Proxy Form B
BioMedical

Ali cogespondence fo:
Compstershare nvestor Services Pty Limited

TS S GPO Box 7045 Sydne
R i o a4 4ot 133 New South Walss 2001 Ag :traii
Eraudrias iwithin Acstralisl 1300 855 68D

inutside Australial 613 9415 4660
Facsimide 61 2 8234 5050
www.compatershare.com

ARR GT J8S 464 193

Mark this fox with an X If you have made any changes %o your address detells (see raverse)

Appointment of Proxy
" the being = members of VAL Biometioa Limied and enied fo atiand and §
the. Chaimman -~ -
-of the Meeling -
{mark wz th an X)

s o Eaézr@ 1% w:l\rsduaé or boﬁy acrpamte name i '_ T
. and o vote in accordance with the frliowing direciiol  for
* - raom B5 of Locomotive WOI‘kShGpS By 8. Sustraliag Tec?mcbugy Pasé( Eve

IMPORTANT: FORITEMS 4 K 5 BELOW

If the Chairman of the Meeling is your nominafed proxy, or may be appoinied by defaull and you have not direled your proxy hoiw B vole on Bems 4 & § below,
please place & mark in Bis box. By marking $is box you acknowledge thet the Chaiman of the Meeling may exertise your prosy even if he has an inferest in be
oulicome of fose dems and that voles cast by him, ofher thar as prowy heider, would be disregarded because of that inferest. If you: do not mask this box, and youl
nave not directed your proxy how o vole, the Chaimman of he Meefing wilt not cast your voles on llems 4 & 5 and your voles will nof be counted in computing
the recuived majordly if @ poll 5 calied on these fems. The Chaiman of bie Mesling intends b vole undiredted proxies in favour of each of these dems

Voting directions fo your proxy - please mark . X% to indicate your directions

e 3.1, Election of Dr Peter Willlam French as a Direclor

fem 3.2, Eleclion of Mr Kim Robert Slatyer as a Direclor

ffem 3.3. Eleclion of Mr Geoffrey Charles Wild, AM as a Direcior

fem 4. Issue of oplions o Mr CG Wild AM

fem 5 Seleclive capital reduction

PL&AS& SIGN MERE  This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented,

individual or Securityhoider Securityholder 2 Securityhoider 3

Sole Director and Director Director/Company Secretary
Sole Company Secratary
/ /
Contact Name Contact Daytime Yelephone {ate
B vri 17PR weo

GOBeE 2 FRMAOMG00 808000



How fo complete this Proxy Form

“-{-;--YourAddress . _ . IR e S
. "This Is your address as i appears o the amparzys share regzster f this m{cmaﬂcn 5. mmrz‘ect pEease mark ‘Ehe bax and make the {m‘ec‘
. on the form.. Secuﬂiyhaiders sponsored hy a broker {m which case your reference number overleal will Commence welt h an x} shcuéd advzse

-~ y{mr bmker of any changes Please rmte, you cammt change ownershlp of ycur sewntles usmg this fsrm ’ .

| _'-_----.Appomtment of‘a Proxy I e T S
- you wish to appcmt ‘the Chazrman of the Mee mg as. your pmxy, mark the bax “tf the individual or body corporate you wish 'f'c appoint as -
. your proxy s someone other than. the Chairman. of the Meeting please write the full name of that individual or body corporate. - f you leave -

. this section blank, or your named proxy does ot ath end the meeting, the Chairman of the Meeting will be your proxy.. A PIOXY. need mz bea.
-’-__'securftyhoider of the company Do not wrate the. name of the Essuer wmpany or the regtsterecf secuﬂéyhotder in the space. - S

- “Votes. on !tems of B&smess_
. You may direct your prox )
- wyoled in accordance. with such’

.. peroshiage or number o i

_';__'your pr{}xy may voie 8 he "érk mgare than one. box on. an item YOuE: vote. on. thai item waEE be

__'_"'-.Appomtment ofa Second Proxy .~ o ek L :
o “You are entitled to- appam? oxies lo- atiend the mee?mg and \rote on a poit Ef you w;sh o appomt a second PEOXY,..80 - additional
s mey Form may be obta;r}e by teiephomng e mmpanys share regtstfy or you may copy thas form :

(a} “on each of the first Proxy Form and the second F’r{}xy Ferm SZate the percen%age of your vo‘ng rtgh%s of mmber of securiises appizcabte

to that form. If the appointments do not specify the percentage or mamber af vo‘ie‘; tha% eaoh proxy may. 9xerczse each proxy may o
-exercise half your votes. Fractions of votes will be dzsﬂegarded : . : o . . e
b} retum bom forms toge her in the ‘same envetope e

| Szgnmg !nstmctzons

"-.'.'Yot; mus s;gn m;s form as. foiﬁows iy rhe spaces pmv;deﬁ

.:-:Endmduat where the h{}idmg iS m one name, the hoicﬁer must s;gn

'-.'_'_Jomt Hotdmg 'here the hoidmg 13 . more than one name, aEi of the securttyhoiders shouid szgn T

I.'to s;gn under Power of Atiomey, you must have aiready lodged this document wih rhe regzstry Ef you have not
prevzfmsiy lodged this documenz for natai;ora, ptease afzach a ce!‘i;fted photocopy of the Power of Attomey to th;s.
-_'-_"ormwhen yoa retum i? D B el . R ERY o

R Power of __Aitgm_ey:

B where the Gompany has a SoEe Dzrector who is aiso the Soie Company Secreiary thts form mus% be s;gned by
“that person. - If the company. {;}muam to section Z04A of the Corporations Act 2001} does not have a Companyi '
. Secretary, a Sole Dtrertor can also sign alone. Ctherwise this form must be signed by a Dirsclor jointly. with
: aither ancther Dzrect@r or a Company Secretary -Please mdzcate the m’fsce heid by szgnmg in the appmpna '
"-:plar;e : . _ : B S _ T

8 o pmxy ] 10 aiten{i the meetmg *he appmpﬁate "Cer‘fzfzcate of A;:Jpam ment af Carpara%e
' of fhe cemfzcate may. be cb amed fmm the mmpanys share regzs ry .

i represen;aézve o 4 carpmat Securtt
: "--._-Repmseniaizve“ shauid e pr

““Lodgement of_ aPro
" This Proxy Fcrm {end’ any Power of }
" before the commencemenit of the mestin
“the schedulsd mesfing:

~under:which i as.szgned} fnust be recazved at an addmss gaven heiaw 0o Eafer ?han 48 haurs :
2.00pm on Friday 26 November Z{J{M Any Praxy Farm recefveé aﬁer thaz time waEE not be_vaitd f

Documents may be lodged using the reply paid envelope or:

thN PERSON Registered Office - Suite G09, 1 Ceniral Avenue, Ausiralian Technology Park, Eveleigh NSW 1430
Share Regisiry - Compulershare Invesior Services Piy Limited, Level 2, 80 Carringlon Sireef, Sydney NSW 2000 Aushala
BY MAIL Registered Office - Suite G089, 1 Ceniral Avenue, Ausiralian Technology Park, Eveleigh NSW 1430

Share Regisiry - Computershare Invesior Services Ply Limited, GPO Box 4195, Sydney NSW 2001 Ausiralia
BY FAX 81 2 8235 8220

0g642 - 2



Proxy Form B

Ali cogespondence fo:

BioMedical
Compstershare nvestor Services Pty Limited

TS S GFD Box 7945 Sydne
R i o a4 40 193 Mew South Wales 2001 ﬁ\zzgtraiéi
Eraudrias iwithin Acstralisl 1300 855 68D

inutside Australial 613 9415 4660
Facsimide 61 2 8234 5050
www.compatershare.com

Mark this fox with an X If you have made any changes %o your address detells (see raverse)

Appointment of Proxy

L W'e'e bezng E] membeﬂs of MRE Blcmeu;ca! le;te{z an{é en?rzied to atiend and vole herei}y a;po;ﬂt

the Chairman -

‘i you are not appointing the Chairman of the Meeling
of the Mo mg _ a3 Your proxy please wrile here t?ag full name_of the
o individual or body corporaie (excluding the regzs%ered
| - tmark with an. X) ‘Securityholder) you are appointing as your proxy,
'_ a7 Fading m wﬁlm‘uaé or boﬂy cofporate nameé of [ wﬁlvmaé or oty corporate e named, the Chaiman of the Meeilr@, ) myfcur proxy 10 ast gemraﬁy af the meetzng an myfour behaif ’

Voting directions fo your proxy - please mark = X fo indicate your directions

or Against Abstam*

fem 1. Approval of Selective Capital Reduction

S The Chalrman of ﬂze Meetmg mtenés fo vote tmdzrecied ;Jromes in favour of each %tem of busmess e
SR you marx e Abstan hox fur a pamcu ar ke, you are d|rec£mg yuu{ pmxy hot is vuie cm yrmr beha%f on @ shuw of naﬂds oron. 8 pa and yuu{ vr}{es wnl nai be

RILEASE SIGN HﬁREE This section must be wgaed in accordance with the instructions overleaf to enable your dirsctions to be |mplementad

individual or Securityhoider Securityholder 2 Securityhoider 3

Sole Director and Director Director/Company Secretary

Sole Company Secratary
/ /
Contact Name Contact Daytime Yelephone {ate
B vri 13PR wwev

GOBGAE 2 FRAMOMGO0 808002



How fo complete this Proxy Form

o Thzs s yam address as it 3ppears on Lhe campanys share regzster Ef this information Is Incorredt, please mark the box and make the correction -
:(m the formn. . Securiiyholders sponsored by a broker (in which case vour reference number overleal will commence wz?h an x} shcuéd advzse
_yaur brai(er ez any changes Please mte, you cammt chaage cwnarshlp of ycur seczzrztles usmg this fcrm )

_-_--._Appomtment ofa Proxy B RIS L

i you wish fo .appoint the Chalrman of the Meeimg as your pmxy, mark the box. - 1{ the individual or body corporaie you wish fo appoint as -
“your.proxy i someons other than the Chairman of the Meeting please write the full name of that individual or body corporate. “H you leave -
. this section blank, or your named proxy does not atiend the mee‘img the Chairman of the Meetling will be your proxy. A proxy need noé be a

_ securftyhoider of the com;}any Do not wirite the name. of the Essuer company or. the regtstered secuﬂéyhotder f the space S

" Votes on !tems of Bt;smess O A e T e e
You may direct your proxy how fo vole by piacmg a mark In ong of the three boxes appasz te sach aiem of imsmess Al yorg secunzaes will be _'
.. voled in accordance with such a direction unless you indicate only a portion of voling rights are to be voled on any item by inserting the ~ "

- percentage or number of securities you wish 1o vols in the appropriate box or boxes, If you do not mark any of the boxes on a gzven Eem, :
' your proxy may vo‘Ze a8 he or she choeses “if you mark more. than ong box on an, item your vate on that item w;EE be mvat;d : '

':_--.Appomtment ofa Second Proxy S RN e e _
.. You are entilled to appoini up o two proxiss o attend he mee‘img and vote ona poit Ef YOou w;sh o appomt 2 seconci proxy an add;i;onai
= Proxy Form may be obtamed by teiephomng the companys share regtstry or you may copy thzs form : L
o appomt a second proxy you must: ) T RPN e
""_{a) .on each of the first Proxy Form and the ‘;econd F’r{}xy Form sZate the percen%age of YOUr vo‘ng rtgh%s or mmber of securizses appizcabte
: --to that form. I the appointments do not spedify the percentage or mamber of voies that eaoh proxy may exea"czse, _each proxy may L

o exercise half your votes. Fractions of voles will be disregarded.
i (i_)} retum b{}m form‘; tagemer in the same envetope ST

'---.':_'_"-Szgnmg Instructions - S
.."-Y(m musz sagn mzs fcrm as fa!Ecws m the spaces pmvade{i

.'._:Endmdaai _' ' __t'where the hc«idmg is In one.name, the haidef must szgn

'-.:_'_Jamt Haidmg _ .:where the ha!{img as in more ‘Ehan cne name aEi a‘? the securttyha ders shauid sagn

'Pc«wer m Aitamey _f-_::ta sign under Pcwer cf Atiemey, you must have aiready iadged this dmumenz wih the regzstry Ef YOt have nct
: - previously lodged this document far nata aan___ ;J_E_e_as_e_ aziach_ a. cedified phategx_}py _a_z’_ t?}g_ _Po_w_e; m_Atar__ngy his! Lhi__s
- -__‘orm when you retum B e e e T T T T e T

CComparnies: where the ccmparzy has a SaEe Director who is aisa the Sale Campany Secreiary mzs fcrm mist be szgnecj by .
e T . -that persen. i the company {pursuant to section 204A of the Corporations Act 2001) does not have a Cempa_n_y e
.Becretary, a Sole Director can also sign alone. ~Otherwise this form must be signed by a Dirsclor jointly with -
- gither ancther Dzrector ora Company Secretary F’Eease mdtcate me off ice heid by szgnmg in the approprtaie
'.__place B T R A T . . e

_ Ef a represen?aztve o? a corporate Secwttyhoider of pfoxy is to aztend ahe meetmg the appropﬂate Cersztcate of Appom?ment of Corpora%e -
B Represema ive” shoutd be produced prtor o admtssm A form of the cemf cate may be obéamed from the companys share regts?ry .

-._'-_Thts Proxy Form (and any Power of A?tomey under whach itis ‘;tgned} must be recewed at an address given beiow no Eazer than 48 hours ;
- before the commencement of the mee*mg at 2. SGpm on Frsday 26 Navemher 2{3{}4 Any mey Farm recewed after tha fime szE nat be vaizd far _
- -the scheduied meetmg o N : .

i}oczzments may he Iodged usmg the repiy pald enveiope or:

IN PERSON Registered Office - Suite G09, 1 Ceniral Avenue, Ausiralian Technology Park, Eveleigh NSW 1430

Share Regisiry - Compulershare Invesior Services Ply Limited, Level 2, 80 Carringlon Sireef, Sydney NSW 2000 Aushalia
BY MAIL Registered Office - Suite G089, 1 Ceniral Avenue, Ausiralian Technology Park, Eveleigh NSW 1430

Share Regisiry - Computershare Invesior Services Ply Limited, GPO Box 4195, Sydney NSW 2001 Ausiralia
BY FAX 61 2 8235 8220

0g642 - 2



VRI
VRI BioMedical Limited BioMedical

ACN 084 464 193

f

Notice of Annual General Meeting

and

Explanatory Memorandum to Shareholders

ANNUAL GENERAL MEETING:

2.00pm {Sydney time) on Friday, 26" November, 2004
Room 5B,

Locomotive Workshops Bay 8

Australian Technology Park,

EVELEIGH NSW 1430

A separate proxy form is enclosed.

The Directors recommend that shareholders vote in favour of
each of the Resclutions coniained in this Notice of Meeting.

Please read the Neotice and the accompanying Explanatory
Memorandum carefully.

If you are unabie {0 attend the Annual General Meeting please
compiete the Froxy Form and return, as directed.

S00%42 - V1

GOBGAE 2 FRAMOMG00 08003



Notice of Annual General Meeting

NOTICE is hereby given that the Fifth Annual General Meeting of Sharehoiders of VR BioMedical
Limited (“Company”) will be held at 2.00om {Sydney time} on Friday 26 November, 2004 in room
5B of Locomotive Workshop Bay 8, Australian Technology Park, Eveleigh, NSW, 1430.

AGENDA

ORDINARY BUSINESS

1.
2.

Chairman’s Address
Financial reports

To receive and consider the financial report of the Company and the reports of the Direclors
and Auditors for the financial year ended 30t June, 2004.

Election of Directors

To consider, and if thought fit, to pass the following resolutions as Ordinary Resolutions, with
or without modiication:

3.1 “THAT Dr Peter William French, being a director of the Company who retires in accordance
with Rule 8.1{e}¥{1) of the Company’s Consiitution, and being eligible, be and is hereby elecied
as a director of the Company”.

3.2 “THAT Mr Kim Robert Slatyer, being a director of the Company who retires in accordance
with Rule 8.1{e}{1)} of the Company’s Constitution, and being eligible, be and is hereby elected
as a director of the Company”.

3.3 “THAT Mr Geoffrey Charles Wild, AM, being a director of the Company who retires in
accordance with Rule 8.1(e)(1) of the Company’s Constitution, and being eligible, be and is
hereby elected as a director of the Company”.

SPECIAL BUSINESS

4,

Issue of options to Mr GC Wild AM

To consider, and if thought fit, to pass the following resolution as an Ordinary Resolution, with
or without modification;

“That subject o0 resolution 3.3 being duly passed, approval is given {0 the issue by the
Company of 1,000,000 options to acquire ordinary fully paid shares in the capital of the
Company exercisable at $0.25 with an expiry date of 30 June 2008, {0 Mr Geoffrey Charles
Wild, in accordance with the terms and conditions of the company’s Empioyee Share
Ownership Plan, on the foliowing dates:-

1. 500,000 options immediately upon the passing of this resolution,

2. 250,000 options on 18t April 2005, provided that Mr Wild is still a Director of the
Company, and

3. 250,000 options on 18t Qctober 2005 provided that Mr Wild is still a Director of the
Company”

Any voles cast on this resolution by a Director of the company and any associate of those
persons shall be disregarded.

However, the Company need not disregard a volfe if.-

{5} jtis cast by a person as proxy for a person who is entifled fo vote in accordance with the
direction of the proxy form; or

(it if it cast by a person chairing the meeting as proxy for a person who is entitled to vote
in accordance with a direclion on the proxy form to vote as the proxy decides.

Q08642 - v2



5.  Approval of Seleciive Capital Reduction

Te consider and if thought fit, 1o pass the following resolution as a special resolution, with or
without amendment, for the purposes of section 256C(2) of the Corporations Act 2001.

“That the share capital of the Company be reduced by cancelling for no consideration 260,000
ordinary shares which were issued erroneously o two sharehoiders following completion of
the rights issue made by the Company in August 2003,

Voting entitlerment

In accordance with section 256C(2) of the Corporations Act 2001, the Company will disregard
any voles cast on the resokition by shareholders whose shares are o be cancelled.

8. Other Business

To consider any other business which may be brought before the meeting in accordance with
the Constitution,

EXPLANATORY MEMORANDUM

Shareholders are referred to the Explanatory Memorandum accompanying and forming part
of this Notice of Meeting.

POINT AT WHICH VOTING RIGHTS ARE DETERMINED

The Board of Directors has determined that under Corporations Regulations 7.11.37, for the
nurposes of the annual general meeting, shares will be taken {0 be held by the persons who
are the registered holders at 7.00pm (Sydney time) on 24%h November 2004. Accordingly,
share transfers reqistered after that ime will be disregarded in determining entitlements io
atiend and voie at the meeting.

PROXIES

A shareholder entitled to attend and voie has a right 10 appoint a proxy. The proxy does not
need o be a member of the Company. A shareholder that is entitled to cast 2 or more votes
may appoint 2 proxies and may specify the proportion or number of voies each proxy is
appointed to exercise. If no proportion or number is specified, each proxy may exercise half
of the sharehoider’s votes.

A foose-leaf proxy form is provided with this notice and {o be effective must be received by the
Company at the Company’s registered office:

The Company Secretary

VRI BioMedical Limited

Suite .09, Australian Technology Park,
1 Central Avenue,

EVELEIGH NSW 1430

Or By facsimile to the Company on (02} 9209 4256
by not iater than 2.00pm (Sydney time) on 24th November 2004.

By Order of the Board
Dated 11 Qctober, 2004

Paul B Magoffin
Company Secretary
VRI BioMedical Limited
ACN 084 484 193
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EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared to assist shareholders fo understand the
husiness 10 be put to shareholders at the forthcoming annuat general mesting.

Ordinary business

2. Financial reporis

The Corporations Act and the Company’s constitution require:
. the reports of the directors and auditors; and

. the annual financial report, including the financial statements of the company for the year
ended 2004,

to be laid pefore the annual generali meeting. Neither the Corporations Act nor the constitution
requires a vote of shareholders on the reports or statements. However, shareholders will be given
the opportunity 1o raise questions or commenis on the reports and statements at the meeting.

Also, a reasonabie opporiunity wili be given to shareholders as g whole at the meeting o ask the
Company’s auditor questions relevant to the conduct of the audit and the preparation and content
of the auditor’s report.

3. Election of directors

Feter William French, Kim Robert Slatyer and Geoffrey Charles Wild, AM were appointed as
directors since the last annual general meeting. Under the company’s constifution they hold office
only until this meeting and each is offering himself for election.

Ms Sally Anne Capp retires in accordance with Rule 8.1{e)}2} of the Company’s constitution but is
not seeking re-election,

Details of each candidate are as follows:-
Or Peter William French

Dr French combines almost 30 years of medical research with significant experience in
management of innovative organisations. Before joining VR! Dr French was Principal Scientific
Officer and Manager of the Centre for Immunology at St. Vincent's Hospital, Sydney, with senior
academic adjunct appointments at the University of Sydney and the University of New South Wales.

Dr French brings broad commercial experience to VRI BioMedical following his ¢lose association
with listed bioscience company, Cryosie, in which he is a co-founder and a non-Executive Director.
Dr French is the author of many peer-reviewed scientific publications in the areas of cell and
molecuiar biology. He has BSc and MSc degrees from the University of Sydney, a PhD from Deakin
University for research undertaken at the CSIRO Division of Protein Chemistry and an MBA in
Technology Management from Deakin University/APESMA.

Dr French joined the Company in January 2003 and was appointed a Director in October 2004,
He is currently employed by the Company in the capacity of Executive Director.

Dr French has no relationship with any other candidate standing for election at this meeting.
Dr French is a Director of Cryosite Limiied,
Mr Kim Robert Slatyer

Mr Slatyer is an original founder of the Company and re-joined the Board of Directors on &th
November 2003 having previously been a Director from 1998 untii Aprii 2003, He was a member of
the Remuneration Committee until 6% July 2004.
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Mr Siatyer was appointed Chairman of the Company on 6 July 2004 foliowing the death of the
previcus Chairman Mr Jim Grant on 4th July 2004,

Mr Slatyer is a Western Australian based businessman and is now empioyed as Executive
Chairman of the Company.

Mr Slatyer has no relationship with any other director of the Company and is not a Director of any
other public company.

Mr Geoffrey Charles Wild AM
Mr Wild joined the Board of the company on 60 November 2003,

Mr Wild is 2 well known expert in marketing and is a former Chairman of the NSW Tourism
Commission. Mr Wild was Vice President of the Sydney Olympic Bid Commiftee.

He is Chairman of the Company’s Remuneration Commitiee and a member of the Audit Committee.

Mr Wiid is a member of the Board of several public companies and is Chairman of Comops Limited
and Chairman of WP Holdings (Australia) Pty Limited. He is a former Director of TAB Lid and
OPSM Group Limited.

Mr Wild has no relationship with any other director of the Company.
Special business

4. issue of options to Mr GC Wiid, AM

Mr Wild is standing for election as a director of the Company under resolution 3.3. if elected, the
Company has agreed, subject to first obtaining shareholder approval under this resolution 4, to issue
Mr Wild up to a maximum of 1,000,000 options {Options) on the terms described below.

With the Company’s operations now focussed on the marketing of its products both in Australia and
overseas, the Board of Directors is of the view that a person with Mr Wild's specific marketing
experience is required on the Board. In order o retain Mr Wild's expertise a reasonabie
remuneration package is required and the Options will form part of that package.

The Options will not be quoted and will be issued in accordance with the Company’s Empioyment
Share Option Plan (ESOPR). Each Option will entitle Mr Wild fo acquire an ordinary share in the
Company.

ASX Listing Rule 10.14 provides that a company must not issue securities 10 directors or their
associates under an employee incentive scheme {(such as the ESOP) without approval of
sharehoiders. Approval under ASX Listing Rule 10.14 is an exception to the prohibition on a
company issuing securities to related parties under ASX Listing Rule 10.11. in compliance with the
information requirements of Listing Rule 10.15;

. Subject {0 shareholder approval being obtained, a maximum of 1,000,000 Opticns will be
issued to Mr Wild.

. The Options will be issued for no consideration as they form part of Mr Wild's remuneration
for performing his role as a director of the Company. As such, the price of each Option to be
issued will not be based upon the market price of oplions 1o acquire ordinary shares in the
Company. Each Option will, however, have an exercise price of $0.25, and once issued will
be exercisable at any time on or hefore 30 June 2006,

. No person, as defined by ASX listing rule 10.14, has acquired options under the ESOP since
the iast ime approval was given under that rule.
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. The directors may at their absoluie discretion issue oplions under the ESOP 1o any person
who is a permanent or part time employee or direcior of the Company. At the date of this
notice the Directors of the company are K. A, Slatyer, P. W. French, 8. A. Capp and G C. Wiid.

. N¢ lean is being made available o Mr Wild in connection with the issue or exercise of the
Options.

. The Options will be issued no later than one year after the date of the annual general meeting,
and itis intended that:

{iy 500,000 Options will be issued immediately upon the passing of this resolution;

(iiy 250,000 Options will be issued on 1st April 2005, provided that Mr Wild is still a Director
of the Company, and

(i) 250,000 Options will be issued on 1st October 2005, provided that Mr Wild is still a
Birector of the Company.

5. Selective Capital Reduction
Background

In August 2003, the Company undertook and completed a rights issue {0 sharehoiders {"Rights
issue™). On allotment of the shares the subject of the rights issue, the Company erroneously issued
two shareholders {"Affected Shareholders”) a combined total of 260,000 ordinary shares ('Excess
Shares”) in excess of what they applied for under the Rights issue. The Affected Shareholders
received the Excess Shares for no consideration, and neither the Company nor the Affected
Sharehoiders were aware of the error until after the shares had been entered info the Company’s
share register.

The Company now seeks 1o correct this error and, after discussions with the Affected Sharehoiders,
it was agreed by all parfies that the Company should cancel the Excess Shares. After receiving
legal advice, the Company has decided that the most efficient means by which this can be achieved
is by way of a selective capiial reduction, whereby the Excess Shares will be cancelled by the
Company for no consideration ("Capital Reduction™).

Corporations Act 2001

The Corporations Act provides that a company may reduce its capital if the reduction is both fair and
reasonable 1o the company’s shareholders as a whoie, and does not materially prejudice the
company’s ability to pay is creditors. Given that this Capital Reduction has been proposed to
correct an error and is being impiemented with no consideration being paid {0 the Affected
Shareholders, the Board of Directors has determined that these requirements have been met.

Before proceeding with the Capital Reduction, the Corporations Act also requires that approval of
all shareholders be obtained by special resolution at a general meeling. A special resolution is a
resolytion that has been passed by at least 75% of the votes cast by shareholders eniitied 1o vote
on the resolution, either in person or by proxy.

Whilst all sharehoiders may vote in respect of this resolution &, in accordance with section 256C (2)
of the Corporations Act, any votes cast in favour of this resolution 5 by the Affected Shareholders
will not be faken into account.

Additionally, as the Excess Shares will be cancelled, the Capital Reduction must also be approved
by special resolution passed at a separaie meeting of the Affected Shareholders, The Company has
therefore convened a separate general meeting of those two shareholders which will commence
upon completion of the AGM. Both Affected Shareholders have indicated to the Company that they
will appoint the Chairman as their proxy at the special meeting with instructions fo vote in favour of
approving the Capital Reduction.
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VRI
VRI BioMedical Limited BioMedical

ACN 084 464 193 bringing science to wellness™

Notice of Special Meeting of Shareholders Affected by
Proposed Selective Capital Reduction

Notice 1s given that a Special Meeting of sharcholders of VRI BicMedical Limited (Company) who held
ordinary shares i the Company which it is proposed will be cancelled, will be held 111 room BS of Locomotive
Workshops Bav 8 at Australian Technology Park, Eveleigh NSW 1430, on Fridav 26% November 2004 at
2.30pm or as soon as the Annual General Meeting of the same date has concluded or adjourned, whichever is
eariler.

Business — Approval of Selective Capital Reduction

To consider and if thought £if to pass, with or without amendment, the following resolution as a special
resolution for the purposes of section 256C(2) of the Corporations Act 2001,

“That the share capital of the Company be reduced by cancelling for no consideration 260,000 of
ordinary shares which were erroncously i1ssued to two sharcholders following completion of the rights
ssue made by the Company i Auguest 20037

Explanatory Memorandum

In August 2003, the Company underiook and completed a rights issue to sharcholders. On allotment of the
shares the subject of the rights issue, the Company erroneously overissued two sharcholders (“Affected
Shareholders™ a total of 260,000 shares (“Excess Shares™) in excess of what had been applied for by those
sharcholders, The Affected Sharcholders received the Excess Shares for no conssderation, and neither the
Company nor the Affected Shareholders were aware of the error until after the shares had been entered into
the Company’s share register.

The Company now seeks to correct this error and, followmg discussions with the Affected Sharcholders, it has
been agreed by all parties that the Company should cancel the Excess Shares. After receiving legal advice,
the Company has decided that the most efficient means by which this can be achieved is by way of a selective
capital reduction, whereby the Excess Shares will be cancelled by the Company for no consideration
{(*Capital Reduction™),

The Corporations Act provides that a company may reduce its capital if the reduction is both fair and
reasonable to the company s sharcholders as a whole, and does not materially prejudice the company’s ability
to pav its creditors. (iven this Capital Reduction has been proposed to correct an error and 1s being
implemented with no consideration being paid fo the Affected Sharcholders, the Board of Directors has
determined that these requirements have been met,

Before the Excess Shares can be cancelled, the Corporations Act 2001 also requires that approval of the
Affected Sharcholders must be obtained by way of special resolution. A special resolution is a resolution that
has been passed by at least 75% of the votes cast by sharehelders entitied to vote on the resolution, either in
person or by proxy.

In accordance with section 256C(2) of the Corporations Act 2001, only votes cast by the Affected
Sharehoiders will be taken into account,
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Notice of Special Meeling

Inn addition to obtaining approval of the Affected Sharcholders, before proceeding with the Capital Reduction,
the Company must also obtain approval of its members {(other than the Affected Sharcholders) by wav of
special resolution. The Company intends to put the necessary resolution to all sharcholders at its AGM which
will be held immediately prior to the Special Meeting,

Voting entitlement

In accordance with section 236C(2) of the Corporations Act 2001, VRI BioMedical Limited will disregard
any votes cast on the resolution by any sharcholder other thas the Affected Sharcholders.

Proxies

A sharcholder entitied to attend and vote has a night to appoint a proxy. The proxy does not nced to be a
sharcholder of Company. A sharcholder that is entitied to cast two or more votes may appoint two proxies and
may specifv the proportion or number of votes cach proxy is appeinted to exercise. If no proportion or number
15 specified, cach proxy may exercise half of the sharcholder’s votes.

A Proxy Form accompanies this Netice of Special Mecting and to be effective must be received at the
Company’s corporate head office:

i Central Avense,
Agstralian Technology Park
EVELEIGH NSW 1439

OR by facsimile: 02/9200 4236

by no later than 2.30pm on Wednesday 24% November 2004

By Order of the Board

Dated: 11 October 2004

Paul B Magoffin
Company Secretary
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