SELECT VACCINES LIMITED
ABN: 25062 063 692

NOTICE OF ANNUAL GENERAL MEETING
INCORPORATING
EXPLANATORY MEMORANDUM and PROXY FORM

Notice is given that an Annual General Meeting of

Select Vaccines Limited will be held at Giorgio's Function
Room, 1235 High Street, Armadale, Victoria 3143,

on Friday 22nd of April 2003, commencing at 11.00am.




SELECT VACCINES LIMITED
ABN 25 062 063 692

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that an Annual General Meeting (“AGM”} of the Members of Select Vaccines
Limited (“Company”) will be held at Giorgio’s Function Room, 1235 High Street, Armadale, Victoria,
3143, on Friday 22nd of April 2005 at 11.00am.

BUSINESS OF THE ANNUAL GENERAI MEFTING

ORDINARY BUSINESS

1. Financial Statements and Reports

To receive and consider the annual Ainancial report of the Company and of the economic
entity for the year ended 31 December 2004 and the reports by directors and auditors
thereon.

To consider, and if thought fit, to pass, with or without amendment, the following ovdinary resolutions:

2. Flection of Directors
24 Election of Dr. Ian Cooke

“That Dr Ian Cooke, a director appointed to fill a casual vacancy and being eligible for
election, be elected as a Director of the Company.”

2.2 Election of Mr George Weber

“That Mr George Weber, a director appointed to fill a casual vacaney and being eligible
for election, be elected as a Director of the Company.”

2.3 Re-election of Mr Jeremy Cooper

“That Mr Jeremy Cooper, who retires in accordance with the Company’s constitution
and, being eligible, offers himself for re-election, be re-elected as a Director.”

SPECIAL BUSINESS

3. Approval of previous issue of shares

“That the Company authorises and approves the previous issue of 959,025 ordinary shares
to subscribers of the 2004 Placement described in the Explanatory Memorandum
accompanying the Notice of Meeting at an issue price of 25.5 cents per share.”

4. Approval of previous grant of quoted options

“That the Company authorises and approves the previous grant of 1,500,000 listed
options {ASX: SLTOA} exercisable at 20 cents on or before 31 May 2008 described in the
Explanatory Memorandum accompanying the Notice of Meeting.”
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11.

12.

13.

Approval of previous grant of unquoted options

“That the Company authorises and approves the grant of 1,750,000 unlisted options
(ASX:SLTAQ), exercisable at 30 cents on or before 30 April 2008 described in the
Explanatory Memorandum accompanying the Notice of Meeting.”

Approval of issue of shares and grant of unquoted options to Macfarlane Burnet
Institute

“That the Company authorises and approves the issue of 4,000,000 shares and 2,000,000
unquoted options to the Macfarlane Burnet Institute for Medical Research and Public
Health Limited for the purchase of its minority interests in Hepgenics Pty Lid and
Picoral Pry Lid, as described and under the terms set forth in the Explanatory
Memorandum accompanying the Notice of Meeting.”

Approval of grant of unquoted options to Macfarlane Burnet Institute

“That the Company authorises and approves the grant of up to 1,730,000 unquoted
options to the Macfarlane Burnet Institute for Medical Research and Public Health
Limited, as described and under the terms set forth in the Explanatory Memorandum
accompanying the Notice of Meeting.”

Approval for Placement

“That the Company authorises and approves the issue of up to 8,333,333 ordinary shares
deemed fully paid at an issue price of $0.42 per share to raise up to $3,500,000 belfore
costs.”

Participation by Directors and Associates

“That, subject to resolution 8 being approved, sharcholders approve the Directors of
Select Vaccines Ltd and their associates subscribing for new shares, on the same basis as
other subscribers, up to a total value of $150,000.”

Adeption of 2005 Employees’, Directors’ and Consultants’ Share and Option Plan

“That shareholders approve the adoption by the Company of the 2005 Employees’,
Directors’ and Consultants” Share and Option Plan {“the 2005 ASX Plan”) set out in the
Explanatory Memorandum accompanying the Notice of Meeting and the Company is
hereby authorised to grant to employees, directors and consultants, from time to time,
unlisted options or ordinary shares, as determined by the Board or board Committee of
the Company, to issue up to an aggregate amount of 5,000,000 ordinary shares of the
Company, pursuant to the 2005 ASX Plan.”

Non-Executive Directors’ Remuneration

“That, the aggregate amount available per annum for the remuneration of Non-Executive
Directors for their services (payable in cash, shares or options) be increased from $150,000
up to & maximum of $350,000 per annum.”

Approval of Grant of Unquoted Options to Dr. Ian Cooke

“That subject to the approval of Resolutions 2.1, 10 & 11 respectively with or without
amendment, the Company is hereby authorised to grant to Dr. Ian Cooke, or his
nominee, unquoted options to purchase 300,000 ordinary shares of the Company,
exercisable at 30 cents per share on or before 31 May 2008.”

Approval of Grant of Unquoted Options to Mr. George Weber

“That subject to the approval of Resolutions 2.2, 10 & 11 respectively with or without
amendment, the Company is hereby authorised to grant o Mr. George Weber, or his
nominee, unquoted options to purchase 500,000 ordinary shares of the Company,
exercisable at 30 cents per share on or before 31 May 2008.”
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GENERAL BUSINESS
14. General Business

To transact any business which may be lawfully brought forward in accordance with the
COMSLItULION.

BY ORDER OF THE BOARD

Phillip Hains
Company Secretary

18" March 20053

The following Information for Sharebolders and Notes set out below and the Explanatory Memorandum which
accompanies this Notice of Meeting form part of the Notice of Meeting.
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INFORMATION FOR SHARFHOLDERS

Voting Exclusion Statement

In accordance with the ASX Listing Rules, Chapter 14, the Company will disregard votes cast:

a)

On resolution 3: Approval of previous issue of shares, by:

¢ Participants in the issue; and
¢ An associate of those persons.

On resolutions 4 & 5: Approval of previous issue of quoted options, by:

¢ A participant in the issue (Pembroke Investment Group); and
¢ An associate of that person.

On resolutions 6 & 7: Approval for issue of shares and grant of option, by:

e A person who may participate in the proposed ssue and a person who might obtain a
benefit except a benefit solely in the capacity of a holder of ordinary securities if the
resolution is passed (Macfarlane Burnet Institute for Medical Research & Public Health
Limited); and

¢ An associate of that person.

On resolution 8: Approval for Placement, by:

¢ A person who may participate in the respective proposed issue and a person who might
obtain a benefit except a benefit solely in the capacity of a holder of ordinary shares, if the
respective resolution is passed; and

s An associate of that person {or those persons).

On resolution 9: Participation by Directors and Associates or Approval of Grants of Options to
Directors, by:

¢ A Director of the Company; and
¢ An associate of that person {or those persons).

On resolution 11: Non Executive Remuneration Pool, by:

¢ A Director of the Company; and
¢ An associate of that person (or those persons).

On resolution 12: Approval of Grant of Unlisted Options to Dr. Ian Cooke, by:

¢ Dr. Ian Cooke; and
¢ An associate of that person.

On resolution 13: Approval of Grant of Unlisted Options to Mr. George Weber, by:

¢ Mr. George Weber; and
¢ An associate of that person.

However, the Company need not disregard a vote if:
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s It is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directors on the proxy form; or

» It is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in
accordance with a direction on the proxy form to vote as the proxy decides.

NOTES:

[

Explanatory Memorandum

Further details of the resolutions in this Notice of Annual General Meeting are contained in the
Explanatory Memorandum attached to and forming part of this Notice of Annual General
Meeting. The Explanatory Memorandum should be read together with, and forms part of this
Notice of Annual General Meeting.

Record Date

For the purposes of voting at this meeting, the Directors have determined that all shares of the
Company that are quoted, or unquoted, securities at 11:00am AEST on Wednesday 20th of
April 2005 are taken to be held by persons who are registered as holding them at that time. The
entitlement to vote at the meeting will be determined by reference to that time.

Proxies

Shareholders unable to attend the meeting can complete the attached Proxy Form and return it
to the Company or to the Company's Share Registry at the address or the facsimile numbers
indicated in the Proxy Form no less than 48 hours before the time scheduled for the
commencement of the meeting.

Voting In Person

Shareholders who plan to attend the meeting are asked to arrive at the venue 10 minutes prior to
the time designated for the meeting, if possible, so that we may check the shareholding against
the Share Register and note attendances.

Corporate Representatives

In order to vote in person at the meeting, a corporation that is a shareholder may appoint an
individual to act as its representative. The appointment must comply with the requirements of
Section 250D of the Corpomuons Act 2001, The representative should bring to the meeting
evidence of their appointment, including any authority under which it is signed.

Page 5



SELECT VACCINES LIMITED
ABN 25 062 063 692

PROXY FORM

Shareholder’s Name

Messe write you name(s) above

Appoiniment of Proxy

I/We appoint as proxy to act generally at the meeting on my/our behalf and to vote in accordance with the following
directions (or if no dircctions have been piven, as the proxy or Chairman sces fit) at the Annual General Mecting
(Meeting) of the Company to be held at Giorgio®s Fonction Room, 1235 High Street, Armadale, Victoria, 3143 on
Friday 22nd April 2005 at 11:00 am {and at any adjournment thereof).

I the Chairman of the Meeting is to be your proxy and you have not directed your
proxy how to vote on the items below, please mark this box. By marking this box
you acknowledge that the Chairman of the Meeting may exercise vour proxy even
if he has an interest in the outcome of any of these Hems and that votes cast by

him, ather than as proxy holder, would be disregarded becanse of that interest. I
you do not mark this box, and you have not directed your proxy how (o vote, the
Chairman of the Meeting will not cast your votes on these items and your votes
will not be counted in computing the required majority i a poll is called on these
items. The Chairman of the Meeting intends to vote wndirected proxies he is
entitled to cast in favour of these items.

| Or | the Chairman of the meeting |
Mame of person vou are appointing (3§ sot the meeging Chairman)
For Against Abstain

2.1 Election of Dr. {an Cooke | | | | | |
22 Election of Mr. George Weber [ | | | | |
2.3 Re-election of Mr. Jeremy

Cooper
3. Approval of previous issue of
4. Approval of previous grant of

gquoted opiions
5. Approval of previous grant of

naguoted aptions
6. Approval of issue of shares and

grant of angnoted options to

Macfarlane Burnet Institate
7. Approval of grant of unquoted

options to Macfarlane Burnet

Instilute
8. Approval of Placement | [ | [ |
9. Parlicipation by Directors and

Associates
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SELECT VACCINES LIMITED

ABN 25 062 063 692

14

Adoption of 2005 Employees”,
Divectors” and Consultants’
Share and Option Plan

Non-Executive Directors’
Remuneration

Approval of Grant of Unguoted
Options 1o Dr. lan Cooke

Approval of Granl of Unguoted
Options to Mr. George Weber

# 4 vou mark the Abstain box for a particotar dem, you are directing your proxy not (G vobe on your behall on a show of hands
or o poll and your votes will pot be counted in eompuimg the regquived mazory on a potl.

Appoinfing a Second Prexy

| or | % |

The nurmber of shares applicabde fo this proxy form

Centact Telephone Number

The percentage of your voting rights

Avea Code Telephone Number
Signature(s)
Sharehodder | Shareholder 2 Shareholder 3
Errecior Enrecion/Secretary Sole Eireetor and Secvefary

Company Seal (i required}

Proxies may be lodged by fux on {03} 9824 8161, mail to or delivery to the office
of the Company at Suite 2, 1233 High Streel, Armadale, Victorin, 3143, To be
valid, 8 proxy form must and sny applicable power of attorney (i not previously
neied by the Company) be received by the registered office of the Company not
less than 48 hours before the time appointed for the General Meeting.  For
assistance in completing this form, please refer 10 the accompanying instructions.
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SELECT VACCINES LIMITED
ABN 25 062 063 692

INSTRUCTIONS FOR COMPLETION OF THE PROXY FORM
Shareholder’s Name

This is the name of the shareholder as it appears on the Company’s share register. For the purposes of
this Meeting, shares will be taken to be held by those persons who are registered as holding them at
11:00am AEST on Wednesday 20” of April 2005.

Appointment of Proxy

A shareholder entitled to attend and vote at the Meeting is entitled to appoint not more than two
other persons (whether shareholders or not) as proxy or proxies to attend in the shareholder’s place at
the Meeting. The proxy has the same right as the shareholder to speak and vore at the Meeting. If you
leave this section blank, the Chairman of the meeting will be your proxy to vote your shares even if
you attend the meeting {unless you revoke your proxy before the meeting).

Vote on Resolutions

You may direct your proxy how to vote by placing a mark in ome of the boxes opposite the
resolution/s you wish to direct your proxy to vote on. If you do so, all your shares will be voted in
accordance with your direction. You can split your vote on any resolution/s by inserting the
number/s of shares you wish to vote in the appropriate box/es. Please ensure you clearly mark the
box in black or blue ink by placing 2 mark or the number of shares you are voting.

Appointing a Second Proxy

If a shareholder appoints two proxzcs unless each proxy is appomwd to represent a speahed
proportion of the shareholder’s voting rights, each proxy may exercise hall the votes of the appointor.

Contact Telephone

This will help us if there are any problems with your proxy form.

Signature(s)

Each shareholder must sign this form. If your shares are held in joint names, all shareholders must
sign in the boxes. I you are signing as an Attorney, then the Power of Attorney must have been
noted by the Company or be duly sLampLd and accompany this form. Only duly authorised officer/s
can sign on behalf of a company. Please sign in the boxes provided which state the office held by the
signatory.
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SELECT VACCINES LIMITED
ABN 25 062 663 692

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared for the information of members of Select Vaccines
Limited (the Company) in connection with the business to be conducted at the 2005 Annual General
Meeting of members to be held at Giorgio’s Function Room, 1235 High Street, Armadale, Victoria, 3143
on Friday 22nd of April 2005 at 11.00am.

This Explanatory Memovandum should be read in conjunction with the accompanying Notice of General
Meeting.

Resolution 2.1 - Re-election of Dr. Ian Cooke

Qualifications: BSe (Hons), MBA, PhD
Non Executive Director appointed 11 May 2004

Dr. Cooke is the Associate Director (Research & Development) at the Macfarlane Burnet Institute for
Medical Research and Public Health Limited, in Melbourne. He is responsible for the overall
management of the Burnet Institute’s major research activities, with a particular focus on the
commercialisation of emerging technologies developed by the Institute’s scientists. He has a substantial
record in raising funds and building strategic relationships to support the Institute’s research and
commercialisation activities. Dr. Cooke also holds the position of Principal Analyst at Foursight
Associates Pty Ltd, a Melbourne-based life sciences and technology consultancy, where he provides advice
to several major private equity funds and other organisations and individuals regarding potential
investments in the biotechnology arena.

Prior to joining the Burnet Institute in 1997, Dr. Cooke was Associate Professor of Biology at Deakin
University, following postdoctoral research fellowships at Princeton University and AT&T Bell
Laboratories in the USA and a Queen Elizabeth Research Fellowship at Monash University. He is
currently undertaking a Master of Intellectual Property Law degree at the University of Melbourne.

Dr. Cooke is also a director of Human Genome Sciences Pacific Pry Led.

Resolution 2.2 - Election of Mr George Weber

Qualifications: Associate of Arts Degree, University of Minnesota
Non Executive Director appointed 11 May 2004

Mr. Weber has a strong background in the commercialisation of life sciences. Originally from the United
States, Mr. Weber worked with Eli Lilly and Johnson & Johnson in a variety of sales and management
funictions that included responsibility for the marketing and sales of pharmaceutical, instrumentation,
implant and diagnostic products. The latter included responsibility for Hepatitis C tests marketed by
Ortho Diagnestics {a division of Johnson & Johnson} in conjunction with Chiron Ine.

Since the early 1990°s Mr. Weber has run his own medical marketing consultancy. Clients have included

ResMed Ld, Polartechnics Ltd and Chiron Inc. In July 2003, Mr. Weber was appointed Managing
Director of Chiron Vaccines Australia.

Resolution 2.3 - Re-clection of Mr Jeremy Cooper

Qualifications: BA, MBA
Executive Director appointed 19 June 2003, appointed Chairman 19 May 2004

Mr Cooper has 16 years experience in management positions including senior roles with major
international corporations, focusing on strategy, business development and mergers and acquisitions,
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SELECT VACCINES LIMITED
ABN 25 062 063 692

Mr Cooper has been involved with a number of listed and unlisted Australian and New-Zealand public
companies, with activities including strategy, capital restructuring, ASX listings and mergers &
acquisitions.

Mr Cooper is currently a director of Premier Bionics Ltd, IM Medical Limited, Gaming & Entertainment

Group Limited and Peregrine Corporate Limited. He is also a Board member of the CRC for
Diagnostics.

Resolution 3 -Approval of previous issue of shares

At the 2004 Annual General Meeting held on 19 May 2004, shareholders approved a placement of up to
6,000,000 shares to raise up to $1.8m. The placement was oversubseribed, and to accommodate this
oversubscription, the Company issued an additional 568,828 shares on the 21% of May 2004, and an
additional 390,167 shares on the 31" of May 2004. The oversubscribed shares were issued to institutions
and eligible professional investors being the category of investors referred to in the Explanatory
Memorandum which accompanies the notice of the 2004 Annual General Meeting (at which the
placement of 6,000,000 shares was approved). The shares were ordinary shares in the capital of the
Company, ranking pari passu in all respects with the existing listed ordinary shares of the Company. The
shares were issued at an issue price of $0.255. Funds raised by the placement were applied towards the
Company’s expanding infectious disease diagnostic product portfolio and its vaccine and anti viral
programs. The oversubscription of 958,995 shares issued is submitted for shareholder approval.

The placement was undertaken pursuant to ASX Listing Rule 7.1, which provides that Directors have
discretion to place up to 15% of a Company’s issued capital in any 12 month period. Shareholders are
being asked to ratify the placement, which will, if appmved refresh the Company’s discretionary
capacity to place securities. The Directors believe restoration of this capacity is desirable and in the best
interests of the Company as it enables the Company to move qulckly to secure necessary funding when
appropriate. The shares issued under the recent placement rank pari passu in all respects with the existing
listed fully paid ordinary shares of the Company.

Resolution 4 - Subsequent approval of issue of quoted options

On the 4" of August 2004, the Company entered into a consultancy agreement with Pembroke
Investment Group (Pembroke) for the provision of a range of investor and corporate relations activities.
The agreement included payment by the issue of 4 tranches of options to Pembroke, totalling 1,500,000
quoted options having an exercise pricu of §0.20 and expiring on 31 May 2008 (SLTOA} and 1,750,000
unquoted options Emvmg an exercise price of $0.30 and expiring on 30 Aprd 2008 (SLTAO) The 1,750,000
unquoted SLTAO options are the subject of Resolution 4, described below.

On the 27 of August 2004, the Company allotted 1,000,000 listed options (SLTOA), and another
500,000 listed options (SLTOA) on the 29" of October 2004, in line with the consultancy agreement.

No cash was received from the issue of the options, as options were Issued to satisty the Company’s
obligations to pay fees to Pembroke. Funds raised by the exercise of the options will be applied to the
Company's working capital requirements at the time of exercise. The shares to be issued upon exercise of
the options rank pari passu in all respects with the existing listed ordinary shares of the Company.

The placement was undertaken pursuant to ASX Listing Rule 7.1, which provides that Directors have
discretion to place up to 15% of a Company’s issved capital in any 12 month period. Shareholders are
being asked to ratify the placement, which will, if approved, refresh the Company’s discretionary
capacity to place securities. The Directors believe restoration of this capacity is desirable and in the best
interests of the Company as it enables the Company to move quickly to secure necessary funding when
appropriate.
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SELECT VACCINES LIMITED
ABN 25 062 063 692

Resolution 5 - Approval of issue of unquoted options

As per the consultancy agreement mentioned above in respect of Resolution 4, 500,000 unqueted options
(SLTAO) were allotted to Pembroke on the 5% of November 2004 and 1,250,000 unguoted options
(SLTAO) were allotted on the 23 of December 2004 to Pembroke, being the final tranche of payment
regarding the consultancy agreement mentioned above.

No cash was received from the issue of the options, as options were issued to satisfy the Company’s
obligations to pay fees to Pembroke. Funds raised by the exercise of the options will be applied to the
Company's working capital requirements at the time of exercise.

The placement was undertaken pursuant to ASX Listing Rule 7.1, which provides that Directors have
discretion to place up to 15% of a Company’s issued capital in any 12 month period. Shareholders are
being asked to ratify the placement, which will, if appmved refresh the Company's discretionary
capaatv to place securities. The Directors believe restoration of this capacity is desirable and in the best
interests of the Company as it enables the Company to move quickly to secure necessary funding when
appropriate. The options issued under the recent placement rank pari passu in all respects with the
existing listed ordinary shares of the Company, once exercised.

Resolution 6 - Approval of issue of shares and grant of unquoted options to Macfarlane Burnet
Institute

As announced to the market on the 30" of November 2004, Select Vaceines has reached agreement with
the Macfarlane Burnet Institute for Medical Research and Public Health Limited (“the Burnet”} to acquire
the Burnet’s 35% interest in Select Vaccines two subsidiary companies, Hepgenics Pty Lid and Picoral Pty
Ltd. Select Vaccines currently owns the balance of 65% of each company.

Select Vaccines seeks shareholder approval to issue a total of 4,000,000 shares in the Company and
2,000,000 unquoted options to the Burnet, as per the terms of the acquisition agreement. These securities
will be escrowed for 24 months from the date of issue. The exercise price of the options will be caleulated
as the 5 day Volume Weighted Average Price (VWADP) prior to the date of issue and will expire 48 months
from the date of issue.

All of the options the subject of this Resolution will be issued subject to the terms set out in Annexare C,
No cash will be received from the issue of the shares and options, as the shares and options will issued as
consideration for the acquisition of the balance of the issued shares of Hepgenics Pty Ltd and Picoral Pty
Ltd. Funds raised by the exercise of the options will be applied to the Company’s working capital
requirements at the time of exercise. The shares to be issued upon exercise of the options rank pari passu
in all respects with the existing listed ordinary shares of the Company.

The buy out arrangement will result in the cancellation of any future options that might have been
granud by Select to the Burnet (under the terms of the Governing Deed), should Select choose to extend
its Right of First Review over new Burnet technologies.

Resolution 7- Approval of grant of unquoted options to Macfarlane Burnet Institute

On 30 November 2004, the Company announced that it had reached an agreement with the Burnet
regarding funding for the on-going Research and Development programs of Hepgenics Pty Ltd and
Picoral Pty Ltd. This agreement extends the Company’s R&D contract with the Burnet through to the
end of December 2005.

In addition to the cash facet of the agreement, Select is seeking shareholder approval to grant the Burnet
up to 1,750,000 unlisted options as follows:
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SELECT VACCINES LIMITED
ABN 25 062 063 692

Date of Grant Amount Eserow Pertod Exercise Price Expiration Date
Within 10 days of | 1,000,000 Escrowed for 12 Closing price on 3 years from date
the 2005 AGM months from date | day of execution of | of issue

of issue the Deed with the

Burnet

*Within 7 days of | 300,000 Escrowed for 12 Closing market 3 years from date
the Technical months from date | price at December | of issue
Review of issue 31 2005, less 15%

Committee post
31" of December

2005

*Within 7 days of | 250,000 Escrowed for 18 Closing market 3 years from date
the Technical months from date | price at December | of issue

Review of issue 31 2005, less 15%

Committee post
31% of December
2005

The grant of these options is subject to the Technical Review Commitiee advising Hepgenies Pty Lid
and Picoral Pty Ltd that agreed key commercial milestones have been achieved. The 730,000 options
will be apportioned in the following manner:-

s 537750 will be issued to the Burnet only if it successfully completes all of the agreed key
commercial milestones in relation to the research program it is to carry out for Hepgenics Py
Led:

s 212,250 will be issued to the Burnet only if it successfully completes all of the agreed key research
milestones in relation to the research program it is to carry out for Picoral Py Ltd.

A summary of the research programs that are to be undertaken by the Burnet on behalf of Hepgenies

Pty Ltd and Picoral Pty Ltd rogether with a summary of the key commercial milestones that are to be

achieved before the above 750,000 options are granted is set out in Annexure B hereto.

All of the options the subject of this Resolution will be issued subject to the terms set out in Annexure C.
No cash will be received from the issue of the options, as the options will issued as part of the
consideration payable to the Burnet in respect of the Company’s R&D contract for the on-going
Research and Development programs of Hepgenics Pty Ltd and Picoral Pry Led. Funds raised by the
exercise of the options will be applied to the Company’s working capital requirements at the time of
exercise. The shares to be issued upon exercise of the options rank pari passu in all respects with the
existing listed ordinary shares of the Company.

Resolution 8- Approval of Placement

The Company is seeking approval for the placement to institutions and eligible professional investors of
up to 8,333,333 new shares at a subscription price of $0.42 per share. The placement will raise up to
$3,500,000 (before costs). The placement will be made to sophisticated investors who are clients of Burdet
Buckeridge Young Limited and Peregrine Corporate Limited.

Pursuant to Chapter 7 of the ASX Listing Rules 2 company may, within a 12 month period, allot up o
15% of 1ts issued capital (whether by way of shares or options) without the need to seek shareholder
approval. The allotment of 8,333,333 shares when aggregated together represents approximately 24% of
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SELECT VACCINES LIMITED
ABN 25 062 063 692

Select Vaccine's existing issued capital and therefore the Company requires shareholder approval for this
placement to proceed.

As at 31 December 2004 the Company had cash reserves and cash equivalents of approximately
$1,300,000 and secks to undertake this placement to fund continuing and expanded research and
development of its key technology projects through its subsidiaries Hepgenics Pry Led and Piccoral Py
Led.

The Company has elected to proceed by way of private placement to institutional and professional
investors for the following reasons:

a) Company wishes 1o extend the scope of its existing technology projects to take advantage of
the advances achieved to date. The additional funds being sought will enable the Company to
achieve this objective;

b) The Company believes it is appropriate to seek representation of institutions on its share
register as such representation is generally viewed favourably by market participants;

c) Expediting fundraising is also considered important. A placement to prolessional investors
and institutions undertaken in accordance with Section 708 of the Corporations Act does not
require the lodgement of a prospectus, saving time and associated costs, and can be undertaken
more quickly than an entitlement issue which is required to follow a preseribed timetable;

d) There is an inherent risk associated with entitlement issues in that the outcome is unknown
until the issue 1s completed and, unless fully underwritten, a company may not be successful
in raising required funds. Obtaining underwriter support for an entitlement issue is
constdered too costly and time consuming.

The shares to be allotted under the placement will rank pari passu in all respects with the Company’s
other issued fully paid shares. The Company will apply for Official Quotation on ASX of the new shares.
Subject to obtaining shareholder approval the securities will be issued within 3 months of the date of the
meeting.

Resolution 9- Participation by Directors and Associates

The Directors of Select Vaccines Ltd and their associates are seeking approval of shareholders to
participate in the issue of up to 12 million shares. Pursuant to the ASX Listing Rules directors of a
company are precluded from participating in any placement of securities in a company without the prior
approval of shareholders. It is the intention of Directors and their associates to subscribe for new Shares
up to a value of $150,000, which would represent approximately 4.3% of the proposed placement. Subject
to shareholders approving participation, it is the intention of Directors and their associates to subscribe
for shares at the same price as they are offered to other subscribers under Resolution 8 (L.e. 42cents per
share} on the following basis:

Dr. Ian Cooke and/or associates up to $20,000
Mr. Jeremy Cooper and/or associates up to $45,000
Mr. Peter Marks and/or associates up to $45,300
Dr. Martin Soust and/or associates up to $20,000
Mr. George Weber and/or associates up to $20,000

The Shares to be allotied will rank pari passu in all respects with the shares to be allotted pursuant to
Resolution 9 above. Subject to receiving shareholder approval, the securities will be issued progressively
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SELECT VACCINES LIMITED
ABN 25 062 063 692

as applications are received and in any event within 1 month of the date of the meeting. The use of funds
raised by the issue will be the same as set out above in respect of Resolution 9.

The approval of resolution 9 is required under ASX Listing Rule 10.11 and as a consequence approval
under Listing Rule 7.1 will not be required.

Resolution 10- Adoption of 2005 Employees’, Directors’ and Consultants’ Share and Options Plan

The Company is seeking shareholder approval to adopt the Company’s 2005 Employees’, Directors” &
Consultants’ Share & Option Plan, (the “2005 ASX Plan™), a copy of which is attached hereto as
Arnmnexure A and the terms of which are Incorporated by reference into this Explanatory Memorandum.
The adoption of the Plan was approved by the Company s Board of Directors, inc udmg all of the non-
employee directors. Under the Plan, the Company will be entitled to grant to its employees and
consultants, from time to time, up to 5,000,000 ordinary shares of the Company (which constitute
approximately 14% of the issued share capital of the Company as of the date of this Explanatory
Memorandum), either by the issuance of ordinary shares or under options to purchase ordinary shares
granted under the Plan. Options granted under the Plan will be unlisted and exercisable at a value less
than market value of an ordinary share on the ASX at the date of issue and/or a value that a2 Board
Committee determines to be appropriate under the circumstances. Market value will be determined by
reference to the volume weighted average market price of the Company’s ordinary shares during the five
trading days on the ASX up to and including the date of grant of the options or such other date or period
as a Board Committee shall consider appropriate. The period for which the Option is granted shall be
determined by the Board Committee and set {orth in the Offer Document; provided, however, that no
Option shall be exercisable after the expiration of ten years from the date of its grant. The ordinary
shares and options will be issued and granted under the 2005 ASX Plan at the discretion of the
Company's Board of Directors from time to time and will be subject to performance criteria, hurdles and
escrow periods, dependant on the recipient and his or her position.

The Board of Directors of the Company believes that the adoption of the Plan is necessary for the

Company in order to:

a) provide eligible persons with an additional incentive to work to improve the performance of the
Company;

b} attract and retain eligible persons essential for the continued growth and development of the
Company;

¢} promote and {oster loyalty and support amongst eligible persons for the benefit of the Company;

d} enhance the relationship between the Company and eligible persons for the long term mutual benefit
of all parties; and

¢} provide an alternative to cash payments.

Shares and Options granted under the 2005 ASX Plan are exercisable at such price and will have such
terms and other conditions as are prov;dcd for in the 2005 ASX Plan, subject to satistying Listing Rule

7.2, exception 9. Any issue of security to Directors will be subject to separate shareholder approval under
ASX Lis’aing Rules. No cash will be received from the issue of the shares and optioﬁs Funds raised by the
exercise of the options will be applied to the Company’s working capital requirements at the time of
exercise. The shares to be issued under the 2005 ASX Plan, and shares 1o be issued upon exercise of
options issued under the 2005 ASX Plan will rank pari passu in all respects with the existing listed
ordinary shares of the Company.

Approval is being sought under ASX Listing Rule 7.2 exception 9 so that an issue under the Plan will be
an exception to Listing Rule 7.1
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Resolution 11- Non-Executive Directors’ Remuneration

The Company 1s seeking approval to increase the aggregate amount per annum for the remuneration of
non-executive directors for their services {payable in case, ordinary shares or options} by $200,000 from
$150,000 to $350,000, for the following reasons:

a) New international accounting standards (IFRS} require disclosing entities to expense equity based
payments in their accounts. The Company therefore seeks shareholder approval to increase the
non-executive director remuneration pool to encompass this requirement.

b} To enable the Company during the next year to maintain a level of remuneration of its non-
executive directors that is competitive and in line with international market conditions and
industry standards. This will ensure that the Company continues to be able to attract, retain and
reward high calibre non-executive directors. It will also give the Company’s Board of Directors, if
considered desirable, the {lexibility to introduce an additional director. Under the current non-
executive remuneration limit, the Board of Directors does not have the ability to consider such
steps.

Resolution 12- Approval of Grant of Unguoted Options to Dr. Ian Cooke

Subject to the approval of Resolution 2.1 with or without amendment and the approval of Resolution 10
with or without amendment, the Company is seeking shareholder approval to grant Dr. Ian Cooke, or
his nominee, unquoted options to purchase 500,000 shares of the Company, exercisable at $0.30 per share.
Such options will be exercisable on or before 31 May 2008. The opt;om will be granted to Dr. Cooke
under the 2005 ASX Plan within one month from the date of the meeting as per his employment
agreement with the Company.

No cash will be received from the issue of the options. Funds raised by the exercise of the options will be
applied to the Company’s working capital requirements at the time of exercise. The shares to be issued
upon exercise of options issued under the 2005 ASX Plan will rank pari passu in all respects with the
existing listed ordinary shares of the Company.

Resolution 13- Approval of Grant of Unquoted Options to Mr. George Weber

Subject to the approval of Resolution 2.2 with or without amendment and the approval of Resolution 10
with or without amendment, the Company is seeking shareholder approval to grant Mr. George Weber,
or his nominee, unquoted options to purchase 500,000 shares of the Company, exercisable at $0.30 per
share. Such options will be exercisable on or before 31 May 2008. The options will be granted to Mr.
Weber under the 2005 ASX Plan within one month from the date of the meeting as per his employment
agreement with the Company.

No cash will be received from the issue of the opuons Funds raised by the exercise of the options will be
applied to the Company’s working capital requirements at the time of exercise. The shares to be issued
upon exercise of options issued under the 2005 ASX Plan will rank pari passu in all respects with the
existing listed ordinary shares of the Company.
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Additional information in respect of proposed issues to Directors under the 2005 ASX Plan

The total number of securities which may be acquired by persons for whom approval is required is
1,000,000 opuions.

The above approvals are sought for the first issues under the 2005 ASX Plan. No securities have been
issued or received under the 2005 ASX Plan,

No consideration is payable for the issue of the options. No loan is being made in respect of the options
nor their exercise.

Persons entitled to participate in the 2005 ASX Plan who are Directors of the Company or their
associates are Mr. Jeremy Cooper, Mr. Peter Marks, Dr. Martin Soust, Dr. Ian Cocke and Mr. George

Weber and their respective eligible nominees.

Directors’ recommendations

All Directors were available to consider the proposed resolutions. As Dr. Cooke is an Assoctate Director
of the Mactarlane Burnet Institute of Medical Research and Public Health Limited, which will receive a
benefit if resolutions 6 & 7 are passed, he has elected not to make a recommendanion to shareholders in
respect of that resolution. As Dr. Cooke will receive a benefit if resolutions 11 & 12 are passed, he has
elected not 1o make a recommendation to shareholders in respect of that resolution. As Mr. Weber will
receive a benefit if resolutions 11 & 13 are passed, he has elected not to make a recommendation to
shareholders in respect of those resolutions. Each of the Directors recommends shareholders vote in
favourof 2.1,2.2,2.3,3, 4, 5,6, 7, 8 and 10,
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ANNEXURE A
2005 EMPLOYEES’, DIRECTORS’ AND CONSULTANTS’ SHARE AND OPTION PLAN

PURPOSE

The Board of Directors of the Company proposes to introdece an employee, director and consultants share and option plan,
ter be called the Select Vaceines Limited 20685 Employees®, Directors’ and Consultants” Share and Option Plan ("20035 ASX
Plan"} for the purpose of!

{1} providing Eligible Persons with an additional incentive to work to improve the performance of the Company;
(b} atiructing and retaining Fligible Persons essential for the contineed growth and development of the Company;
{c) to promote and foster lovalty and support amongst Eligible Persons for the benefit of the Company; and

{d} to enhance the relationship between the Company and Eligible Persons for the long term mutual benefit of all parties.

COMMENCEMENT

Subject to the adoption of the 2005 ASX Plan by the shareholders of the Company at the 2005 Annosl General Meeting of
the Company and to due complisnce with the Corporations Act 20601, the 2005 ASX Plan shall tuke effect as of the date of
the 2005 Ammat General Meeting of the Company.

DEFINITIONS

In these Rules, unless the context otherwise requires:

"Subsidiary” means such term as defined in the Aostralian Corporations Act 2001;
TASX™ means Austrabian Stock Exchange Limited;

"Company” means Select Vaceines Limited ACN (62 063 692;

"Board of Directors™ means the Board of Directors of the Company from time to time acting by resolution made 1n
accordance with the Corporations Act 2001 and the Constiuwtion of the Company:

"Director' mesns g director from time to time of the Company;

"fligible Person™ means a person whe s

{i) at employee of) or
{iiy a director of; or
{iii} a consultant to,

the Company or any Subsidinry;

“Listing Rales™ means the Listing Rules from time to thme of the ASX:

"Option" means an option to purchase Shares;

“Rudes” mesns the rubes of the 2005 ASX Plan, as amended from time to time;

“Share" means an ordinary fully paid share ranking part pusse in the capital of the Company: and

"Unexercised Options” meuns Options pranted under the 2005 ASX Plan from thne to thne which have not been
exercised or expired in accordance with thedr terms and the terms of the 2005 ASX Plan.

MAXIMUM AGGREGATE NUMBER OF SHARES 1SSUABLE UNDER THE 2003 ASX PLAN

The sgpregate number of Shares issuable under the 2003 ASX Plan, either by the issuance of Shares or under Options
granted vnder the 2005 ASX Plan, shall not exceed 5,000,000 ordinary shares.
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ADMINISTRATION OF THE 2665 ASX PLAN

The 2065 ASX Plan shall be administered by 2 committes (the “Committee™} comprised of members of the Board of
[hrectors of the Company, selected by the Board of Directors. The majority of members shall be non-execuiive directors.

The Committee is authorised, subject to the provisions of the 20605 ASX Plan, to establish such rules and regulations as it
may deem appropriate {or the conduct of mestings and proper administration of the 2003 ASX Plan.  All actions of the
Conmnittee shall be taken by majority vote of its members, except that the members thereof may authorise any one or wore
of them or any officer of the Company to execute and deliver documents on behalf of the Committee.  Subject to the
provisions of the 2005 ASX Plan, the Committee shall bave acthority, in its sole discretion, o issue securities under the
2005 ASX Plan, to interpret the provisions of the 2005 ASX Plan and to prescribe, amend, and rescind rules and
regulations relating 10 the 2003 ASX Plan or any issue thereunder as i may deem necessary or advisable, Al decisions
made by the Committee pursuant to the provisions of the 2{05 ASX Plun shall be final, conclusive and binding on all
persons. No member of the Committee shall be liable for anvthing done or omitted to be done by him or by any other
member of the Commitiee in connection with the 2005 ASX Plan. except for his own willful misconduct or as expressly
provided by law.

APPLECATION

All Options or Shares offered to an eligible person pursuant to the 2003 ASX Plan shall be evidenced in writing by a Share
ar Option offer document ((Offer Document™).  The Ofter Document shall contain such terms and conditions as the
Connmittes shall determine, which are not inconsistent with the provistons of the 2005 ASX Plan, inchuding the following:

a) QUANTITY

The quantity of Shares to be issued or Options o be granted under the Offer Document.

by EXERCISE PRICE OF GPTIONS

The exercise price of an Option issced under the 20035 ASX Plan will be equal to fess than market value of an
ordinary share on the ASX at the date of grant or such other exercise price that the Committee determines to be
appropriate under the circumstances.

Market value will be determined by reference to the volume weighted average market price of the Company’s
ordinary share dering the five trading days on the ASX up to and including the date of grant of the options or
such other date or perlod as the Committee shall consider sppropriate.

¢} OPTION TERMS

The term of an Option shall be determined by the Commitiee and set forth in the Offer Document; provided,
however, that no Option shall be exercisable afler the expiration of ten years from the date of its grant.

d) ESCROW TERM: VESTING PERIOD

Except as otherwise provided in the 2005 ASX Plan or determined by the Committee and set forth in an Offer
Document, the issuance of Shares and exercize of Options shall be subject to either an escrow or vesting
schedule, as the Committee shall determine and set forth in the Offer Docwment, In accordance with the
following terms and conditions:

(i} Exerow Term. In the event thut the Commitiee shall defermine that the issuance of Shares and
exercise of Options shall be subject to an escrow, Shares issued or Options granted under the 20605
ASX Plan cannot be disposed of or exercised, respectively, within six months from the date of 1ssue or
grant {or 12 months i issued or granted to g Director). Shares issued or Options pranted under the
2005 ASX Plan may be disposed of or exercised at any time from six months afier the date of issuance
or grant, respectively (or 12 months if issued or pranted to a Director), subject to any other terms of the
issugnee or grant.
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{ii) Festing Period. In the event that the Commitiee shall determine that the issuance of Shares and
exercise of Options shall be subject to a vesting schedule, the issuance of Shares and exercise of
Options shall become vested and issued or exercisable in aceordance with the following vesting
schedule:

less than one vear after date of ssnance or grant . .. 094 of the total number granted
one year after date of issoance or grant. .. ... ... 23% of the totul number granted
two vears after date of Issuence or gramst. ... ... L. 5% of the total number granted
three vears after date of issuance or grant ... .. ... 73% of the total number granted
four vears after date of issnance orgrant ... ... .. Hi%% of the total nember granted

Shares and options shall sutomatically cesse to vest in accordance with the sbove schedule and, except as
provided in Sections 10, 13, 14 and 13, shall become nell and void epon the termination of employment for any
reason.

&) TIME AND MANNER OF PAYMENT OF EXERCISE OF OPTIONS

Each Offer Document shall provide that Options granted under the 2005 ASX Plan shall be exercised by the
Eligible Person {or nominee) as to all or any portion of the Shares covered thereby, by the giving of written
notice of exercise to the Company, specifving the number of Options to be exercised.  Full payment of such
exercise price shall be made within ten business days following the receipt of such notice by the Company and
shall be made (1) in cash or bunk cheque, or (i} in any other manner permitted in the diseretion of the Commitiee.
Sech notice of exercise and full pavment, shall be delivered to the Company at its principal business office or
such other office as the Committee may direct, and shall be in such form, containing such further provisions
consistent with the provisions of the 2005 ASX Plan, as the Commitice may prescribe. The Companry shall issue
or cause 1o be issued to the EHgible Person ordinary shares of the Company as soon s practicable after an Option
15 exercised, and, within a reasonable time thereafter, such issuance shall be evidenced on the books of the
Company. No person gxercising an Option shall have any of the rights of 2 holder of an ordinary share prior to
the date that such ordinary shares are issued following the exercise of such Option. No adjustment shall be made
for cash dividends or other rights for which the record date is prior to the date of such issuance.

CANCELLATION OF OFFER

The Board of Directors retains the right to withdraw an Offer Docwment at any time prior to receiving an acceptance from
the Eligible Person to whom the offer was made, or that Fligible Person's nominee.

ACCEPTANCE

(a)  The Company shall be obliged to accept any scceptance application made pursuant to Rule 6, provided that the
application accords, in all respects, with these Rules and is for such number of Shares or Options, or part thereod, Lo
which the Ehigible Person is entitled. Upon acceptance of a duly complying application, the Company, within ten
business days, shall deliver 8 Option Certificate or confirmation of Share issue in respect of the Shares or Options
eranted to the Fligible Person.

(b} Each Eligible Person (and, if applicable, his or her nominee) will be taken to agree to be bound by these Rules upon
the acceptance of the offer from the Commities to take up Shares or Options under this 2005 ASX Plan.

OTHER CONDITIONS

(1) The Offer Document may contaim sny other terms and conditions that the Commitiee, in its sole discretion, deems
appropriate; provided however that such terms or condition shall not be Inconsistent with the terms of the 2005 ASX
Plan, Corporations Act 2001 or ASX Listing Rules.

(b} Subject to the termy and conditions set forth in the rules of the 2005 ASX Plan, Shares and Options may be assigned at
the discretion of the Conunitice. The instrument of assignment shall be duly executed and shall be lodged at the
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(b}

0

registered office of the Company together with such other information as the Company may reasonably require with
respeet to the assipnment, and the Company shall enter the name of the assignee in a register of Shares or Options as
the holder of the relevant Shares or Options. The Company shall not be bound to recognise the assigmment until a
copy of the duly excented instrument of assignment is lodged with the Company.

Options shall not be listed for official quotation on the ASX.

Shares issued under the 2005 ASX Plan shall be listed for official guotation on the ASX. The Company shall, in
accordance with the Listing Rules, apply to have Shares issoed pursuant to an exercise of Options Hsted for official
guedation by the ASX.

Options cannot be granted to Directors or their associates unless prior approval of the Company™s  sharcholders s
obtained in accordance with the Listing Rueles.

The Options will not give any right to participate in dividends until Shares are issued pursuant to the exercise of the
refevant Options.

In the event of the proposed dissolution or liguidation of the Company, all cutstanding Options will terminate
immedistely prior o the conswmmation of such proposed action, unless otherwise provided by the Board of Directors.
The Board of Directors may, in the exercise of its sole discretion in such instances, declare that any Option shall
terminate as of & date fixed by the Board and give each Eligible Person the right to exercise his or her Options as to all
or any part of the Optioned Shares, neluding Shares as to which the Option woueld not otherwise be exercisable.

In the event of 1 proposed sale or convevance of all or substantially all of the assets of the Company, or the merger or
consolidation of the Company with or into another corporation, sach outstanding Option shall be assumed or an
equivalent option shall be substituted by the successor corporation or u parent or subsidinry of the successor
corporation. In the event that such suceessor corporation refuses to assume such Option or to substitute an equivalent
option, such Option may, at the diseretion of the Committee, accelerate in full upon the conswmmation of the merger
or sale of assets.

The Committee shall have the power and right, but not oblipation, to accelerate the excreisability of any Options,
notwithstanding any limitations in this 20035 ASX Plan, upon & Change in Control (as defined herein below). In the
event of a Change in Control of the Company, whether by tender offer for more than 50% of the outstanding voting
shares, proxy contest for the election of members of the Bourd of Directors or other means. which lacks the approval
of the Board {a “Hostile Change in Control™), euch outstanding Option under this 2005 ASX Plan shall sutomatically
accelerate in full and unvested Shares shall vest in o]l immediately. For purposes of the 2005 ASX Plan, 2 “Change
in Control” shall be deemed to have occcurred i any person, or any two or more persons aoling as 4 group, and all
affiliates of sach person or persons, who prior to such thne owned less than ity percent (50%%) of the then outstanding
ordinary shares of the Company, shall acquire such additional shares of the Company's ordinary shares in one or more
transactions, or series of transuctions, such that following such transaction or transactions, such person or group and
affiliates beneficially ows more than fifly pereent (50%) of the Company's outstanding ordinary shares.

In the event that all or substantially all of the issucd and outstanding capital of the Company is to be sold (the “Sale™),
each Lligible Person shall be obligated to participate in such Sale and sell his or her Shares and/or Options in the
Company, provided, however, that cach such Share or Option shall be sold at a price equal to that of any other Share
sold vnder the Sale (minus the applicable exercise price), and subject to the shsolute discretion of the Bouard of
Diirectors.

RIGHTS OF EMPLOYEES

The 2005 ASX Plan shall not form part of any contract of employment between the Company and any of its employees and
shall not confer, directly or indireetly, on any employee any legal or equitable rights whatsoever againgt the Company.
Without limiting the generality of the following, nothing in these Rules:

{d)

vonfers on any Fligible Person the right to recelve any Shares and Options;
confers on any person the right 1o comtinue as an employee;
affects any rights which the Company may have to terminate the employment of any emplovee; or

may be used to increase damages in any action brought against the Company n respect of such termination.

TERMINATION OF EMPLOYMENT

{1} Except as otherwise determined by the Commmittee or provided in an Offer Document, in the event of the ermination of
employment or service of an Eligible Person with the Company and its Subsidiaries for any reason (other than termination
for cause, death, disabitity or Change of Controf of the Company as provided in these Rules}, Options granted to him that
have not previousty expired or been exercised shall, to the extent vested on the date of such termination, be exercisable by
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the Eligible Person within 30 days atler the date of such termination, unless such Option is carlier terminated pursuant o its
terms.  All Options that are not exercisable as of the date of such termination or which are not exercised within 36 days
thereafter, shatl be deemed cancelled and terminated as of such date.

(b} Except as otherwise determined by the Committee or provided in an Offer Document, in the event an Eligible Person
retires from employment or service with the Company and its Subsidiaries, Options granted to them shall become 100%
vested as of the effective date of the Eligible Persons retirement. Whether an Eligible Person has terminsted employment
on account of retirement shall be determined by the Committee in ity sole discretion.

{c) DExcept as otherwise determined by the Commitice or provided in an Offer Document, in the event that an Eligible
Persons employment or service is terminated by the Company or any of its Subsidiaries for Yeanse,” all Options, whether or
nent exercisable as of the date of such termination, shall be cancelled and terminated as of such date. For these purposes,
termination for “cause™ shall mean the following: the Elipible Person’s violation of copyright, trademusrk andfor patent
protection maintained by the Company or a Subsidiary; the Eligible Person enpaping or assisting in any business in
competition with the Company or a Subsidiary as employee, owner, partner, director, officer, stockholder, consultant or
agent {ownership of minority interests in publicly-traded corporations, partnerships or companies or of 3% or less of the
aquity of privately-held corporations, partnerships or companies shall not be considered competition for purposes of this
2005 ASX Plan); the Eligible Person’s dishonesty, or acting in any manner inconsistent with the utmost good faith and
fovalty in the performance of the Elgible Person’s duties; conviction of the Eligible Person by a court of law of competent

jurisdiction for fruud, misappropriation, embezzlement, or any felony; fatlure of the Eligible Person to perform his duties to

the reasonable satisfaction ot the Company or its Subsidiaries.

BEATH

Exeept as otherwise determined by the Commitice or provided in an Offer Document, in the event an Eligible Person dies
while employed by or providing service to the Company or any of its Subsidiaries, all unvested Options shall become
100% vested and any Option granted to him that has not previously expired or been exercised shalt be exercisable by the
estate of such Eligible Person or by any person whe acquired such Option by beguest or inheritance, at any time within one
vear afler the date of death of the Eligible Person, unless such Option 15 carlier terminated pursuant to its terms. All
Options not exercised within sech one yvear period shall be deemed cancelled and terminsted on the first anniversary of the
Eligible Person’s death.

DHMSABILITY

Except as otherwise determined by the Commitice or provided in an Offer Document, in the event of the termination of
employment of an Elgible Person due to total dissbility, the Eligible Person or his guardian or legal represemtative, shall
have the right to exercise any Option which has not been previcusty exercised or expired and which the Eligible Person was
eligible to exercise as of the first date of total disability, al any time within one year afler such termination, vnless such
Option is carlier terminated pursuant Lo Bs terms. Al Options that are not exercisable as of the date of the Eligible Person’s
termination or which are not exercised within one vear thereatter shall be deemed cancefled and terminsted as of such
applicable date.

Subject to comphlance with the Listing Rules {particalarly but not only Listing Rule 6,23}, the Committee may, in its
discretion, extend the time periods in, or waive the application of any provision of Reles 11,12 or 13,

ADJUSTMENTS

Except in the case of 2 Change of Controt of the Company as provided in Section 9, in the event that the Commitfee shall
determine fhat any dividend or other distribution (whether in the form of cash, shares, other securities, or ofher property},
recapitalisation, share split, reverse shave split, reorganisation, merger, consolidation, split-up, spin-off, combination,
repurchase, or exchange of shares or other securities, the issuance of option or other rights to purchase shares or other
seeurities, or other similar corporate transaction or event affects the shares with respect to which Options have been or may
be issued under the 2003 ASX Plan, such that sn adjustment is determined by the Committee to be approprisie in order to
prevent dilution or enlargement of the benefits or potential beneflis intended to be made available vnder the 2005 ASX
Plan, then the Committee shall, in such manner a8 the Committee may deem gyuitable, adjust any or all of {i) the number
and type of shares that thereafter muy be made the subject of Options, (1} the number and type of shures subject to
outstanding Options, and {1} the exercise price with respect to any Option, or, it deemed appropriste, make provision for a
cash payment to the holder of sny outstanding Option; provided. however, that the number of shares subject to any Option
denominated in shares shall abways be a whele number.
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RIGHT OF BDISCHARGE RESERVED

Nothing in the 2003 ASX Plun nor the issusnce Shures nor the grant of Options herounder shall confer upon any emplovee,
officer, director, consultant, independent contractor or other individual the right to continue in the employvment of or service
with the Company or any of its Subsidiaries or atfect any right that the Company or any Subsidiary may have to terminate
the employiment or serviee of {or to demote or to exchude from futere Optlons under the 2005 ASX Plany any such
emploves, officer, director, conselfant, independent contractor or other individual at sny time for any reason. Excopt as
specifically provided by the Committee, the Company shall not be liable for the loss of existing or potential profit from sn
issuance or grant of securities in the event of termination of an employment or service or other relationship even if the
termination is in violation of an obligation of the Company or any Subsidiary of the Company to the emplovee, officer,
director, consubtan! or independent contractor.

SEVERABILITY

If any provision of the 2005 ASX Plan shall be held unlawit! or otherwise invalid or unenforceable in whole or In part,
such unfawluiness, invalidity or unenforceability shall not aftect any other provision of the 2005 ASX Plan or part thereof,
auch of which remain in full force and effect. I the making of any payment or the provision of any other benefit required
under the 2005 ASX Plan shall be held unlawiul or otherwise invalid or unenforecable, such udawlulness, invalidity or
unenforceability shall not prevent any other payment or benefit from being made or provided under the 2005 ASX Plan, to
the extent that it would not be unlawful, invalid or unenforecable, and the maximum payment or benefit that would not be
untawful, ivvalid or unenforceable shall be made or provided under the 2005 ASX Plan.

AMENDMENT AND TERMINATION OF THE 2005 ASX PLAN

The Board of Directors may, from time to time, alter, amend, sospend or terminate the 2005 ASX Plan with respect to
Shares or Optons thet have not been granted, subject to any requirement for sharcholder approval imposed by applicable
fuw or any rale of any stock exchange or quotation system on which shares ave Hsted or quoted; provided, however, that the
Board of DMrectors may not mmend the 2003 ASX Plan in any mamner that would result in non-compliance with any
applicable law. Neilther the Board of Directors nor the Committee may, without the consent of the Eligible Person, alter or
in any way impair the rights of such Eligible Person under any issue previously granted. Neither the termination of the
2005 ASX Plan nor the Change of Control of the Company shall affect any Option previousty granted.

If the approval of the 2005 ASX Plan by the sharsholders is not obtained, the 2005 ASX Plan shall be nufl and void and
cuch issue of Shares or Options hereunder shall be null and void.

GENBER AND NUMBER

Any reference to mascubine terminology wsed in this 2005 ASX Plan document shall also include the feminine, and the
definition of any term herein in the sinpular shall also include the plural except when otherwise indicated by the context.

GOVERNING LAW

The 2005 ASX Plun und all determinations made and actions taken hereunder, are governed by Australian Corporations Act
2001, ASX Listing Rules and any other Federal or State laws of Australia.

Page 22



SELECT VACCINES LIMITED
ABN 25 062 063 692

ANNEXURE B

AMARY OF RESEARCH PROGRAMS

The following summarises the nature and objectives of the research programs that are being conducted by the Burnet Institute
{("Burmer™) on behalf of both Hepgenics Piy Lid and Picoral Piy Lid together with summaries of key conmercial milestones that must
be delivered before Burnet becomes entitled o receive the 750,000 achicvement-based options that are the subject of Resolution 7.
Technica! details huve been omitted from the semmaries in order to simplify the deseriptions accordingly, the summaries may not
precisely reflect the research programs and/or the key commercial milestones. Fell technical details of the research programs and
research milestones (including key convmercial milestones) are set out in the Research Agreements entered into with the Burnet.

RESEARCH PROGRAM - HEPGENICS PTY LTD
wj Diagnastics for Hepatitis E Viras (HEV), Hepatitiv 4 Virus (HAV}) and Hepatitis C Virus (HCV)

llepgenics is using its proprictary technology platform to develop rapid, point-oftcare tests 1o detect active (acute) infection by HEV,
HAY and HCV. Additional technology has been developed to detect past infection, or immunity to HAY for use in pre-vaccination
screening. Currently, virlwally all dispnostic testing for hepatitis viruses necessitates undertuking a laboratory based test procedure.
The purpose of Flepgenics rapid assay technology i 1o take the testing to the point of care {e.g. doctor’s surgery, health care centres).
Lir contrast to standard laboratory based tests, Hepgenies® point of care rapid technology is inexpensive, does not reqguire sophisticated
laboratories, provides a resubt within minutes and only requeires a “finger prick™ blood sample rather than a venous one, therefore not
relving on skilled health professtonals for sampling or testing.

Hepatitis E Dispnostic

Following from the Company’s successfvl licensing of diapnostic Rapid and lsboratory based (ELISA) assays for the detection of
getive Hepatitis E infection to Genelabs Diagnostics Pte Ltd, there has been significant commercial interest in the development of &
laboratory based Hepatitis E assay for the detection of past infeetion and immunity to the disease. This test would be an important
adiunct to a Nepatitis E vaccine which is close 1o release on the market. Currently, no soch test exists.

Key Commercial Milestone to be Delivered by Burnet

= Conclusion of the program aiming to develop a prototvpe laboratory based (ELISA) assay with high levels of
sensitivity and specificity for the detection of past infection with Hepatitis E.

Hepatitis A Diagnostic

Hepgenies has developed a highly accurate point of care disgnostic test for detecting active infection with Hepatitis A. Prototype kits
of these tests have been provided for evaluation Lo several companies who have expressed Interest in licensing the technology. The
results of the evaluations were extremely positive and confirmed Hepgenic's internal results.

In addition to the test for detecting active infection by Hepatitis A, Hepeenics has also established proof of principle {or a point of
care test which detects previous Infection, and therefore immunity o Mepatitis A, This test would be used as a pre-vaccination
sereentng test and is likely to be marketed together with the test for active infection.

Hepgenics aims to be in a position to negotiate a Heense agreement for Rapid assay for detection of getive infection with Hepatitis A.

Hepatitis C Disgnostic

Hepgenics is developing a rapid point of care diagnostic test for acote Hepatitis ( with assistance from a major LS biotechnology
comparry. The US Company has provided Hepgenics with key components of the test. Hepgenies has been applying these in its
proprictary technology platform o develop a new point of care test.

Key Commercial Milestone to be Delivered by Burnet

= Conclusion of the program siming to develop prototype laboratory bused (BELISA} assay snd prototype Rapid assays
with high levels of sensitivity and specificity for the detection of getive infection with Heputitis C (Hepatitis C [pM).

bj Viras-Like Particles {(V1L.Ps) as platform technology for vaccines

This programme s based on technology that shows that certain virus-like particles can be used o develop a particularly robost
platform for carrying a range of disease antigens {or use in developing a wide range of vaceines such as Hepatitis C, malaria and
meastes, amongst others. The benefit of using virus-tike particles s that they stimulate grester biological response from the subject's
irmmune system than normal proteins. Once proof-of-comeept animal stadies are completed, Hepgenies will seek to license the
technology 1o vaccing manufhcturers who may have good antipens but either lack the ability to present an antipen in a manner thit
elicits an immune response or whe are interested in improving the method of defivering the antigen to the subject.
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Key Commercial Milestone to be Delivered by Burnet

= Conclusion of animal studies aiming to show that the V0I.P carrving an antigen as proot of concept {eg Hepatitis C or
malaria or messles) clicits an immune response demonstrating that this VLP will be an effective novel vaccine
defivery system

¢) A platform technology for enbhanced diagnostic assays throagh the development of novel adhesive peptides

It 2 certain range of diapnostic tests and assays used foday, problems can be experienced because the proteins of inferest muy not
etfectively adhere to the testing surface. Hepgenics” adhesive peptide technology cnables a disgnostic protein of interest to be either
chemically synthesized or genetically engineered to fuse with the adhesive peptide, which in tern adheres on to the surfuce of the kit
This would mean that the test would be more efficient and reliuble thun current methods. There are tens of millions of these tests
performed every year which provides an opportunity for s low margin, high volume potential rovalty stream for Hepgenics.

We have entered into an R&D collaboration with the Co-operative Reseurch Centre (CRE) for Diagnostics to examine the
combination of the CRC’s synthetic antipens for Epstein Barr Virus (EBV), the causative apemt of Glandular Fever, with Hepgenics”
adhesive pepiide technology. The aln of this collaboration is twodold. Firstly, it will seek to develop EBV peptides to adhere more
effoctively than is presently possible to substrates, such as plastic, that are routinely used in disgnostic plates. The ability to
significantly enhsnce the binding of EBV peptides to these solid surfaces would allow these synthetic antipens to replace costly
biological materials used in current EBV dingnostics, with additional improvements In sensitivity and specificity. This is expected to
be attractive to many companies, including those corrently manulacturing and selling ERV diapnostics.

Secomdly, by demenstrating the ability of Hepgenies” adhesive peptide technology to produce an enhanced EBV diagnostic, the
“platform™ nature of the technology will be established. This will enable Hepgenies to apply its technology to other diagnostic assays
where performance is mited by the amount of the peptide or protein of interest that can be bound to the surface of substrate (plate)
used. It has the potential to drumaticafly improve the performance of many existing assays and could also enable new assays to be
developed for particularly problematic disense targets.

Key Commercial Milestone to be Delivered by Buriret

= Conclusion of the program aiming 1o scquive proof of concept data that Select Vaccines” proprietary, novel adhesive
peptides in conjunction with a disease peptide, such as Epstein Barr Virus peptide increases binding to common
diggnostic assay substrates. This will demonstrate that the adhesive peptide technology has important utility for
manufactirers of many different tvpes of diagnostic assays and other research reagents.

RESEARCH PROGRAM - PICORAL PTY LTD

Picoral is developing anti-viral drugs targeted at picornavirases, viruses which cause Hinesses that inclode meningitis, encephalitis
and myocarditis. Studies in the company’s antiviral program evaluated a large number of lon channel setive compounds, and have
identifled two distinet chemical classes of drugs with activity apainst the Rhinoviruses {common cold}, with different levels of
activity sgainst the Fnterovireses (meningitis, heart disease). An increased understanding of the drug effects on the vires suggest that
there are differences in their major effect on cellular ion channels, and this Information will be useful in the design and testing of
improved drugs. Medium throughput assays have now been established for the guantitative assessment of new drug derivatives. The
cell culture model for heart discase has been established snd s now being optimised. for testing of the best compounds in animals
during 2005,

Key Commercial Milestone to be Delivered by Buriret

= Conclusion of animal studies atming to demeonstrate that Picoral’s anti-viral lead compounds are profective against
enterovirus infection.
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ANNEXURE C

OPTHON CONIHTIONS

No meonies will be payable for the grant of the Options.
The Company shall provide an Option Certificate to the option holder with 5 days of the Options being pranted.

Each Option shell carry the right in favour of an Option holder to subseribe for one ordinury share In the capital of SLT (¥the
Company™) deemed fully paid (cach a “Share™ in these Option Conditions).

The Options expire at 5.00 pm (Metbourmne time} on the Expiry Date set out in the sbove Option Details,

Options shall be exercisable {after vesting) by the delivery to the registered office of the Company of a notice In writing
stating the intention of the Option holder to exercise alf or a specified number of Options, sccompanied by the relevant Option
Certiticate and a cheque made payable to the Company for the subscription price for the Shares.

The Share fssued on exercise of an Option shall be issved at the Exercise Price set out in the above Option Details.

Subject o these Rules, other then a transfer to a related body corporste, the Options shall not be capable of assignment or
transfer without the express prior writien permission of the Company. Any permitted transferce or assign must take the
Options subject to the terms and conditions contained in these Rules.

I the case of an approved assignment or transfer, the instrument of sssignment or transfer shall be duly stamped and shall be
lodged at the registered office of the Company together with such other information as the Company may require with respect
to the assignment or transter, and the Company shall enter the name of the assignee in a register of Options as the holder of
the relevant Options. The instrument of assipnment or transfer shall include an acknowledgement of the terms upon which the
Options were issued (being these Option Conditions and the Vesting Conditions set out in the above Option Details).

The Company shall not be bound to recognise an assipnment or transfor untit a copy of the duly execnted nstrument of
assipnment is lodged with the Company, and then only i made in accordance with these Option Conditions.

Options shall not be listed for official quotation on the ASX or other stock exchunge.

An exercise of only some Options shall not affect the rights of the Option holder under the balance of the Options held by him
or her as appropriate.

The Company shall issue the resultant Share and deliver notification of share holdings within five business days of the valid
exercise of an Option.

Shares issued purscant to an exercise of Options shell rank, from the date of issue, equally with existing Shares of the
Company in all respects.

1§ at the relevant time the ordinary shares of the Company are admitted to quotation by the ASX or other stock exchange, the
Company shall in accordance with the Listing Rules muke application to have Shares issued pursuant to an exercise of
Options kisted for official quotation by the ASX or other applicable stock exchange.

The Options will not give any right to participate in dividends until Shares are issued pursuant (o the exercise of the relevant
Options.

The Option holder will be permitied to participate In any new pro-rata issue of securities of the Company subject to the prior
exercise of the Options (if vested), in which case the Option holder will be notified by the Company of the proposed pro-rata
issue at leust 9 business days before the books closing date {to determine entitlements to the issue} and afforded that period 1o
exercise the Options.

1f the Company, while an Option remains unexercised, reorganises its issued capital (including a consolidation of capital,
subdivision of capital, retern of capital, reduction of capital by cancellation of paid up capital that is lost or not represented by
available assets where no secwrifics are cancelled, a pro rata cancellation of capital or in any other case), the number or
Exercise Price of Options or both to which the Holder is entitled will be adjusted in accordsnce with ASX Listing Rule 7.22.
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