to ensure alignment with the current
goals and objectives of the Group.

A percentage component of the total remuneration package is based on the Group’s performance and the market
position of Memphasys Limited. The remuneration packages are flexible to allow adjustment depending on Group
and market circumstances as determined by the Nomination and Remuneration Committee and approved by the
Board.

Remuneration philosophy

The performance of the Group depends on the quality of its directors and executives, who are key managemnt
personnel (KMP) of the Group. Compensation levels for KMP are competitively set to attract and retain
appropriately qualified and experienced Directors and KMP. To this end, the Group embodies the following
principles in its remuneration framework:

e Provide competitive rewards to attract high calibre executives.
e Link executive rewards to shareholder value; and
e Establish appropriate, demanding performance hurdles in relation to variable executive remuneration.

Use of remuneration consultants

The Group has engaged the services of TechMed Strategic Services Pty Ltd (Antony Poulton) as a remuneration
consultant until February 2025, paying the amount of $61,160 net of GST.

Voting and comments made at the Group’s 2024 Annual General Meeting

The Group received 99.23% ‘for’ votes on its Remuneration Report for the financial year ending 30 June 2024. The
Group received no specific feedback on its Remuneration Report at the 2024 Annual General Meeting.

Employment contracts

Executive Director and CEO

The contract of the Executive Director and CEO, Dr David Ali, has no duration and stipulates that either party may
terminate the employment by providing the other with three months’ written notice. The Group may terminate the
employment without any period of notice or payment in lieu of notice if the executive engages in serious misconduct.
There is no termination payments provided for in this agreement other than those required by statute.
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Memphasys Limited and its Controlled Entities

Directors’ Report

REMUNERATION REPORT - AUDITED (continued)

Senior Executives

The contracts of the Senior Executives have no duration and stipulate that either party may terminate the
employment by providing the other with three months’ written notice. The Group may terminate the employment
without any period of notice or payment in lieu of notice if the executive engages in serious misconduct. There is
no termination payments provided for in these agreements, other than those required by statute.

Non-Executive Directors

The Board has set its remuneration of Non-Executive Directors in line with market-based remuneration in small-
listed biotechnology companies. The Executive Director and CEQO’s fees are determined independently to the fees
of Non-Executive Directors based on responsibility of the role and are also in line with how this position is
remunerated in the market by small-listed biotechnology companies. Subject to shareholder approval, Non-
Executive Directors may opt each year to receive a percentage of their remuneration in Memphasys Limited shares
and/or options.

Directors’ Fee Pool

The current maximum non-executive Directors fee pool limit is $450,000 per year.

Executive Remuneration

Executive remuneration includes:

e Fixed remuneration, consisting of base salary (BS), superannuation and non-monetary benefits, reviewed
annually by the Board based on individual and business unit performance, the overall performance of the Group
and comparable market remuneration. General performance requirements for the roles are set up in the
employment contracts.

e Short-term incentives (‘STI') and Long-term incentives (‘LTI') which the executives shall be eligible to earn if
other specific performance targets in addition to meeting the general performance targets are met. Subject to
review by the Board and satisfaction of meeting performance conditions, STI’s are issued as a cash payment;
LTI's are issued as equity incentives with defined hurdles. LTI’s are issued under the Company’s Employee
Share Option Plan, approved by shareholders at the 2023 AGM.

Remuneration and other terms of employment for the Executive Directors and other key management personnel
are formalised in employment contracts. The major provisions of the contracts relating to remuneration are set out

below.
Name Base Salary (BS) STI LTI
Dr David Ali $330,000 + superannuation Up to 25% of BS Up to 25% of BS
Prof Hassan Bakos $250,000 + superannuation Up to 20% of BS Up to 25% of BS
Prof John Aitken $245,000 + superannuation Up to 20% of BS N/A
Pablo Neyertz $165,000 + superannuation Up to 10% of BS N/A

Details of Remuneration

Details of the nature and amount of each element of the emoluments of each Director of Memphasys Limited and
specified executives of the Company and the controlled entity with the highest authority levels for the year ended
30 June 2025 are set out in the following tables.
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Memphasys Limited and its Controlled Entities

Directors’ Report

REMUNERATION REPORT - AUDITED (continued)

Post-
employment  Long-term Share-based
Short-term benefits benefits benefits payments
Equity- Equity-
Cash salary STI Non- Super- Long service settled settled
and fees monetary annuation leave shares options Total
2025 $ $ $ $ $ $ $ $
Non-Executive
Directors:
Paul Wright 45,457 - 5,228 - - - 50,685
Robert Cooke  #
(Chairman) 35,690 - 4,104 - - - 39,794
Michael Atkins 45,457 - 5,228 - - - 50,685
Lindley Edwards*
(Chairman) 54,310 - 6,246 - - - 60,556
Marjan Mikel ** 4,168 - - - - - 4,168
Executive
Director / CEO:
David Ali 330,000 21,500 29,932 5,500 - - 386,932
Other Key
Management
Personnel:
John Aitken
(Scientific
Director) 245,000 - 28,175 4,434 - - 277,609
Pablo Neyertz
(Finance
Director) 165,000 - 18,975 4,863 - - 188,838
Hassan Bakos
(Director of
Operations) 250,000 16,125 29,046 4,858 - - 300,029
1,175,082 37,625 126,934 19,655 - - 1,359,296

# Resigned on 22 November 2024
* Appointed on 23 November 2024
** Appointed on 18 June 2025
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Memphasys Limited and its Controlled Entities

Directors’ Report

REMUNERATION REPORT - AUDITED (continued)

Post-
employment  Long-term Share-based
Short-term benefits benefits benefits payments
Equity- Equity-
Cash salary Termination Non- Super- Long service settled settled
and fees payments monetary annuation leave shares options Total
2024 $ $ $ $ $ $ $ $
Non-Executive
Directors:
Andrew Goodall # 20,833 - - - - - - 20,833
Paul Wright @ 37,879 - - 4,167 - - - 42,046
Robert Cooke @
(Chairman) 75,400 - - 8,294 - - - 83,694
Michael Atkins **
@ 6,029 - - 663 - - - 6,692
Executive
Directors:
Alison Coutts #
(MD / CEO) 247,029 342,540 - 31,969 10,298 - 5310 637,146
David Ali *
(Executive
Director / CEQ) 247,725 - - 25,320 7,774 - 53,750 334,569
Other Key
Management
Personnel:
John Aitken
(Scientific
Director) 237,993 - - 26,179 11,525 - 9,750 285,447
Pablo Neyertz
(Finance
Director) 155,560 - - 17,112 270 - 901 173,843
Hassan Bakos
(Director of
Operations) 215,000 - - 23,650 4,237 - 53,750 296,637
1,243,448 342,540 - 137,354 34,104 - 123,461 1,880,907

# Resigned on 30 November 2023

* Appointed as acting Managing Director and CEO on 1 December 2023 and as Executive Director and CEO on 1
June 2024

** Appointed on 13 March 2024

@ Payment of director fees was paused from 1 May 2024
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Memphasys Limited and its Controlled Entities
Directors’ Report
REMUNERATION REPORT - AUDITED (continued)

The proportion of remuneration linked to performance and the fix proportion are as follows:

Fixed Remuneration At risk - STI At risk - LTI
Name 2025 2024 2025 2024 2025 2024
Non-executive
directors
Andrew Goodall - 100% - - - -
Robert Cooke 100% 100% - - - -
Paul Wright 100% 100% - - - -
Michael Atkins 100% 100% - - - -
Lindley Edwards 100% - - - - -
Marjan Mikel 100% - - - - -
Executive
directors
Alison Coutts 99% - - - 1%
David Ali 94% 84% 6% 16% - -
Other KMP
Hassan Bakos 95% 82% 5% - - 18%
John Aitken 100% 97% - - - 3%
Pablo Neyertz 100% 99% - - - 1%

The proportion of the cash bonus paid/payable

Cash bonuses are depended on meeting defined performance measures. The amount of bonus is determined
having regard to the satisfaction of performance measures and weightings as described above in section ‘Executive
Remunerations’. The maximum bonus values are stablished at the start of the financial year and amounts payable
are determined in the final month of the financial year by the Nomination and Remuneration Committee.

Cash bonus paid/payable Cash bonus forfeited
Name 2025 2024 2025 2024
Executive director
David Ali 26% 0% 74% 100%
Other KMP
Hassan Bakos 43% 0% 57% 100%

Share options granted to Directors and Executives

No share options were granted to Directors and Managers (2024: 6,696,292 to Executive Director, David Ali, and
6,696,292 to Director of Operations, Hassan Bakos).

Directors, Executives and their option holding

Balance at Granted as Lapsed (Resigned) / Balance at end Exercisable
2025 start of remuneration Held at of the year
year appointment
Robert Cooke 2,500,000 - - (2,500,000) - -
Michael Atkins 3,273,036 - - - 3,273,036 3,273,036
Pablo Neyertz 197,304 - (99,900) - 97,404 97,404
John Aitken 1,080,000 - (1,080,000) - - -
David Ali 6,696,292 - - - 6,696,292 6,696,292
Hassan Bakos 6,696,292 - - - 6,696,292 6,696,292
Total 20,442,924 - (1,179,900) (2,500,000) 16,763,024 16,763,024

No options were exercised during the year by KMP (2024: nil).

19



Memphasys Limited and its Controlled Entities

Directors’ Report
REMUNERATION REPORT — AUDITED (continued)

Directors, Executives and their shareholding

Balance as at . Balance as at 30
2025 1 July 2024 Other changes Appointed June 2025
Shares Shares Shares Shares
Michael Atkins (a) 16,000,000 - - 16,000,000
Marjan Mikel (b) - - 9,172,125 9,172,125
Pablo Neyertz 1,071,439 38,643 - 1,110,082
Total 17,071,439 38,643 9,172,125 26,282,207

(a) Michael Atkins’ shareholding comprises 9,500,000 shares held directly and 6,500,000 held indirectly.
(b) Marjan Mikel's shareholding comprises 2,090,000 shares held directly and 7,082,125 held indirectly.

Transactions with related parties

i) Payables to related parties were as follows:

2025 2024
$ $
Marjan Mikel 4,168 -
Alison Coutts Consulting Pty Ltd consulting fees - 27,720
Robert Cooke director fees - 16,667
Paul Wright director fees - 8,333
Michael Atkins director fees - 8,333
4,168 61,053
ii) Loans payable to related parties - principal:
Current balances: 2025 2024
$ $
Andrew Goodall - 50,000
Total - 50,000
i) Interest paid and accrued on financial liabilities with related parties:
Interest paid Interest accrued
2025 2024 2025 2024
$ $ $ $
Andrew Goodall - 4,730 - 11,372
Alison Coutts - 166 - 360
Alison Coutts Consulting Pty Ltd - 304 - 304
- 5,200 - 12,036

Other transactions with Directors, Executives and their related parties
Transactions between Memphasys Limited and other entities in the wholly owned Group during the year ended 30

June 2025 consisted of loans advanced by Memphasys Limited to its controlled entity, Feronia Fertility Pty Ltd
which have been eliminated for the purposes of consolidation.
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Memphasys Limited and its Controlled Entities

Directors’ Report

REMUNERATION REPORT - AUDITED (continued)
Additional information

The earnings of the Group for the five years to 30 June 2025 are summarised below:

2025 2024 2023 2022 2021
$ $ $ $ $
Restated
Sales revenue 3,700 60,000 15,371 27,148 -
EBITDA (loss) (3,801,501) (4,257,736) (2,379,699) (2,126,693) (1,139,974)
EBIT (loss) (4,467,803) (4,970,123) (2,992,538) (2,249,904) (1,399,461)
Loss after income tax (5,039,080) (5,371,322) (3,402,618) (2,081,964) (1,486,432)

The factors that are considered to affect the shareholders return are summarised below:

2025 2024 2023 2022 2021
$ $ $ $ $
Restated
Share price at the end of the financial year 0.004 0.007 0.014 0.040 0.064
Total dividends “declared” - - - - -
Basic loss per share (dollar per share) (0.0015) (0.0023) (0.0018) (0.0027) (0.0020)

Refer to note 4 for detailed information on Restatement of comparatives.
Likely developments and expected results of operations

There are no likely developments other than the informed in the Review of Operations and Note 31 Events after
Balance Date.

This concludes the Remuneration Report, which has been audited.
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Memphasys Limited and its Controlled Entities
Directors’ Report
CORPORATE GOVERNANCE
The Company’s corporate governance statement is published on the Company’s website www.memphasys.com.

This Report of the Directors, incorporating the Remuneration Report, is signed in accordance with a resolution of
the Board of Directors.

Dr David Ali
Chief Executive Officer

Ao b

—

Sydney
30 September 2025
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Tel: +61 2 9251 4100 Parkline Place
Fax: +61 2 9240 9821 Level 25, 252 Pitt Street
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www.bdo.com.au
Australia

DECLARATION OF INDEPENDENCE BY JOHN BRESOLIN TO THE DIRECTORS OF MEMPHASYS LIMITED

As lead auditor of Memphasys Limited for the year ended 30 June 2025, | declare that, to the best of
my knowledge and belief, there have been:

1. No contraventions of the auditor independence requirements of the Corporations Act 2001 in
relation to the audit; and

2. No contraventions of any applicable code of professional conduct in relation to the audit.

This declaration is in respect of Memphasys Limited and the entities it controlled during the period.

John Bresolin

Director

BDO Audit Pty Ltd
Sydney
30 September 2025

BDO Audit Pty Ltd ABN 33 134 022 870 is a member of a national association of independent entities which are all members of A.C.N. 050
110 275 Ltd ABN 77 050 110 275, an Australian company limited by guarantee. BDO Audit Pty Ltd and A.C.N. 050 110 275 Ltd are
members of BDO International Ltd, a UK company limited by guarantee, and form part of the international BDO network of independent
member firms. Liability limited by a scheme approved under Professional Standards Legislation.



Memphasys Limited and its Controlled Entities
ABN 33 120 047 556
For the year ended 30 June 2025

Consolidated statement of profit or loss and other comprehensive income

For the year ended 30 June 2025

2025 2024
Restated
Notes $ $
Continuing operations:
Revenue 6 3,700 60,000
Grant income 6 523,221 -
Income on fair value of convertible note options 6 - 96,000
Other Income 6 5,059 188,541
Total revenue and other income 531,980 344,541
Direct cost (39,291) (58,394)
Other production costs (56,569) (57,070)
Employee benefit expenses (748,155) (852,658)
Research and development expenses (1,294,538) (2,138,606)
Depreciation and amortisation expenses 7 (666,303) (717,163)
Finance cost expenses 7 (585,421) (417,133)
Impairment intangible assets (896,400) -
Marketing expenses (89,576) (111,271)
Director expenses (198,686) (183,438)
Corporate consultants’ expenses (206,763) (392,409)
Compliance, audit, tax and legal expenses (330,500) (331,952)
Other expenses (458,858) (455,769)
Total expenses (5,571,060) (5,715,863)
Loss before income tax expense from continuing (5,039,080) (5,371,322)
operations
Income tax expense 8 - -
Loss after income tax expense from continuing (5,039,080) (5,371,322)
operations
Net loss for the year attributable to members of parent (5,039,080) (5,371,322)
Other comprehensive income / (expense):
Items that will not be reclassified subsequently to profit or loss:
Net change in fair value of financial assets designated at fair (1,000) (12,000)
value through other comprehensive income, net of tax
Total other comprehensive income / (expense) for the
period (1,000) (12,000)
Total comprehensive loss for the period attributable to
the owners of Memphasys Limited (5,040,080) (5,383,322)
Earnings per share (EPS) 9 Dollar/share Dollar/share
— basic loss per share (0.0015) (0.0023)
— diluted loss per share (0.0015) (0.0023)

The above consolidated statement of profit or loss and other comprehensive income should be read in

conjunction with the accompanying notes.

Refer to note 4 for detailed information on Restatement of comparatives.
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Memphasys Limited and its Controlled Entities
ABN 33 120 047 556
For the year ended 30 June 2025

Consolidated statement of financial position
As at 30 June 2025

2025 2024
Restated
Notes $ $
ASSETS
CURRENT ASSETS
Cash and cash equivalents 10 298,302 277,802
Inventories 11 58,818 164,761
Amount receivable under R&D Tax Incentive Scheme 12 900,940 -
Other current assets 13 75,265 57,027
TOTAL CURRENT ASSETS 1,333,325 499,590
NON-CURRENT ASSETS
Financial assets at fair value through OCI 14 13,000 14,000
Property, plant and equipment 15 278,434 348,359
Intangible assets 16 9,298,001 10,279,433
Right-of-use asset 17 288,998 359,464
TOTAL NON-CURRENT ASSETS 9,878,433 11,001,256
TOTAL ASSETS 11,211,758 11,500,846
LIABILITIES
CURRENT LIABILITIES
Trade and other payables 18 284,023 521,374
Interest-bearing liabilities 19 4,866,493 4,363,174
Non-interest-bearing liabilities - 50,000
Lease liabilities 17 63,843 60,113
Other liabilities 20 1,162,500 70,800
Provisions for employee benefits 21 214,626 188,601
TOTAL CURRENT LIABILITIES 6,591,485 5,254,062
NON-CURRENT LIABILITIES
Lease liabilities 17 272,069 335,912
Provisions for employee benefits 21 6,558 2,418
TOTAL NON-CURRENT LIABILITIES 278,627 338,330
TOTAL LIABILITIES 6,870,112 5,592,392
NET ASSETS 4,341,646 5,908,454
EQUITY
Issued capital 22 60,613,256 57,280,290
Reserves 24 2,462 (12,449)
Accumulated losses (56,274,072) (51,359,387)
TOTAL EQUITY 4,341,646 5,908,454

The above consolidated statement of financial position should be read in conjunction with the accompanying notes.

Refer to note 4 for detailed information on Restatement of comparatives.
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Memphasys Limited and its Controlled Entities
ABN 33 120 047 556
For the year ended 30 June 2025

Consolidated statement of changes in equity

Notes
Balance 1 July 2024
Loss for the year
Net change in fair value of financial assets designated at fair
value through other comprehensive income, net of tax
Total comprehensive income for the period
Issue of share capital 22
Transaction costs on share issue 22
Share options issued 24
Expired share options transferred to Accumulated Losses 24
Balance 30 June 2025
Balance 1 July 2023
Loss for the year
Net change in fair value of financial assets designated at fair
value through other comprehensive income, net of tax
Total comprehensive income for the period
Issue of share capital 22
Transaction costs on share issue 22
Share options issued 24
Expired share options transferred to Accumulated Losses 24

Balance 30 June 2024 (Restated)

Issued Reserves Accumulated Total
Capital Losses Equity
$ $ $
57,280,290 (12,449) (51,359,387) 5,908,454
- - (5,039,080) (5,039,080)
- (1,000) - (1,000)
- (1,000) (5,039,080) (5,040,080)
3,730,100 - - 3,730,100
(397,134) - - (397,134)
- 140,306 - 140,306
- (124,395) 124,395 -
60,613,256 2,462 (56,274,072) 4,341,646
53,417,790 140,129 (46,173,230) 7,384,689
- - (5,371,322) (5,371,322)
- (12,000) - (12,000)
- (12,000) (5,371,322) (5,383,322)
4,232,278 - - 4,232,278
(369,778) - - (369,778)
- 44,587 - 44,587
- (185,165) 185,165 -
57,280,290 (12,449) (51,359,387) 5,908,454

The above consolidated statement of changes in equity should be read in conjunction with the accompanying notes.

Refer to note 4 for detailed information on Restatement of comparatives.
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Memphasys Limited and its Controlled Entities
Notes to Financial Statements
For the year ended 30 June 2025

Consolidated statement of cash flows
For the year ended 30 June 2025

2025 2024

Notes $ $
Cash flows from operating activities
Receipts from customers 3,700 60,000
Payments to suppliers and employees (3,491,815) (4,465,011)
Government grant receipts 1,118,973 1,315,088
Interest received 5,059 10,606
Finance costs (37,251) (152,058)
Net cash flows used in operating activities 10 (a) (2,401,334) (3,231,375)
Cash flows from investing activities
Payment/recoupment rent security deposit (11,550) 42,750
Receipts from sale of property, plant and equipment 4,545
Payment for cleanroom setup (77,334)
Payments for capitalised development (819,734) (638,257)
Net cash flows used in investing activities (831,284) (668,296)
Cash flows from financing activities
Proceeds from issue of shares 3,730,100 3,721,001
Share issue costs (397,134) (367,974)
Receipts from third-party loans 1,116,719 846,454
Repayment of third-party loans (1,086,454) (849,000)
Receipts from related party loans 450,000 487,000
Repayment of related party loans (500,000) (195,000)
Repayment of lease liabilities (60,113) (102,840)
Net cash flows provided by financing activities 3,253,118 3,539,641
Net increase / (decrease) in cash 20,500 (360,030)
Cash and cash equivalents at the beginning of the
financial year 277,802 637,832
Cash and cash equivalents at end of the financial 10
year 298,302 277,802

The above consolidated statement of cash flows should be read in conjunction with the accompanying notes.

27



Memphasys Limited and its Controlled Entities
Notes to Financial Statements
For the year ended 30 June 2025

1. Corporate information

Memphasys Limited (the ‘Company’) is a company domiciled in Australia, with registered office and principal
place of business in Level 1, 34-36 Richmond Road, Homebush West, NSW 2140. The consolidated financial
statements of the Company as at and for the year ended 30 June 2025 comprise the Company and its
subsidiaries (together referred to as the ‘Group’ and individually as ‘Group entities’). The Group is a for-profit
entity and is primarily involved in the development and manufacture of cell and protein separation devices,
and associated consumables, for use in Healthcare, Veterinary and Biotechnology market sectors.

The financial statements are presented in Australian dollars, which is Memphasys Limited’s functional and
presentation currency.

2. Basis of preparation

a)

b)

c)

Statement of compliance

The consolidated financial statements are general purpose financial statements which have been prepared
in accordance with Australian Accounting Standards (AASBs) adopted by the Australian Accounting
Standards Board (AASB) and the Corporations Act 2001. The consolidated financial statements comply with
International Financial Reporting Standards (IFRS) adopted by the International Accounting Standards Board
(IASB).

The consolidated financial statements were authorised for issue by the Board of Directors on 30 September
2025.

Basis of measurement

The consolidated financial statements have been prepared on an accruals basis and are based on historical
cost except for those classes of assets and liabilities carried at fair value.

Use of estimates and judgements

The Directors evaluate estimates and judgments incorporated into the financial report based on historical
knowledge and best available current information. Estimates assume a reasonable expectation of future
events and are based on current trends and economic data, obtained both externally and within the Group.
Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates
are recognised in the period in which the estimates are revised and in any future periods affected. Information
about assumptions and estimation uncertainties that have a significant risk of resulting in a material
adjustment within the next financial year are included in the following notes:

e Going concern — refer to Note 3(a);

e Useful life for amortisation of intangible assets — refer to Note 3(f)(iii);

e The Company has restated the comparative period in relation to R&D tax incentives
previously recognised as income under AASB 120 Accounting for Government Grants and
Disclosure of Government Assistance. In determining the restatement, the Company
exercised significant judgement and estimation in interpreting the tax legislation relating to
the R&D tax incentive grants in order to determine whether there was reasonable
assurance that all grant conditions had been satisfied. These judgements and estimates
are also based on tax legal experts advice received and the current status of the tax
compliance requirements. The final outcome of this matter may differ from the amounts
restated and any changes in judgement will be recognised in the period in which the change
occurs. The company continues to monitor the situation closely and will adjust as
necessary based on new information or developments. — refer to Notes 3(i);

e Intangible assets impairment review — refer to Note 16(d); and

e Determining the lease term when recognising the right-of-use asset and lease liability —
refer to Note 17.
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Notes to Financial Statements
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3. Material accounting policy information

The accounting policies set out below have been applied consistently to all periods presented in these
consolidated financial statements and have been applied consistently by Group entities.

a) Going concern

The financial statements have been prepared on the going concern basis, which contemplates continuity of
normal business activities and the realisation of assets and discharge of liabilities in the normal course of
business.

The Directors note the following in relation to the financial affairs of the Group:

e The Group made a net loss for the year ended 30 June 2025 of $5,039,080 (2024: $5,371,322
restated).

e For the year ended 30 June 2025 the Group had net cash outflows from operating activities of
$2,401,334 (2024: $3,231,375) and net cash outflows from investing activities of $831,284 (2024:
$668,296).

e At 30 June 2025, the Group had deficit in working capital of $5,258,160 (2024 $4,754,472 restated).

e At 30 June 2025 the Group had net assets of $4,341,646 (2024: $5,908,454 restated) of which
$9,298,001 comprises intangible assets (2024: $10,279,433 restated).

The ability of the Group to continue as a going concern is dependent on its ability to:
a) Obtain immediate finance in order to help meet the Group’s on-going commitments;
b) Defer repayment of its interest-bearing liability to Peters Investments Pty Ltd of $4,228,155 beyond
December 2025;
c) Receive the FY25 R&D rebate by November 2025 to help retire the bridging finance; and
d) Successfully commercialise the Felix™ device product and to generate revenue through direct sales
and licensing arrangements).

The matters outlined above give rise to a material uncertainty which may cast significant doubt as to whether
the Group may in the future be able to continue as a going concern and may therefore be required to realise
assets and extinguish liabilities other than in the ordinary course of business with the amounts realised being
different from those shown in the financial report.

The Directors believe that the Group will be successful in relation to the above matters and that it will continue
as a going concern. Accordingly, the financial statements have been prepared on a going concern basis after
considering the following:

e On 1 October 2025, the Group will receive $840,000 capital (after costs) by way of a placement of new
ordinary shares at $0.003 per share, and will raise circa $1,120,000 via non-renounceable rights issue
in November 2025;

e The Group has registered its FY25 R&D tax claim with AusIndustry for an amount of $900,940 which
is expected to be received in November 2025. It's noted that the short-term loan of $638,338 will be
repayable on receipt of the R&D tax claim;

e The Group is in discussions with Peters Investments to further defer repayment of the convertible note
beyond its current December 2025 maturity date; and

e The Group’s primary focus is the commercialistion of the Felix™ device to generate ongoing revenues
and is scaling back its development activities to reduce cash burn.

The Group remains focused and committed to the commercialisation of its flagship Felix™ System. With the
Felix™ clinical trial completed with a positive outcome and the CE Mark application submitted, the Group is
transitioning from technology development to commercial execution, including the initiation of direct sales in
targeted early-entry markets. The Company has secured binding contracts in the MENA region, providing early
revenue generation and commercial validation of Felix™. In line with the strategic reset undertaken by the
current Board, all non-core activities, including the RoXsta™ oxidative stress diagnostic platform and other
prior development programs, have been mothballed to ensure resources are concentrated on the commercial
success of Felix™. Currently, the Group has executed an agreement to sell and distribute the Felix device in
the Middle East and North Africa including Turkey subject to receiving its CE mark license. The Group is also
progressing commercial initiatives with a number of organisations who would like to sell the Felix™ device in
certain overseas low regulatory markets. Whilst negotiations are ongoing, the Group expects there will be
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3. Material accounting policy information (continued)

b)

further commercial agreements executed during FY26 for licencing agreements or revenue generation via
distribution agreements.

The Directors are confident that it will be successful in relation to the matters discussed above, including the
generation of new revenues from its Felix™ System, the deferral of current interest-bearing liabilities as well as
the capital raise to enable the Group to meet its ongoing obligations. The Group has a good track record of
raising capital from investors and shareholders.

Accordingly, the financial report has been prepared on a going concern basis. On this basis, no adjustments
have been made to the financial report relating to the recoverability and classification of the carrying amount
of assets or the amount and classification of liabilities that might be necessary should the Group not continue
as a going concern.

Segment reporting

Although the Group has started commercialising the Felix™ System in the prior year, the operating results of
this particular business are not being regularly reviewed by the entity management yet. Therefore, the Group
still only has one operating segment being Reproductive Technologies, the assets and liabilities of which are
located in Australia.

¢) Financial instruments

Initial recognition
Financial instruments are recognised when, and only when, the entity becomes party to the contractual
provisions of the instrument.

Financial assets
Financial assets are measured at either amortised cost or fair value on the basis of the Group’s business model
for managing the financial asset and the contractual cash flow characteristics of the financial asset.

Financial assets at fair value through other comprehensive income include equity investment in Hydrix Limited
which the Group intends to hold for the foreseeable future and has irrevocably elected to classify them as such
upon initial recognition.

Financial liabilities

The convertible notes recognised by the Group are subsequently measured at amortised cost. The effective
interest method is used to allocate interest expense over the relevant period and is equivalent to the rate that
exactly discounts estimated future cash payments (including fees, transaction costs and other premiums or
discounts) through the expected life (or when this cannot be reliably predicted, the contractual term) of the
financial instrument to the net carrying amount of the financial liability. Revisions to expected future net cash
flows necessitate an adjustment to the carrying value with a consequential recognition expense in profit or loss.

Derivatives

An embedded derivative is a component of a hybrid contract that includes a non-derivative host (convertible
notes). Derivatives embedded in hybrid contracts that are financial liabilities are treated as separate derivatives
when they meet the definition of a derivative, their risks and characteristics are not closely related to the host
contract and the host contract is not measured at fair value through the profit or loss.

As discussed in note 19, the conversion option of the convertible notes represents an embedded derivative
which is separated from the debt host contact on initial recognition and measured at fair value through profit or
loss. The value of the embedded derivative was considered to be insignificant at inception and also as at 30
June 2025 having considered the likelihood of conversion event which the embedded derivative relates
occurring. Consequently, the entire value of the transaction cost was attributed to the debt host liability which
is measured and accounted for under amortised cost.
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3. Material accounting policy information (continued)

d)

i)

ii)

Loans and receivables
Loans and receivables are measured at fair value at inception and subsequently at amortised cost using the
effective interest rate method.

Intangible assets

Research and development costs

Expenditure during the research phase of a project is recognised as an expense when incurred. Development
costs are capitalised only when technical feasibility studies identify that the project will deliver future economic
benefits, and these benefits can be measured reliably. Development costs capitalised comprises all directly
attributable costs, including cost of materials, services, direct labour and an appropriate proportion of
overheads. Development costs have a finite life and are amortised from the point at which the asset is ready
for use on a systematic basis matched to the future economic benefits over the useful life of the project.

Patents and trademarks
Costs associated with patents and trademarks are expensed in the year in which they are incurred.

iii) Amortisation

Amortisation is based on the cost of the asset less its residual value. Amortisation is recognised in profit or
loss on a straight-line basis over the estimated useful lives of intangible assets, other than goodwill, from the
date that they are available for use. A useful life of 20 years is being used in the calculation of amortisation for
the Felix™ System and Membranes for the Felix™ System intangible assets.

iv) Impairment

f)

Impairment testing is performed annually for intangible assets with indefinite lives or assets under
development.

Impairment of non-financial assets

At each reporting date, the Group reviews the carrying values of its tangible and intangible assets to determine
whether there is any indication that those assets have been impaired. If such an indication exists, the
recoverable amount of the asset, being the higher of the asset’s fair value less costs to sell and value in use,
is compared to the asset’s carrying value. Any excess of the asset’s carrying value over its recoverable amount
is expensed through profit or loss.

Where it is not possible to estimate the recoverable amount of an individual asset, the Group estimates the
recoverable amount of the cash-generating unit to which the asset belongs.

Employee benefits

Provision is made for the Group’s liability for employee benefits arising from services rendered by employees
to the reporting date. Employee benefits that are expected to be settled wholly within one year have been
measured at the amounts expected to be paid when the liability is settled. Employee benefits payable later
than one year has been measured at the present value of the estimated future cash outflows to be paid for
those benefits. Those cash flows are discounted using market yields on corporate bonds with terms to maturity
that match the expected timing of cash flows.

i) Equity-settled Compensation

The Group operates equity-settled share-based payment employee share and option schemes. The fair
value of the equity to which employees become entitled is measured at grant date and recognised as an
expense over the vesting period, with a corresponding increase to an equity account. The fair value of
shares is ascertained as the market bid price. The fair value of options is ascertained using a Black—Scholes
pricing model which incorporates all market vesting conditions. The number of shares and options expected
to vest is reviewed and adjusted at each reporting date such that the amount recognised for services
received as consideration for the equity instruments granted shall be based on the number of equity
instruments that eventually vest.
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3. Material accounting policy information (continued)

g)

h)

ii) Retirement benefit obligations
All employees of the Group are entitled to benefits from the Group’s superannuation plan on retirement.
Contributions to the defined contribution fund are recognised as an expense as they become payable.

Leases

Right-of-use assets

A right-of-use asset is recognised at the commencement date of a lease. The right-of-use asset is measured
at cost, which comprises the initial amount of the lease liability, adjusted for, as applicable, any lease payments
made at or before the commencement date net of any lease incentives received, any initial direct costs
incurred, and, except where included in the cost of inventories, an estimate of costs expected to be incurred
for dismantling and removing the underlying asset, and restoring the site or asset.

Right-of-use assets are depreciated on a straight-line basis over the unexpired period of the lease. Right-of
use assets are subject to impairment or adjusted for any remeasurement of lease liabilities.

The consolidated Group has elected not to recognise a right-of-use asset and corresponding lease liability for
short-term leases with terms of 12 months or less and leases of low-value assets. Lease payments on these
assets are expensed to profit or loss as incurred.

Lease liabilities

A lease liability is recognised at the commencement date of a lease. The lease liability is initially recognised at
the present value of the lease payments to be made over the term of the lease, discounted using the interest
rate implicit in the lease or, if that rate cannot be readily determined, the Group's incremental borrowing rate.
Lease payments comprise of fixed payments less any lease incentives receivable, variable lease payments
that depend on an index or a rate, amounts expected to be paid under residual value guarantees, exercise
price of a purchase option when the exercise of the option is reasonably certain to occur, and any anticipated
termination penalties. The variable lease payments that do not depend on an index or a rate are expensed in
the period in which they are incurred.

Lease liabilities are measured at amortised cost using the effective interest method. The carrying amounts are
remeasured if there is a change in the following: future lease payments arising from a change in an index or a
rate used; residual guarantee; lease term; certainty of a purchase option and termination penalties. When a
lease liability is remeasured, an adjustment is made to the corresponding right-of use asset, or to profit or loss
if the carrying amount of the right-of-use asset is fully written down.

Revenue

Revenue from contracts with customers
Revenue is recognised at an amount that reflects the consideration to which the Group is expected to be
entitled in exchange for transferring goods or services to a customer.

Sale of the Felix™ System
Revenue from the sale of goods is recognised at the point in time when the customer obtains control of the
goods, which is generally at the time of delivery.

Other revenue
Other revenue is recognised when it is received or when the right to receive payment is established.
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3. Material accounting policy information (continued)
i) Government grants

A government grant is considered as assistance by a state authority in the form of transfers of resources to the
Group in return for past or future compliance with certain conditions relating to the operation of the Group. The
R&D Tax Incentive Scheme for small companies is considered a government grant. Although it is administered
by the government through the ATO, it is not linked to the level or availability of taxable profits.

Grant income is recognised as receivable at fair value where there is reasonable assurance that the grant will
be received, and all grant conditions have been satisfied which requires judgement.

Based on this legal advice, the Board is satisfied that:
e There is reasonable assurance that the Company will be eligible to receive the FY25 R&D rebate; and
e Aliability of $1,118,973 has been recognised in the FY25 financial statements in respect of the FY24
R&D rebate, reflecting the Board’s assessment of the uncertainty pending the outcome of the private
ruling. Refer to note 4 for detailed information on Restatement of comparatives.

This treatment is consistent with the recognition and measurement principles under AASB 120 Accounting for
Government Grants and reflects the Company’s best estimate based on available information at the time of
this report and professional advice. The portion of the government grant relating to development assets is
credited to capitalised development costs of the intangible assets they relate to and amortised over the
estimated useful life of the intangible assets (please refer to Note 3.(d)(iii)). Government grants relating to costs
incurred in the profit or loss statement are recognised as grant income in the same period.

j) Rounding of amounts

The Group has applied the relief available to it under ASIC Corporations (Rounding in Financial / Director’s
Reports) Instrument 2016/191. Accordingly, amounts in the financial statements and Directors’ Report have
been rounded off where appropriate to the nearest $1, unless otherwise specified.

k) New Accounting Standards adopted by the Group

The Group has adopted all the new or amended Accounting Standards and Interpretations issued by the
Australian Accounting Standards Board (‘AASB') that are mandatory for the current reporting period, which did
not have a material impact on the numbers recognised in the accounts.

1) New Accounting Standards and interpretations not yet mandatory or early adopted

Australian Accounting Standards and Interpretations that have recently been issued or amended but are not
yet mandatory, have not been early adopted by the Group for the annual reporting period ended 30 June 2025.
The Group has not yet assessed the impact of these new or amended Accounting Standards and
Interpretations.

AASB 18 Presentation and Disclosure in Financial Statements

This standard is applicable to annual reporting periods beginning on or after 1 January 2027 and early adoption
is permitted. The standard replaces IAS 1 'Presentation of Financial Statements', with many of the original
disclosure requirements retained and there will be no impact on the recognition and measurement of items in
the financial statements. But the standard will affect presentation and disclosure in the financial statements,
including introducing five categories in the statement of profit or loss and other comprehensive income:
operating, investing, financing, income taxes and discontinued operations. The standard introduces two
mandatory sub-totals in the statement: 'Operating profit' and 'Profit before financing and income taxes'. There
are also new disclosure requirements for 'management-defined performance measures', such as earnings
before interest, taxes, depreciation and amortisation ('"EBITDA') or 'adjusted profit'. The standard provides
enhanced guidance on grouping of information (aggregation and disaggregation), including whether to present
this information in the primary financial statements or in the notes. The consolidated entity will adopt this
standard from 1 July 2027 and it is expected that there will be a significant change to the layout of the statement
of profit or loss and other comprehensive income.

33



Memphasys Limited and its Controlled Entities
Notes to Financial Statements
For the year ended 30 June 2025

4. Restatement of comparatives

Correction of error

In accordance with AASB 120 Accounting for Government Grants and Disclosure of Government Assistance
(AASB 120), the Company recognises a receivable at fair value for R&D grant incentive income where there is
reasonable assurance that the grant will be received and all grant conditions have been satisfied.

During the 30 June 2025 financial year, it was discovered that an associated entity may be defined as a
“connected entity” with the company under the R&D tax legislation during the previous financial year. This
discovery has caused uncertainty as to whether the company has complied with all conditions of the grant.
This matter will be subject to a private tax ruling, which the company intends to seek.

In light of this uncertainty, the Company has applied judgement and determined that the R&D tax incentive
income previously recognised in the comparative period does not meet the reasonable assurance income
recognition requirements of AASB 120. Accordingly, a liability of $1,118,973 has been recognised with the
grant income previously recognised of $929,301 and deferred income of $189,672 allocated to the asset being
reversed.

Statement of profit or loss and other comprehensive income

Consolidated

2024 2024
$ $ $

Extract Reported Adjustment Restated
Revenue
Grant income 929,301 (929,301) -
Total revenue 1,273,842 (929,301) 344,541
Loss before income tax expense from continuing
operations (4,442,021) (929,301) (5,371,322)
Loss after income tax expense from continuing
operations (4,442,021) (929,301) (5,371,322)
Net loss for the year attributable to members of the
parent (4,442,021) (929,301) (5,371,322)
Total comprehensive loss for the period attributable to
the owners of Memphasys Limited (4,454,021) (929,301) (5,383,322)
Earnings per share (EPS) Dollar/share Dollar/share Dollar/share

- basic loss per share (0.0019) (0.0004) (0.0023)

- diluted loss per share (0.0019) (0.0004) (0.0023)
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Statement of financial position

Extract

Assets

Current assets

Other current assets
Total current assets
Non-current assets
Intangible assets

Total non-current assets

Total assets

Net assets

Equity
Accumulated losses

Total equity

Earnings per share

Extract

Loss after tax from operations

Earnings per share

Basic loss
Diluted loss

Consolidated

2024 2024
Note $ $ $
Reported Adjustment Restated
20 1,176,000 (1,118,973) 57,027
1,618,563 (1,118,973) 499,590
10,089,761 189,672 10,279,433
10,811,584 189,672 11,001,256
12,430,147 (929,301) 11,500,846
6,837,755  (929,301) 5,908,454

(50,430,086)  (929,301)

(51,359,387)

6,837,755  (929,301) 5,908,454
2024 2024
$ 2025$% $
Reported Adjustment Restated
(4,442,021) (929,301) (5,371,322)

Dollar/share Dollar/share

(0.0019) (0.0004)
(0.0019) (0.0004)

Dollar/share

(0.0023)
(0.0023)
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5. Parent entity disclosures

The following information has been extracted from the books and records of Memphasys Limited and has been
prepared in accordance with the basis of preparation disclosed in Note 2.

2025 2024
$ $

Statement of financial position
Assets:
Current assets 1,221,602 11,655,760
Total assets 1,234,604 11,669,761
Liabilities:
Current liabilities 6,384,055 4,829,588
Total liabilities 6,390,613 4,832,006
Equity:
Issued capital 60,613,256 57,280,290
Accumulated losses (65,771,726) (50,430,086)
Options reserve 2,461 (12,449)
Total equity (5,156,090) 6,837,755
Statement of profit or loss and other comprehensive income
Total loss for the year (15,466,036) (6,246,299)
Total comprehensive expense for the year (15,466,036) (6,246,299)

Investments in subsidiaries are accounted for at cost in the financial statements of the parent entity.
Guarantees

Memphasys Limited has not entered any guarantees, in the current or previous financial year, in relation to the
debts of its subsidiaries.

Contingent liabilities

At 30 June 2025, Memphasys Limited had no material contingent liabilities (2024: Nil).

Contractual commitments

At 30 June 2025, Memphasys Limited had a contractual commitment up to February 2026 to pay the remaining
$388,639 to the University of Newcastle under an agreement entered into prior to the strategic reset by the
current Board. Most of the contracted work was not aligned with the Company’s Felix program or current
commercialisation priorities. The Board has therefore put this work on hold and is negotiating revised payment
terms and scope of works with the University.

Contingent assets

At 30 June 2025, Memphasys Limited had no contingent assets (2024: Nil).
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6. Revenue / other income

2025 2024
Restated
Note $ $
Revenue from contract with customers
Revenue from sales of the Felix™ System at a point in time 3,700 60,000
Total revenue 3,700 60,000
Grant income
Grant income — R&D Tax Incentive Scheme 523,221 -
Total grant income 523,221 -
Other income
Finance income 5,059 11,076
Gain from derecognition of lease asset and liability 17 - 172,920
Gain from sale of property, plant & equipment - 4,545
Total other income 5,059 188,541
Fair value movement of convertible note options - 96,000
Total revenue, grant and other income 531,980 344,541
Refer to note 4 for detailed information on Restatement of comparatives.
7. Loss for the year
Loss for the year is arrived at after charging / (crediting) the following amounts:
2025 2024
Note $ $
Expenses
Depreciation and amortisation:
Depreciation plant and equipment 66,063 78,544
Depreciation right-of-use asset 17 73,193 103,722
Amortisation intangible assets 16 527,047 534,897
Total depreciation expense 666,303 717,163
Finance costs:
Interest expense on leases 17 22,792 98,424
Loan expenses 9,086 4,858
Interest expense on loans with third parties 553,543 301,815
Interest expense on loans with related parties - 12,036
585,421 417,133
Staff costs:
Salaries # 1,252,925 1,825,401
Superannuation # 132,037 157,511
Employee share-based payments 140,306 44,587
Salaries capitalised under development expenditure (146,014) (305,986)
Superannuation capitalised under development expenditure (17,822) (37,795)
Legal fees 58,887 45,272
Impairment of intangible assets 896,400 -

# Includes amounts which have been capitalised under development expenditure.
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8. Income tax expense

a) Income tax expense
2025 2024
$ $
Income tax reported in the consolidated statement of profit or loss and
other comprehensive income - -
b) Reconciliation of effective tax rate
2025 2024
Restated
$ $
Accounting loss before tax from continuing operations (5,039,080) (5,371,322)
Prima facie tax benefit on loss from ordinary activities before income
tax at 25% (2023: 25%) (1,259,770) (1,342,830)
Less:
Tax effect of:
Non-deductible/(non-assessable) items 413,003 545,798
Current year temporary differences and tax losses not
recognised 846,767 797,032

Income tax expense recorded in the consolidated statement of profit or
loss and other comprehensive income - -

Refer to note 4 for detailed information on Restatement of comparatives.

c)

d)

Deferred income tax

Deferred tax assets have not been recognised in respect of tax losses and deductible temporary differences.
Deferred tax assets are recognised for deductible temporary differences only if the Group considers it is
probable that future taxable amounts will be available to utilise those temporary differences and losses. Due to
the value of tax losses and the group performance for the year, it is not considered probable that temporary
differences will be utilised in the foreseeable future. Similarly, any deferred tax liabilities in relation to
assessable temporary differences have not been recognised given any tax losses would more than offset the
deferred tax liability balance.

Tax losses
The Group has separate tax entities within Australia and the United States.

The Australian tax jurisdiction has tax losses which are not recognised in its books at 30 June 2025. The
unused tax losses held in the Australian group of companies as at 30 June 2025 are estimated at $28,757,052
(2024: $27,910,285). In addition, the group tax capital losses of $13,291,068 (2024 $13,291,068). The amount
of the benefit which may be realised in the future is based on the assumption that no adverse change will occur
in the income tax legislation, the Group will derive sufficient assessable income and or capital gains (as
appropriate) to recoup the tax losses or capital losses, and the Group will comply with the conditions of
deductibility imposed by the law.

The subsidiary company in the United States jurisdiction have been dormant since the financial year 2016.
Hence, no tax losses in that jurisdiction.
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9. Earnings per share

The income and share data used in the basic and diluted earnings per share computation is:

2025 2024
Restated
$ $
Loss after tax from operations (5,039,080) (5,371,322)
Weighted average number of shares used as the denominator Shares Shares
Weighted average number of ordinary shares used as the denominator
in calculating basic earnings per share 3,354,333,498 2,310,465,330
Weighted average number of ordinary shares and potential ordinary
shares used as the denominator in calculating diluted earnings per
share 3,352,333,498 2,310,465,330
Earnings per share Dollar/share Dollar/share
Basic loss (0.0015) (0.0023)
Diluted loss (0.0015) (0.0023)

Refer to note 4 for detailed information on Restatement of comparatives.

The following potential ordinary shares were excluded from the calculation of diluted EPS as they were anti-dilutive
for the period ended 30 June 2025:

e 794,606,496 share options (2024: 234,672,332), and

e Convertible notes with a face value of $3 million.
These instruments remain outstanding at the reporting date and may dilute EPS in future periods if conditions are
met.

10. Cash and cash equivalents

2025 2024
$ $
Cash at bank 298,302 235,052
Term deposit - 42,750
298,302 277,802
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10. Cash and cash equivalents (continued)

a) Reconciliation of operating loss to net cash flow from operating activities

c)

11. Inventories

2025 2024
Restated
$ $
Loss from ordinary activities after income tax expense: (5,039,080) (5,371,322)
Depreciation and amortisation 666,303 717,163
Impairment of intangible assets 896,400
Gain on derecognition of lease asset and liability - (172,920)
Grant income (523,221)
Unrealised Income on Fair Value of convertible note options - (96,000)
Interest 548,169 345,717
Share option reserve 140,306 44,587
(3,311,123) (4,532,775)
Change in operating assets and liabilities:
Decrease in other current assets (6,688) 1,423,086
Decrease/(increase) in inventories 105,943 (33,975)
Decrease in trade and other payables (305,547) (34,083)
(Decrease)/increase in other liabilities 1,146,246 23,153
Increase/(decrease) in provisions (30,165) (116,843)
Increase in intangible assets - 40,062
Net cash outflows from operating activities (2,401,334) (3,231,375)
b) Non-cash transactions on investing and financing activities
2025 2024
$ $
Share-based payments 140,305 44 587
Movements in convertible notes 451,435 162,320
New lease Homebush - 77,570
591,740 284,477
Reconciliation of liabilities arising from financing activities
Liability Opening Cash Non-cash changes Closing
balance flows balance
$ $ $
Interest bearing 4,363,174 (51,488) Interest expense accrued 554,807 4,866,493
Non-interest bearing 50,000 - Conversion debt to equity  (50,000) -
Lease 396,025 (60,113) - 335,912
4,809,199 (111,601) 504,807 5,202,405
2025 2024
$ $
Raw materials — at cost 32,277 37,808
Finished goods Felix consoles — at cost 20,389 25,441
Finished goods Felix cartridges — at cost 6,152 101,512
58,818 164,761

40




Memphasys Limited and its Controlled Entities
Notes to Financial Statements
For the year ended 30 June 2025

12.

13.

14.

15.

Amount receivable under R&D Tax Incentive Scheme

Reconciliation of grant income receivable

Note
Analysis of grant income receivable:

Component relating to projects under development
Recognised as grant income in the current year

16(a)

Total government grants receivable

Refer to note 4 for detailed information on Restatement of comparatives.

Current assets — other assets

Term deposit — bank guarantee rent Homebush *
Prepaid expenses

* Rental bond related to lease Level 1, 34 Richmond Road, Homebush.

Financial assets at fair value through OCI

Investment in Hydrix Limited

Property, plant and equipment

Plant and equipment:

At cost

Accumulated depreciation
Disposals

Balance at the end of the period

41

2025 2024
Restated
$ $
377,719 -
523,221 -
900,940 -
2025 2024
$ $
11,550 -
63,715 57,027
75,265 57,027
2025 2024
$ $
13,000 14,000
13,000 14,000
2025 2024
$ $
348,359 428,140
(69,925) (78,544)
- (1,237)
278,434 348,359
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16. Intangible assets

a) Reconciliation of movements in intangible assets

Note 2025 2024
Restated
$ $
Cost:
Balance at the start of the period 18,613,131 18,093,536
Additions 819,734 519,595
Balance at the end of the period 19,432,865 18,613,131
Less Accumulated grant income:
Balance at the start of the period 7,304,153 7,304,153
Deferred R&D Tax Incentive grant income for the year 377,719 -
Balance at the end of the period 7,681,872 7,304,153
Less Accumulated amortisation:
Balance at the start of the period 1,029,545 494,649
Amortisation 7 527,047 534,896
Balance at the end of the period 1,556,592 1,029,545
Less Impairments:
Balance at the start of the period - -
Impairment 7 896,400 -
Balance at the end of the period 896,400 -
Net carrying value at 30 June 9,298,001 10,279,433

Refer to note 4 for detailed information on Restatement of comparatives.

The Group capitalises development costs based on time spent by employees, the type of project, related
development tasks and other related factors. The intangible assets are amortised when they are available for
use. A useful life of 20 years is being used in the calculation of amortisation of the Sperm Separation Humans
and Membranes for the Felix™ System projects.

b) Reconciliation of intangible assets carrying value by project

2025 2024
$ $
Felix™ System - sperm separations humans - cost 9,877,851 9,435,836
Less Felix™ System - sperm separations humans - accumulated amortisation ~ (1,407,510) (929,301)
Felix™ System - sperm separations humans 8,470,341 8,506,535
Equus Device - sperm separations animals — cost 896,400 896,400
Less Equus Device - impairment (896,400) -
Equus Device - sperm separations - 896,400
Membranes for Felix™ System - cost 976,743 976,743
Less Membranes for Felix™ System - accumulated amortisation (149,083) (100,245)
Membranes for the Felix™ System 827,660 876,498
Total Net carrying value at 30 June 9,298,001 10,279,433
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16. Intangible assets (continued)
c) Impairment review of intangible assets under development

In assessing whether there are any indicators of impairment relating to the Felix™ System the following factors

have been considered:

e The clinical conducted with Monash IVF was finalised. It concluded that the Felix™ System achieved its primary
endpoint of embryo utilisation rate, by being statistically superior to Density Gradient Centrifugation
(DGC) and non-inferior to Swim-Up (SU). The ftrial revealed zero adverse events (highlighting its safety) and
was the preferred/easier method by embryologists, with 100% favouring Felix™ over DGC. Felix™ is now
validated as a safe, effective, and highly efficient sperm separation device - setting a new benchmark in ART.

e The positive results of the clinical trial underpinned the regulatory submission for CE Mark, which was
successfully completed and submitted at the end of June 2025. CE Mark approval is anticipated to take 6—12
months and will enable access to Europe’s ART market—the largest globally with over 500,000 treatment
cycles annually.

e The regulatory submission for CE Mark underpins the approvals of the Felix™ System by TGA (Australia),
CDSCO (India) and other jurisdictions.

e Recognising the opportunity to generate near-term revenue, Memphasys is not waiting for CE Mark approval
to initiate market penetration. Instead, the Company has launched a strategic commercial shift to focus on
direct sales in low-regulatory burden markets including Japan, New Zealand and Canada. This is further
supported by a multi-country distribution contract with ITL in the Middle East and North Africa.

e Commercial discussions are well advanced across low-regulatory markets, supported by active clinical
engagement and market education initiatives. These efforts are expected to convert to near-term revenue as
early adopters begin clinical use of the Felix™ System.

e This approach enables the Company to build early adopter relationships, generate clinical data in each of these
markets, and lay the groundwork for larger-scale distributor partnerships post-regulatory approval.

e Memphasys is confident it will attract sufficient funding in the coming year to advance the commercialisation of
the Felix™ System.

Based on the above, the Group have concluded that there are no indicators of impairment.

Further to the above, a calculation has been done assessing those future economic benefits from the intangible
assets will be greater than the sum of development costs at the reporting date plus future development costs to
commercialise the assets. This assessment was based on value-in-use calculations, which required the use of
assumptions based on experience from limited atypical markets. The calculations used cash flow projections based
on financial budgets and forecasts approved by management covering a five-year period. Cash flows beyond that
period are extrapolated using an estimated growth rate of 2% (2024: 2%). A discount rate of 20% (2024: 16.85%)
was used in the value-in-use calculations. Sensitivity analysis has been performed considering worst-case
scenarios of 3% growth rate beyond terminal value and 23% discount rate, with the outcome of the calculation
showing that the future economic benefits from the intangible assets will be greater than the sum of development
costs at the reporting date plus future development costs to commercialise the assets. This led the management
to conclude that the intangible assets under development are not to be impaired.

It is still early to conclude how the recently announced increase in US tariffs is going to impact on the recoverable

value of Felix™. The current value-in-use calculation model does not include material sales in the US market that,
in case of not eventuating, can affect the asset’s recoverable amount.
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17. Right-of-use asset and lease liability

At 30 June 2025, the Group had the following lease arrangements:

¢ A non-cancellable sublease was signed for its commercial property at Level 1, 34 Richmond Road, Homebush,
starting on 1 June 2024 which has a remaining term of 11 months. It includes a further two (2) options to renew
the lease for two (2) years each, being the first term from 1 June 2026 expiring 31 May 2028 and the second
term from 1 June 2028 expiring 31 May 2030. As there is neither no significant financial incentive for the Group
to renew the rent nor specific investment in the new office, the lease asset and liability was calculated on the
of initial term of two years, using an incremental borrowing rate of 10%.
e A lease for the cleanroom to manufacture the Felix™ disposable cartridges, built in the premises of W&S, in
Moorebank. Although the lease agreement has not yet been formalised, it has been agreed that the amount of
$40,000 a year, which has been set at market rates, will give the Group the exclusive rights to use the
cleanroom. The lease term was determined to include the initial three (3) years lease term which expired on
30 June 2024 and three (3) options to renew the lease for three (3) years each, and an incremental borrowing

rate of 6%.

Non-current assets — right-of-use assets
Properties under lease agreements
Homebush #

At cost

Accumulated depreciation

Moorebank

At cost

Accumulated depreciation

Total carrying amount of lease assets

Lease liabilities - current

Property lease liabilities — Homebush
Property lease liabilities - Moorebank

Total current lease liabilities

Lease liabilities — non-current
Property lease liabilities — Homebush #
Property lease liabilities - Moorebank

Total non-current lease liabilities

Net carrying value at the end of the period

2025 2024
$ $
77,570 77,570
(42,017) (3,232)
35,553 74,338
380,167 380,167
(126,722) (95,041)
253,445 285,126
288,998 359,464
38,056 36,631
25,787 23,482
63,843 60,113
- 38,056
272,069 297,856
272,069 335,912
335,912 396,025
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17. Right-of-use asset and liability (continued)

2025 2024

$ $
AASB 16 Future Lease Payments as at period end:
Within a year 82,103 83,721
Later than one but not later than five years 231,133 264,238
Later than five years 102,452 151,451
Total Future Lease Payments 415,688 499,410

2025 2024

$ $

AASB 16 related amounts recognised in the Statement of Note
Profit and Loss

Depreciation Charge related to Right of Use Assets 7 73,193 103,722
Interest Expense on Lease Liabilities (under Finance Costs) 7 22,792 98,424
Total expenses recognised in the Statement of Profit and Loss 95,985 202,146

Amounts in financial year 2025 include lease at Level 1, 34-36 Richmond Road, whereas comparative amounts relate
to lease at 30-32 Richmond Road, both in Homebush.

18. Trade and other payables

2025 2024
$ $
Note
Trade payables 122,305 393,921
Payable to related parties 26(g)(i) 4,168 61,053
Other creditors and accruals (details in table below) 157,550 66,400
284,023 521,374
Other creditors and accruals 2025 2024
$ $
University of Newcastle — unbilled research fees 77,730 -
W&S — unbilled rent and maintenance cleanroom Apr/Jun 25 24,120 -
Unbilled development fees - 20,800
Unbilled audit fees 45,000 32,100
Unbilled tax fees 10,000 10,000
Others unbilled fees 700 3,500
157,550 66,400

The Group’s exposure to liquidity risk related to trade and other payables is disclosed in Note 29.
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19. Interest-bearing liabilities

Current:
Convertible note unsecured - Third-party debt
Third-party loan - secured

Total current interest-bearing liabilities

Curr-
2025 Analysis of convertible note unsecured €ncy In::::st
Third-party debt—Peters Investments Pty Ltd
. I . o

Convertible notes principal (i) AUD 8%

Convertible notes facilitation fees (i)

Convertible notes interest (i)
Subtotal third-party debt Peters Investments Pty Ltd
2025 Analysis of third-party debt Currency '“:::ZSt
Third party loan - secured AUD 15%

Short-term loan secured against the amount receivable under the R&D Tax Incentive Scheme.

Total current interest-bearing liabilities

Curr-
2024 Analysis of convertible note unsecured ency In:z:zSt
Third-party debt—Peters Investments Pty Ltd
. . . 0

Convertible notes principal (i) AUD 8%

Convertible notes facilitation fees (i)

Convertible notes interest (i)
Subtotal third-party debt Peters Investments Pty Ltd
2024 Analysis of third-party debt Currency '“:::ZSt
Third party loan - secured AUD 15%

Short-term loan secured against the amount receivable under the R&D Tax Incentive Scheme.

Total current interest-bearing liabilities
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2025 2024
Note $ $
4,228,155 3,776,720
638,338 586,454
4,866,493 4,363,174
Face Carrying
Maturity value value
$ $
Dec 25 3,000,000 2,738,325
123,174
1,366,656
3,000,000 4,228,155
Face Carrying
Maturity value value
$ $
Nov 25 638,338 638,338
3,638,338 4,866,493
Face Carrying
Maturity value value
$ $
Dec 24 3,000,000 2,738,325
83,899
954,496
3,000,000 3,776,720
Face Carrying
Maturity value value
$ $
Nov ‘24 586,454 586,454
3,586,454 4,363,174
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19. Interest-bearing liabilities (continued)

(i) In May 2021, Andrew Goodall and Peters Investments Pty Ltd subscribed for unsecured Convertible Notes
in the Company, with a combined value of $3,000,000. The material terms of the Convertible Notes are:
o Interest rate of 8% per annum, payable in cash or shares at the Lender’s election.
o Facilitation Fee of 3% of gross value of Convertible Notes, added to the gross value of the Convertible
Notes.
e Repayment Date: 31 December 2025 (originally 31 December 2022)
e Conversion Price: the lower of:
o $0.06; and
o a 20% discount to the issue price of shares and/or the exercise price of any options offered
under any capital raising(s) completed by the Company of greater than $1,000,000 prior to the
Repayment Date.
e Shareholder approval was obtained at the EGM held on 24 August 2021.
e The conversion rights may be exercisable by the holder on the convertible note at any time until
maturity.

The Convertible Notes comprise two elements, a debt liability component, an embedded derivative designated
as a financial liability initially at the proceeds received less the embedded derivative and associated
transactions costs which are amortised until extinguished on conversion or maturity of the notes. The value of
the embedded derivative was considered to be insignificant at inception and also as at 30 June 2025 having
considered the likelihood of conversion events from occurring.

In January 2022, Andrew Goodall sold his convertible note, with a face value of $1,350,000, to Peters
Investments Pty Ltd, retaining the 1,350,000 unlisted options attached to it.

In the AGM held on 24 November 2022, approval was given by shareholders for the Company to extend the
maturity date of the 3,000,000 convertible notes held by Peters Investments Pty Ltd to 31 December 2023.

On 30 November 2023, the Company entered into agreement with Peters Investments Pty Ltd (Deed of
Variation), pursuant to which the maturity date of the convertible note was further extended from 31 December
2023 to 15 February 2024. In addition, pursuant to the Deed of Variation, it was agreed that subject to receipt
of shareholder approval to enable Peters Investment Pty Ltd to increase is voting power in the Company (from
a starting position above 20%) as a result of the issue of shares upon conversion of the convertible note, the
maturity date of the convertible note would be further extended from 15 February 2024 to 31 December 2024,
which finally occurred after receiving such shareholder approval on EGM held at 14 February 2024.

On 31 December 2023, the 3,000,000 unlisted options issued with - and attached to - the Convertible Notes
expired, and its fair value movement recognised in the P&L.

On 28 November 2024, the Company entered into agreement with Peters Investments Pty Ltd (Amendment
Deed), pursuant to which the maturity date of the convertible note was further extended from 31 December
2024 to 30 June 2025.

On 4 April 2025, the Company entered into agreement with Peters Investments Pty Ltd (Amendment Deed),
pursuant to which the maturity date of the convertible note was further extended from 30 June 2025 to 31
December 2025. As part of the agreed extension, all interest accrued on the Notes from 1 January 2025 to 30
June 2025 shall be paid in cash by the Company on 30 June 2025; all interest accrued between 1 July 2025
to 31 December 2025 shall be paid in cash on 31 December 2025. None of these interests have been paid and
the Group is in discussions with Peters Investments to further defer repayment of the convertible note (including
interests to be paid in cash) beyond its current December 2025 maturity date.
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20. Other liabilities

R&D tax rebate refundable to ATO

Office of State Revenue NSW — payroll tax
Australian Taxation Office — GST
Australian Taxation Office — PAYG

21. Provisions

Current:
Provision for employee benefits

Non-current:
Provision for employee benefits

22. Share capital

a) Share capital

Ordinary Shares — fully paid

b) Movements in ordinary share capital of the company during the year were as follows:

Balance at beginning of year

Shares issued under share
placement

Shares issued under non-
renounceable entitlement offer

Less issue costs

2025 2024
Note $ $
4 1,118,973 -
22,911 62,263
(14,327) (23,399)
34,943 31,936
1,162,500 70,800
2025 2024
$ $
214,626 188,601
6,558 2,418
2025 2024 2025 2024
Shares Shares $ $
1,983,598,100 1,382,748,156 60,613,256 57,280,290
2025 2024 2025 2024
Shares Shares $ $
1,382,748,156 959,520,382 57,280,290 53,417,790
449,683,319 210,000,000 2,823,100 2,100,000
151,166,625 213,227,774 907,000 2,132,278
1,983,598,100 1,382,748,156 61,010,390 57,650,068
(397,134)  (369,778)
1,983,598,100 1,382,748,156 60,613,256 57,280,290

Balance at end of year

i) Ordinary Shares

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the Company
in proportion to the number of and amounts paid on the shares held. Every holder of ordinary shares attending
the meeting is entitled to one vote. Ordinary shares do not have a par value.

ii) Listed Options

No listed share options were issued during the 2025 financial year (2024: nil).

48



Memphasys Limited and its Controlled Entities
Notes to Financial Statements
For the year ended 30 June 2025

23.

24.

25.

Capital Management

Management controls the capital of the Group to maintain a good debt to equity ratio and ensure that the Group
can fund its operations and continue as a going concern. The Group’s debt and capital includes ordinary share
capital and financial liabilities, supported by financial assets. There are no externally imposed capital requirements.

Management effectively manages the Group’s capital by assessing the Group’s financial risks and adjusting its
capital structure in response to changes in these risks and in the market. These responses include the management
of debt levels and share issues. There have been no changes in the strategy adopted by management to control
the capital of the Group since the prior year.

Refer to Note 3(a) of the financial statements for further details of the Group’s strategy for capital management.

Reserves
2025 2024
$ $
Share options reserve (i) 139,462 123,551
Asset revaluation reserve (ii) (137,000) (136,000)
2,462 (12,449)

(i) The share option reserve is used to record increases in equity arising from equity-settled share-based payment
arrangements.

(i) The asset revaluation reserve is used to record changes in the fair value of financial assets classified or
designated at fair value through other comprehensive income.

(a) Share options reserve

2025 2024
$ $
Balance at the beginning of the year 123,551 264,129
Net share-based payment expense 140,306 44,587
Expired share options transferred to accumulated losses (124,395) (185,165)
Balance at the end of the year 139,462 123,551
(b) Asset revaluation reserve
2025 2024
$ $
Balance at the beginning of the year (136,000) (124,000)
Net changes in the fair value of financial assets classified or designated at
fair value through other comprehensive income (1,000) (12,000)
Balance at the end of the year (137,000) (136,000)
Auditors’ remuneration
2025 2024
$ $
Audit & Assurance services
Review of interim report (Pitchers Partners) 27,500 23,200
Audit of financial report — year end (2025: BDO; 2024: Pitcher Partners) 70,000 44,100
Total remuneration for services 97,500 67,300
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26. Related parties
a) Parent and ultimate controlling party
Memphasys Limited (incorporated in Australia) is the ultimate parent entity.

b) Detail of key management personnel

i. Directors

Mr Robert Cooke Independent Non-Executive Chairman (resigned 22 November 2024)
Ms Lindley Edwards Independent Non-Executive Chairman (appointed 23 November 2024)
Dr David Al Executive Director and CEO
Mr Paul Wright Independent Non-Executive Director (resigned 10 September 2025)
Mr Michael Atkins Independent Non-Executive Director (resigned 24 July 2025)
Mr Marjan Mikel Independent Non-Executive Director (appointed 18 June 2025)

ii. Executives
John Aitken Scientific Director
Pablo Neyertz Director of Finance
Hassan Bakos Director of Operations

c) Key management personnel compensation

The aggregate compensation made to Directors and other members of key management personnel of the Group
is set out below:

2025 2024
$ $
Short-term employee benefits 1,212,707 1,243,448
Long-term employee benefits 19,655 34,104
Post-employment benefits 126,934 137,354
Termination payments - 342,540
Share-based payments - 123,462

1,359,296 1,880,908

d) Share based compensation - Options

No share options were issued to executive in the financial year ended 30 June 2025 (2024: 6,692,292 issued
to the Executive Manager, David Ali, and 6,692,292 to the Director of Operations, Hassan Bakos).

No share options were issued to Directors in the financial year ended 30 June 2025 (2024: Nil).
e) Shareholding of directors and executives
The numbers of shares in the Company held during the financial year by each current Director, and executives

of Memphasys Limited and its subsidiaries are set out below. There were no shares granted during the
reporting period as Director compensation.

Balance as at . Balance as at 30
2025 1 July 2024 Other changes Appointed June 2025
Shares Shares Shares Shares
Michael Atkins (a) 16,000,000 - - 16,000,000
Marjan Mikel (b) - - 9,172,125 9,172,125
Pablo Neyertz 1,071,439 38,643 - 1,110,082
Total 17,071,439 38,643 9,172,125 26,282,207

(a) Michael Atkins’ shareholding comprises 9,500,000 shares held directly and 6,500,000 held indirectly.
(b) Marjan Mikel's shareholding comprises 2,090,000 shares held directly and 7,082,125 held indirectly.
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26. Related parties (continued)

Balance as at Appointed / Balance as at

2024 1July 2023  Netmovement (resigned) 30 June 2024
Shares Shares Shares Shares

Alison Coultts 84,985,319 19,005,543 (103,990,862) -
Andrew Goodall 171,898,505 (94,666,026) (77,232,479) -
Michael Atkins (a) - - 16,000,000 16,000,000
Pablo Neyertz 876,631 194,808 - 1,071,439
Total 257,760,455 (75,465,675) (165,223,341) 17,071,439

(a) Michael Atkins’ shareholding comprises 9,500,000 shares held directly and 6,500,000 held indirectly.
f) Option holding of directors and executives

The numbers of options in the Company held during the financial year by each current Director, and executives
of Memphasys Limited and its subsidiaries are set out below.

Balance at Granted as Net Appointed / Balance at end Exercisable
2025 start of remuneration movement (resigned) of the year
year
Robert Cooke 2,500,000 - - (2,500,000) - -
Michael Atkins 3,273,036 - - - 3,273,036 3,273,036
Pablo Neyertz 197,304 - (99,900) - 97,404 97,404
John Aitken 1,080,000 - (1,080,000) - - -
David Ali 6,696,292 - - - 6,696,292 6,696,292
Hassan Bakos 6,696,292 - - - 6,696,292 6,696,292
Total 20,442,924 - (1,179,900) (2,500,000) 16,763,024 16,763,024

No options were exercised during the year by KMP.

Balance at Granted as Net Appointed / Balance at end Exercisable
2024 start of remuneration movement (resigned) of the year
year
Alison Coutts 1,593,000 - 9,502,773 (11,095,773) - -
Andrew Goodall 1,350,000 - 15,694,087 (17,044,087) - -
Robert Cooke 2,500,000 - - - 2,500,000 2,500,000
Michael Atkins - - - 3,273,036 3,273,036 3,273,036
Pablo Neyertz 99,900 - 97,404 - 197,304 197,304
John Aitken 1,080,000 - - - 1,080,000 1,080,000
David Ali - 6,696,292 - - 6,696,292 6,696,292
Hassan Bakos - 6,696,292 - - 6,696,292 6,696,292
Total 6,622,900 13,392,584 25,294,264 (24,866,824) 20,442,924 20,442,924

No options were exercised during the year by KMP.
g) Other transactions with key management personnel and related parties

;) At 30 June 2025, there were no amounts owing to related parties:

2025 2024
$ $
Marjan Mikel 4,168 -
Alison Coutts Consulting Pty Ltd consulting fees - 27,720
Robert Cooke director fees - 16,667
Paul Wright director fees - 8,333
Michael Atkins director fees - 8,333
4,168 61,053
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26. Related parties (continued)

ii)

i)

h)

Loans (principal and interest) payable to related parties:

There were no loans payable to related parties in the financial year ended 30 June 2025 (2024: $50,000
payable to Andrew Goodall).

Interest paid and accrued on financial liabilities with related parties:

Interest paid Interest accrued
2025 2024 2025 2024
$ $ $ $
Andrew Goodall - 4,730 - 11,372
Alison Coultts - 166 - 360
Alison Coutts Consulting Pty Ltd - 304 - 304
- 5,200 - 12,036

Other transactions with Directors, Executives and their related parties

Transactions between Memphasys Limited and other entities in the wholly owned group during the year ended
30 June 2025 consisted of loans advanced by Memphasys Limited to its controlled entity Feronia Fertility Pty
Ltd which have been eliminated for the purposes of consolidation.

27. Controlled entities

Country of Percentage of share capital

Name of entity I - held Active / Dormant
ncorporation
2025 2024

Feronia Fertility Pty Ltd Australia 100 100 Active
KaoSep Inc. United States 100 100 Dormant
MemSep Pty Ltd Australia 100 100 Dormant
IngSep Inc. United States 100 100 Dormant
Kaogen Pty Ltd Australia 100 100 Dormant

28. Share-based payments

a) Description of share-based payment arrangements

(i)

On 15 February 2024, 6,696,292 unlisted incentive options were issued to the Company’s Managing Director
and CEO Dr David Ali, and 6,696,292 unlisted incentive options were issued to the Company’s Director of
Operations Hassan Bakos, both exercisable at $0.02 on or before 14 February 2027. None of these options
have service or performance conditions attached.
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28. Share-based payments (continued)

b) Reconciliation of outstanding share options

Set out in the table below are summaries of options issued, exercised and lapsed during the year.

2025

Expiry Vesting Exercise Balance at start Issued during Exercised Lapsed / cancelled Balance at end . Non-exercisable

Grant date commencement . X N Exercisable
date date price of year the year during the year  during the year of the year

Consolidated and parent entity:
30 Jul 2021 30 Jul 2024 30 Jun 2023 $0.0965 2,575,800 - - (2,575,800) - - -
25 Aug 2021 31 Aug 2024 30 Jun 2023 $0.0944 1,593,000 - - (1,593,000) - - -
6 Dec 2022 5 Dec 2024 - $0.0237 2,500,000 - - (2,500,000) - - -
15 Feb 2024 15 Feb 2027 - $0.0149 13,392,584 - - - 13,392,584 13,392,584 -
Total 20,061,384 - ) (6,668,800) 13,392,584 13,392,584 -
Weighted average exercise price per share 3.3¢ 6.9¢ 1.5¢
Weighted average remaining contractual life 1,325 days

No options have been issued or exercised post balance date.

The option holders have no rights under the option agreement to participate in any share issue.
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28. Share-based payments (continued)

Set out in the table below are summaries of options issued, exercised and lapsed during the prior year.

2024

Expiry Vesting Exercise Balance at start Issued during Exercised Lapsed / cancelled Balance at end . Non-exercisable

Grant date commencement . . X Exercisable
date date price of year the year during the year  during the year of the year

Consolidated and parent entity:
30 Jul 2021 30 Jul 2024 30 Jun 2023 $0.0965 2,575,800 - - - 2,575,800 2,575,800 -
25 Aug 2021 31 Dec 2023 - $0.0600 3,000,000 - - (3,000,000) - - -
25 Aug 2021 31 Aug 2024 30 Jun 2023 $0.0944 1,593,000 - - - 1,593,000 1,593,000 -
14 Sep 2021 13 Sep 2023 - $0.1000 3,000,000 - - (3,000,000) - - -
6 Dec 2022 5 Dec 2024 - $0.0237 2,500,000 - - - 2,500,000 2,500,000 -
15 Feb 2024 15 Feb 2027 - $0.0149 - 13,392,584 - - 13,392,584 13,392,584 -
Total 12,668,800 13,392,584 ] (6,000,000) 20,061,384 20,061,384 -
Weighted average exercise price per share 7.4¢ 1.49¢ 8.0¢ 3.3¢
Weighted average remaining contractual life 924 days

No options have been issued or exercised post balance date.

The option holders have no rights under the option agreement to participate in any share issue.
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28. Share-based payments (continued)

c) Expense recognised from share-based payment transactions

The expense in relation to the share-based payment transactions was recognised within
employee benefits expense within profit or loss amounted to $140,306 (2024: $44,587).

29. Financial risk management policies

a)

b)

The Group’s is exposed to the following financial risks in relation to the financial instruments
that it held at the end of the reporting period.

Credit risk exposures

The carrying amounts of financial assets included in the consolidated statement of financial
position represent the Group’s maximum exposure to credit risk in relation to these assets. In
the current financial year, the Group has been focused on its R&D program and has not
operated with clients having no trade and other receivable balances at the end of the year. Cash
is held in a financial institution with first grade credit rating. Therefore, there is limited exposure
to credit risk.

Liquidity risk

Liquidity risk arises from the possibility that the Group might encounter difficulty in settling its
debts or otherwise meeting its obligations related to financial liabilities. The Group manages
this risk through the following mechanisms:

e preparing regular rolling cash flow forecasts in relation to its operational, investing and

financing activities;

e monitoring undrawn credit facilities;

e maintaining a reputable credit profile;

e managing credit risk related to financial assets;

e only investing surplus cash with major financial institutions; and

e monitoring the maturity profile of financial liabilities with the realisation profile of financial
assets.

The table below reflects an undiscounted contractual maturity analysis for financial liabilities.
Cash flows realised from financial assets reflect management’s expectation as to the timing of
realisation. Actual timing may therefore differ from that disclosed. The timing of cash flows
presented in the table to settle financial liabilities reflects the earliest contractual settlement
dates and does not reflect management’s expectations that finance facilities will be rolled
forward.
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29. Financial risk management policies (continued)

Within one year One to five years Total
2024 2024 2024
2025 Restated 2025 Restated 2025 Restated
$ $ $ $ $ $
Financial
liabilities:
Trade & other 284,023 521,374 . . 284,023 521,374
payables
Interest bearing 4,866,493 4,363,174 - - 4,866,493 4,363,174
liabilities
Non-interest- . 50,000 - . : 50,000
bearing liabilities
Lease liabilities 92,507 83,721 333,585 415,689 426,092 499,410
Other liabilities 1,162,500 70,800 - - 1,162,500 70,800
Expected 6,405,523 5,089,069 333,585 415,689 6,739,108 5,504,758
outflows
Financial
assets:
Cash & cash 208302 277,802 - . 298302 277,802
equivalents
Other assets 75,265 57,027 - - 75,265 57,027
Grant receivable 900,940 - - - 900,940 -
Expected 1,274,507 334,829 . . 1,274,507 334,829
inflows
Net expected
cash ﬂ'f)w (5,131,016) (4,754,240) (333,585) (415,689) (5,464,601) (5,169,929)

c) Market risk

i)

Interest rate risk

Exposure to interest rate risk arises on financial assets and financial liabilities recognised at the
end of the reporting period whereby a future change in interest rates will affect future cash flows
or the fair value of fixed rate financial instruments. As at 30 June 2024 the Group has no interest-
bearing liabilities subject to future change in interest rates, therefore the Group is not exposed
to interest rate risk.

ii) Foreign exchange risk

iii)

Exposure to foreign exchange risk may result in the fair value or future cash flows of a financial
instrument fluctuating due to movement in foreign exchange rates of currencies in which the
Group holds financial instruments which are other than the AUD functional currency of the
Group. In the current financial year, the Group has operated internationally in low volumes and
has no assets and liabilities in foreign currencies at the end of the period. Therefore, there was
no exposure to foreign exchange risk.

Price risk

Exposure to price risk arise from changes in the market value of the equity investment. The
Company holds a minor equity investment in Hydrix Limited which is not held for trading and
represents a passive holding. Given the insignificant size of the holding, any fluctuations in
market price are expected to have an immaterial impact on the Company’s financial position
and performance.
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29. Financial risk management policies (continued)
d) Financial instruments carried at fair value

The Group’s financial instruments are measured at fair value at the end of the reporting period
on a recurring basis, categorised into three-level fair value hierarchy as defined in AASB 13,
Fair Value Measurement. The level into which a fair value measurement is classified and
determined with reference to the observability and significance of the inputs used in the
valuation technique as follows:

e Level 1 valuations: Fair value measured using only Level 1 inputs i.e. unadjusted
quoted prices in active markets for identical assets or liabilities at the measurement
date.

e Level 2 valuations: Fair value measured using only Level 2 inputs i.e. observable inputs
which fail to Meet Level 1 and not using significant unobservable inputs. Unobservable
inputs are inputs for which market data are not available.

e Level 3 valuations: Fair value measured using significant unobservable inputs.

The assets or liability’s fair value measurement level within the fair value hierarchy is based on
the lowest level of any input that is significant to the fair value measurement. Valuation
techniques used need to maximize the use of observable inputs and minimize the use of
unobservable inputs

At June 30, 2025, and 2024, the Company’s financial instruments included cash, shares in
Hydrix Limited, accounts payable, accrued expenses and convertible notes. The carrying
amounts of accounts payable and accrued expenses approximate fair value due to the short-
term maturities of these instruments.

The shares in Hydrix Limited, included under Financial Assets, are classified as Level 1 asset
as Hydrix Limited is an ASX-listed company.

30. Commitments

At 30 June 2025, Memphasys Limited had a contractual commitment up to February 2026 to
pay the remaining $388,639 to the University of Newcastle under an agreement entered into
prior to the strategic reset by the current Board. Most of the contracted work was not aligned
with the Company’s Felix program or current commercialisation priorities. The Board has
therefore put this work on hold and is negotiating revised payment terms and scope of works
with the University.

31. Events after Balance Date

On 8 September 2025, the Company announced the signing of a five-year exclusive commercial
distribution agreement with International Technical Legacy (ITL), a regional leader in IVF
services in the Middle East and North Africa. This agreement grants ITL exclusive commercial
and distribution rights for the Felix™ System across 15 countries in the Middle East and North
Africa. ITL will place an initial binding order for Felix™ cartridges valued at $325,000,
automatically triggered upon CE mark approval.

On 18 September 2025, the Company announced an addendum to the agreement signed with
ITL, which increases the minimum order value to $390,000 and extends the territory to Turkey,
a major IVF hub and EU-member state.

On 22 September 2025, the Company announced a placement to raise ~$840,000 (after costs),
with additional non-renounceable rights issue to raise up to $1,120,000 available to eligible
shareholders.to be used. The funds will be used to accelerate Felix™ commercialisation and
manufacturing scale-Up.

No other matter or circumstance has arisen since 30 June 2025 that has significantly affected,

or may significantly affect the Group's operations, the results of those operations, or the Group's
state of affairs in future financial years.
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Consolidated entity disclosure statement

As at 30 June 2025

Memphasys Limited is required by Australian Accounting Standards to prepare consolidated financial
statements in relation to the Company and its controlled entities (the Group).

In accordance with subsection 295(3A) of the Corporations Act 2001, this consolidated entity disclosure
statement provides information about each entity that was part of the consolidated entity at the end of

the financial year.

Name of entity Type of entity

Memphasys Limited
Feronia Fertility Pty Ltd

Body corporate
Body corporate

KaoSep Inc. Body corporate
MemSep Pty Ltd Body corporate
IngSep Inc. Body corporate

Kaogen Pty Ltd Body corporate

Country of
Incorporation

Australia
Australia
United States
Australia
United States
Australia

Foreign
jurisdiction(s)
in which the
Percentage entity is a
Australian resident for
of share .
. tax resident tax purposes
capital held .
(according to
the law of the
foreign
jurisdiction)
Australian N/A
100 Australian N/A
100 Foreign USA
100 Australian N/A
100 Foreign USA
100 Australian N/A

At the end of the financial year, no entity within the consolidated entity was a trustee of a trust within the
consolidated entity, a partner in a partnership within the consolidated entity, or a participant in a joint

venture within the consolidated entity.
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Directors’ Declaration

1. In the opinion of the directors of Memphasys Limited (‘the Company’):

(a) the consolidated financial statements and notes and the Remuneration Report in the Directors’ Report,
are in accordance with the Corporations Act 2001, including:

0] giving a true and fair view of the Group’s financial position as at 30 June 2025 and of its
performance, for the financial year ended on that date; and

(i)  complying with Australian Accounting Standards and the Corporations Regulations 2001; and

(b) there are reasonable grounds to believe that the Group will be able to pay its debts as and when they
become due and payable.

(c) the consolidated entity disclosure statement required by subsection 295(3A) of the Corporations Act 2001
is true and correct.

2. The directors have been given the declarations required by Section 295A of the Corporations Act 2001 from the
Chief Executive Officer and Finance Director for the financial year ended 30 June 2025.

3. The directors draw attention to Note 2(a) to the consolidated financial statements which include a statement of
compliance with International Financial Reporting Standards.

Signed in accordance with a resolution of the directors:

e
aeSha

Dr David Ali
Chief Executive Officer

Sydney
30 September 2025
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INDEPENDENT AUDITOR'S REPORT

To the members of Memphasys Limited

Report on the Audit of the Financial Report
Opinion

We have audited the financial report of Memphasys Limited (the Company) and its subsidiaries (the
Group), which comprises the consolidated statement of financial position as at 30 June 2025, the
consolidated statement of profit or loss and other comprehensive income, the consolidated statement
of changes in equity and the consolidated statement of cash flows for the year then ended, and notes
to the financial report, including material accounting policy information, the consolidated entity
disclosure statement and the directors’ declaration.

In our opinion the accompanying financial report of the Group, is in accordance with the Corporations
Act 2001, including:

(i) Giving a true and fair view of the Group’s financial position as at 30 June 2025 and of its
financial performance for the year ended on that date; and

(i) Complying with Australian Accounting Standards and the Corporations Regulations 2001.
Basis for opinion

We conducted our audit in accordance with Australian Auditing Standards. Our responsibilities under
those standards are further described in the Auditor’s responsibilities for the audit of the Financial
Report section of our report. We are independent of the Group in accordance with the Corporations
Act 2001 and the ethical requirements of the Accounting Professional and Ethical Standards Board’s
APES 110 Code of Ethics for Professional Accountants (including Independence Standards) (the Code)
that are relevant to our audit of the financial report in Australia. We have also fulfilled our other
ethical responsibilities in accordance with the Code.

We confirm that the independence declaration required by the Corporations Act 2001, which has been
given to the directors of the Company, would be in the same terms if given to the directors as at the
time of this auditor’s report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

Material uncertainty related to going concern

We draw attention to Note 3 in the financial report which describes the events and/or conditions which
give rise to the existence of a material uncertainty that may cast significant doubt about the Group’s
ability to continue as a going concern and therefore the Group may be unable to realise its assets and
discharge its liabilities in the normal course of business. Our opinion is not modified in respect of this
matter.

BDO Audit Pty Ltd ABN 33 134 022 870 is a member of a national association of independent entities which are all members of BDO
International Ltd, a UK company limited by guarantee, and form part of the international BDO network of independent member firms.
Liability limited by a scheme approved under Professional Standards Legislation.
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Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most significance in
our audit of the financial report of the current period. These matters were addressed in the context of
our audit of the financial report as a whole, and in forming our opinion thereon, and we do not provide
a separate opinion on these matters. In addition to the matter described in the Material uncertainty
related to going concern section, we have determined the matters described below to be the key audit
matters to be communicated in our report.

Carrying value of intangibles assets

Key audit matter How the matter was addressed in our audit

As at 30 June 2025, the Group had intangible  Our audit procedures for addressing this key audit matter
assets with a total carrying value of included, but were not limited to, the following:
$9,298,001, as disclosed in Note 16 of the

e Obtained an understanding and evaluated the design and
financial report.

implementation of controls in place in respect of cashflow
The assessment of the carrying value of forecasts and value in use calculations;

intangible assets was considered a key audit . . . .
! g ! y audi e Obtained management’s position paper on impairment

matter due to the significant value of these . . - . .
including any indicators of impairment;

assets in the Consolidated Statement of

Financial Position in addition to the key e Evaluated the value-in-use model for the Felix technology
estimates and judgements applied by and the key assumptions adopted by management in the
management in determining the recoverable model;

value of these assets under AASB 136 e Evaluated the forecast cash flows used in the value-in-use

Impairment of Assets. model were consistent with most up-to-date budgets

prepared by management and provided to the Board;

e Evaluated the appropriateness of the discount rate used in
the value-in-use model;

e Assessed whether any other indicators of impairment exist;

e Considered other qualitative considerations (e.g. market
valuation of the company compared to its net assets, recent
clinical trial results, capital raising activities,
commercialisation agreements, other public information
available or press releases); and

e Assessed the adequacy of the financial report disclosures.
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Recognition of R&D tax incentive

Key audit matter How the matter was addressed in our audit

As at 30 June 2025, the Group recognised a
total receivable of $900,940 as disclosed in
Note 12 and grant income of which $523,221
as disclosed in Note 6 of the financial report.

The Company recognises government grants
in the form of refundable R&D tax incentives
in accordance with AASB 120 Accounting for
Government Grants and Disclosure of
Government Assistance (AASB 120). During
the year, the Company restated amounts
relating to prior period R&D tax incentives
due to a reassessment of eligibility under the
Income Tax Assessment Act 1997, casting
doubt as to whether there was reasonable
assurance as to the recognition of the R&D
tax incentive grant.

The eligibility for the refundable R&D tax
incentive grant is subject to complex tax
legislation and requires significant judgement
by management, particularly in assessing
whether an investor is “connected with” the
Company under Australian income tax
legislation.

This area is a key audit matter due to the
judgements and key assumptions the Group
makes in relation to the calculation and
recognition of the R&D tax incentives in
accordance with AASB 120.

Our audit procedures for addressing this key audit matter

included, but were not limited to, the following:

Compared the estimates made in prior periods to the
amount of rebates received after lodgement of the R&D tax
claim;

Obtained R&D tax incentive calculations completed by
management and performing the following audit
procedures:

o Developed an understanding of the model, identifying
and assessing key assumptions in the calculations;

o Tested the mathematical accuracy of the R&D tax
incentive receivable; and

o For labour costs included in the calculation, reviewed
the percentage included for appropriateness.

Reviewed the expert legal advice obtained by management
in relation to this matter;

Engaged our BDO R&D & Government Incentives specialists
to assess the Groups eligibility criteria to claim the R&D tax
incentives and reviewed the appropriateness of expenses
claimed;

Engaged our internal experts on International Financial
Reporting Standards in respect to the accounting treatment
for the recognition of the R&D tax incentives in accordance
with AASB 120;

Assessed the appropriateness of the prior period
restatement including review of any relevant supporting
documentation; and

Assessed the adequacy of financial report disclosures.
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Other information

The directors are responsible for the other information. The other information comprises the
information contained in the Directors report (excluding the audited Remuneration Report section) for
the year ended 30 June 2025, but does not include the financial report and our auditor’s report
thereon, which we obtained prior to the date of this auditor’s report, and the Annual Report to the
Shareholders, which is expected to be made available to us after that date.

Our opinion on the financial report does not cover the other information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the financial report, our responsibility is to read the other information
identified above and, in doing so, consider whether the other information is materially inconsistent
with the financial report or our knowledge obtained in the audit or otherwise appears to be materially
misstated.

If, based on the work we have performed on the other information that we obtained prior to the date
of this auditor’s report, we conclude that there is a material misstatement of this other information,
we are required to report that fact. We have nothing to report in this regard.

When we read the Annual Report to the Shareholders, if we conclude that there is a material
misstatement therein, we are required to communicate the matter to the directors and will request
that it is corrected. If it is not corrected, we will seek to have the matter appropriately brought to the
attention of users for whom our report is prepared.

Responsibilities of the directors for the Financial Report
The directors of the Company are responsible for the preparation of:

a) the financial report that gives a true and fair view in accordance with Australian Accounting
Standards and the Corporations Act 2001 and

b) the consolidated entity disclosure statement that is true and correct in accordance with the
Corporations Act 2001, and

for such internal control as the directors determine is necessary to enable the preparation of:

i) the financial report that gives a true and fair view and is free from material misstatement,
whether due to fraud or error; and

ii) the consolidated entity disclosure statement that is true and correct and is free of misstatement,
whether due to fraud or error.

In preparing the financial report, the directors are responsible for assessing the ability of the Group to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the

going concern basis of accounting unless the directors either intend to liquidate the Group or to cease
operations, or has no realistic alternative but to do so.
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Auditor’s responsibilities for the audit of the Financial Report

Our objectives are to obtain reasonable assurance about whether the financial report as a whole is free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with the Australian Auditing Standards will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of this financial report.

A further description of our responsibilities for the audit of the financial report is located at the
Auditing and Assurance Standards Board website (http://www.auasb.gov.au/Home.aspx) at:

https://www.auasb.gov.au/media/bwvijcgre/ar1_2024.pdf

This description forms part of our auditor’s report.

Report on the Remuneration Report
Opinion on the Remuneration Report

We have audited the Remuneration Report included in the directors’ report for the year ended 30 June
2025.

In our opinion, the Remuneration Report of Memphasys Limited, for the year ended 30 June 2025,
complies with section 300A of the Corporations Act 2001.

Responsibilities

The directors of the Company are responsible for the preparation and presentation of the
Remuneration Report in accordance with section 300A of the Corporations Act 2001. Our responsibility
is to express an opinion on the Remuneration Report, based on our audit conducted in accordance with
Australian Auditing Standards.

BDO Audit Pty Ltd
2%,
Q. .

\_JJohn Bresolin
Director

Sydney, 30 September 2025
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Shareholder information

The shareholder information set out below was applicable as 27 September 2025.

A. Distribution of equity securities

Analysis of numbers of equity security holders by size of holding:

Holdings Ranges Holders Total Units Percentage
1-1,000 428 73,955 0.000

1,001-5,000 179 574,316 0.030
5,001-10,000 198 1,613,795 0.080
10,001-100,000 652 29,229,095 1.470
100,001-999,999,999 807 1,952,106,939 98.410
Totals 2,264 1,983,598,100 100.000

B. Equity security holders

Twenty largest quoted equity security holders

The name of the twenty largest holders of quoted equity securities are listed below:

Holder Name

MR ANDREW ERNEST GOODALL

PETERS INVESTMENTS PTY LTD

MS ALISON COUTTS

PIPERLAKE PTY LTD <SERTORIO FAMILY ACCOUNT>
MR ADAM MARTIN

Numbers Held

MR ALLAN GRAHAM JENZEN & MRS ELIZABETH JENZEN <AG &

E JENZEN P/L NO2 SF A/C>
MR RODNEY JAMES WELLSTEAD

GEORDIE BAY HOLDINGS PTY LTD
ASSERT CORPORATE & INVESTOR RELATIONS PTY LTD

BNP PARIBAS NOMINEES PTY LTD <HUB24 CUSTODIAL SERV

LTD>

DOUBLE RED INVESTMENTS PTY LTD <DOUBLE RED
INVESTMENTS A/C>

MS HONGMEI LIANG

MR ADAM STUART DAVEY <THE DAVEY INVESTMENT A/C>

MRS VIVIANA INES MESSINA
TRANSOCEAN NOMINEES PTY LTD
CROSSBAY PTY LTD
INVESTORLEND GROUP PTY LTD

FLUE HOLDINGS PTY LTD <BROMLEY SUPERANNUATION A/C>

HARLEX FARMS PTY LTD <THE T H MARTIN FAMILY A/C>
ASSERT CORPORATE & INVESTOR RELATIONS PTY LTD

Total Securities of Top 20 Holdings

Total of Securities

65

Percentage of
shares issued

287,760,255 14.507%
261,564,791 13.186%
98,963,699 4.989%
65,000,000 3.277%
42,833,333 2.159%
37,258,889 1.878%
26,366,667 1.329%
22,500,000 1.134%
22,102,070 1.114%
21,832,940 1.101%
16,666,666 0.840%
14,030,000 0.707%
14,000,000 0.706%
13,595,061 0.685%
12,750,000 0.643%
12,166,822 0.613%
12,000,000 0.605%
11,000,000 0.555%
10,567,000 0.533%
10,000,000 0.504%
1,0022,958,193 51.571%
1,983,598,100



Shareholder information
C. Substantial Shareholders as at 27 September 2025

Ordinary shares

Holder Name Number Held Percentage
MR ANDREW ERNEST GOODALL 287,760,255 14.507%
PETERS INVESTMENTS PTY LTD 261,564,791 13.186%

D. Unquoted Equity Securities

Security Class Number of Holders Number on Issue
Unlisted Attaching Option Ex. $0.011 Exp. 15 Apr 2027 46 212,583,334
Unlisted Attaching Option Ex. $0.02 Exp. 15 Feb 2026 52 105,000,000
Unlisted Incentive Options Ex price $0.0149 Exp 15 Feb 2027 2 13,392,584
Unlisted Options $0.011 Exp. 20 December 2026 3 7,933,333
Unlisted Options $0.011 Exp. 28 August 2026 1 31,250,000
Unlisted Options $0.011 Exp. 8 November 2026 1 8,333,333
Unlisted Options $0.011 Expiring 5 November 2026 127 309,499,944
Unlisted Options $0.02 Exp 18 January 2026 335 106,613,948
Total: 597 794,606,476

E. Voting Rights
The voting rights attaching to each class of equity securities are set out below:
a) Ordinary Shares
On a show of hands, one vote for every member or proxy of a member present and entitled to vote. On a poll,

every member shall have one vote for each fully paid share held.

b) Options
No voting rights.
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