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Dear Shareholder

[ have pleasure in inviting vou to attend our Annual General Meseting and have enclosad the Nolice of Meeting which
sefs out the items of business. The meefing will be held af the ASX Theatrette, 530 Collins Street, Melbourne, Victoria
on Wednesday, 19 November 2003 at 4. 00pm.

i vou are atlending this meeling, pleass bring this latter with you fo facilitate registration info the mesting,

i you are unabls to attend the meeling, you are encouraged o complete the enclosad proxy form, The proxy form
should be refurned in the envelope provided or faxed fo our share regislry on (03} 9473 2555 so that it Is recelved by
4.00pm on Tuesday, 18 November 2003. Allernatively it should be refurned to the Company's Registered Office,
Level 8, Baker Heart Research Building, Commercial Road, Melbourne, Vie, 3004 or faxed fo (03) 8510 5955,

Corporate shareholders will be required fo complete a "Certificate of Appointment of Representative” 1o enable a person
to atlend on their behalf. A form of this certificale may be cbiained from the Company's share registry.

Hook forward fo your attendance at the meeling.

Yours sincerely

Potfer T Bartels
Chairman
13 October 2003

Ench

SP1. WP, 105017000 000






Notice of Annual General Meeting
Starpharma Pooled Development Lid ABN 20 078 532 180

Notice is hereby given that the Annual General Meeting of the shareholders of Starpharma Pooled Development Lid will be held at
the ASX Theatrette, 530 Colling Street, Melbourne, Victoria on Wednesday, 18 November 2003 at 4.00pm.

Ordinary Business

Accounts and Reports

To receive and consider the financial statements of the Company and ifs confrolled entities for the year ended 30 June 2003 and the
related Directors’ Reports, Directors’ Declarations and Auditors’ Report,

Resolutions

1.

Election of Mr Peter Bartels as a Director

Mr Peter Tasman Bartels was appointed a Director on 6 August 2063 io hold office unfil the next annual general meeting
following his appointment. Mr Bartels refires as Director and being efigible, offers himself for election.

Re-election of Prof Peter Colman as a Director

Prof Peter Malcolm Colman retires by rotation in accordance with the Company's Constitution and, being eligible, offers
himself for re-slection,

Re-election of Mr Ross Dobinson as a Director

Mr Ross Dobinson retires by rotafion in accordance with the Company's Constifution and, being eligible, offers himself for
re-glaction,

Approval and Ratification of lssue of Ordinary Shares

To consider and, if thought fif, pass the following as an ordinary resolution:

“That the fssue of 13,335,000 new ordinary shares on 10 September 2003 be approved purstuant to Listing Rule 7 4 of the
Listing Rules of the Ausiralian Stock Exchange Limited.”

Non-Executive Directors’ Remuneration

To consider and, if thought i, fo pass the following as an ordinary resolution;

“That the maximum aggregate remunerafion of non-execufive Directors be set af $350,000, such amount fo be divided

among the hon-executive Directors in such proporfions and In such manner as shall be defermined by the Direclors in
accordance with the Company's Constitution.”

By order of the Board

8 P Rogers
Company Secretary
13 Oclober 2603
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EXPLANATORY MEMORANDUM
Starpharma Pooled Development Lid ABN 20 078 532 180

This explanatory memorandum has been prepared to assist shareholders with thelr consideration of the resolutions 1o be put to the
Annual General Meeling on Wednesday 19 November 2003, This explanatory memorandum should be read with, and forms part of,
{he accompanying Notice of Mesting,

RESOLUHON 1~ ELECTION OF MR PETER BARTELS AS ADIRECTOR

Mr Peter Tasman Bartels was appointed a Director on 6 August 2003 in accordance with rule 11.3 of the Company’s constifution, to
hold office unfil the next annual general meeting foliowing his appointment.  Mr Bartels retires as a Director and being eligible, offers
himself for elaction.

Mr Bartels was previously CEQ and Managing Director of Coles Myer Lid and before that CEO and Managing Director of Foster's
Brewing Group Lid  He has also had broad-based experience in the pharmaceutical industry in previous roles with DHA
Pharmaceuticals and Abbott Laboratories.

He Is Chaimman of the Australian Sports Commission, the Australian Instiltte of Sport, the Commonwealth Heads of Government
Committes for Sport and Cenfral Cliy Studios. Mr Bartels Is immediale past chalnman of the Women's and Children's Health Service.
He is also a Director of the Australian Grand Prix Corporation and Melboume Business Schoot {(Melboume University},

The Board (with Mr Barlels abstaining) recommends that shareholders vole in favour of this ordinary resolution.

RESOLUTION 2 - RE-ELECTION OF PETER MALCOLM COLMAN

Prof Pater Colman has been a non-executive Director for 6 years. He is currently Head of the Shuctural Biology Division of the
Walter & Eliza Hall Institute of Medical Research, and was formerdy Exscutive Director of the Biomolecular Research nstitule
Limited, He has published widely in the field of structural biology. In 1983 his Laboralory dstermined the struchure of the surface
proteins of influenza virus, and a major result of that work was the discovery of Relenza. Prof Colman was one of the founding
Directors of Biota Holdings Lid.

The Board (with Prof Colman abstaining) recommends that shareholders vote in favour of this ordinary resclution.

RESOLUTION 3~ RE-ELECTION OF ROSS DOBINSON

Mr Ross Dobinson has been a non-executive Director for 6 years. He is a merchant banker with a background in investment
banking and stockbroking. Mr Dobinson has acled as corporate director for wo leading stockbrokers, and was an executive Director
of the NAR's comporale advisory subsidiary, He later headed the Comporale Advisory Division of Dresdner Australia Lid. He is
currently Managing Director of TSL Group Lid, a comporate advisory company specialising in establishing and advising life sciences
companies. He is also a Director of Acrux Lid, Nutithealth Pty Lid, Plantic Technologies Lid, Roc Ol Company Lid, PharmaQest Pty
Lid, Diagnotech Ply Lid, and Origin Capital Lid.

The Board (with Mr Dobinson abstaining) recommends that shareholders vole in favour of this ordinary resciution,

RESOLUTION 4 - APPROVAL AND RATIFICATION OF 1SSUL OF ORDINARY SHARES,

On 10 September 2003 the Company issued 13,335,000 new shares al $0.52 per share raising $6,960,000 before expenses
associated with the issue. The shares were placed with instilutional cllents of J.T. Campbell & Company and XL Capital which acted
as joint placement agents. The shares were issued with the same rights as those altached to other ordinary shares on issue.

Proceeds from the issue are being used 1o accelerate the Company's development of s VivaGel™ product and other existing
pipeline products in the respiratory, oncology and exotic disease areas.

ASX Listing Rule 7.1 enables a company o issue new shares up o 15% of the number of shares on issue in any 12 month period
without shareholder approval. ASX Listing Rule 7.4 provides that an issue of shares made without shareholder approval under
Listing Rule 7.1 is treated as having been made with shareholder approval i the issue is subsequently approved by the company's
shareholders, and the Issue did not breach Listing Rule 7 1.

To restore the Company's 15% placement capadity it is proposed that shareholders pass an ordinary resolution to approve the share
placement that ocourred on 10 September 2003,
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Yoling Exclusion Statement

The Company wilt disregard any voles cast on Resolufion 4 by investors who have subscribed for shares covered by Resolution 4, or
their associates. However, the Company need not disregard any such vote i

{a} {tis cast by such a person as proxy for a person who ig enfitled to vole in accordance with the directions on the proxy form;
or
(b} it is cast the person chairing the meeting as proxy for a person who is entiled to vote, In accordance with g direction on the

proxy form 1o vole as the proxy decidss.

RESOLUTION 5 — NON-EXECUTIVE DIRECTORS REMUNERATION

This resolution seeks to increase the maximum amount payable to non-executive Directors in accordance with rule 11.6 of the
Company's constitution and ASX Listing Rule 10.17.

The current maximum annual remuneration for non-executive Direclors is $135,000. | is proposed that the total amount payable by
the Company to non-executive Directors be increased 10 an aggregate of $350,000, which represents an increase of $215,000 over
the maximum aggregate amount that may be paid at present. The proposed aggregate amount allows for increases in fulure vears
and provides a sufficlent amount 1o cover the possibility of appointment of additional non-executive Direclors in the future, should the
Board consider this Io be in the best inferests of the Company.

Nor-exsoutive Direclors’ fees have nol increased since the Company lsled on the ASX In Seplember 2000. i is considered
appropriate 1o make an adiustment to bring the fees inlo line with other ASX-isled bictechnology companies, reflecting the
responsibilities of non-executive Directors and to enhance the Company's flexibility o attract other skilied Birectors in the fulure,

Voling Exclusion Statement

The Company will disregard any votes cast on Resclution 5 by any Director or an associate of that person.  However, the Company
reed not disregard any such vole it

{a) i1 is cast by such a person as proxy for a person who Is enfitled 1o vole In accordance with the directions on the proxy form;
or
{b} i is cast the person chairtng the meeting as proxy for a person who Is entitled {o vole, in accordance with a direction on the

proxy form 1o vole as the proxy decides.
Voting Enfitlements

For the purpose of the Coporations Act, the Company has determined that all securities of the Company that are quoted securities
2t 7.00pm Australian Eastern Standard Time on 18N November 2003 will be taken, for the purpose of the Mesting, o be held by the
persons who held them at the time,

Broxies

A shareholder has the right 1o appaint a proxy, who need nol be a shareholder of the Company. If a shareholder is entilled fo cast
two or more voles they may appoint two proxies and may spedify the percentage of votes each proxy is appointed to exercise. The
Proxy Form must be deposited 24 hours prior 1o the commencement ¢of the meeting, at the share registry of the Company,
Computershare Investor Services Py Limited, focated at Level 12, 565 Bourke Sireet, Melbourne, Vic, 3000 or at the Company's
Registered Office, Level 6, Baker Heart Research Building, Commercial Road, Melboume, Vic, 3004 or by facsimile to
Computershare on {03} 9473 2555 or io the Company on {03) 9510 5855
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Computershare Investor Services Pty Limited

GPO Box 242 Melbourne

Starpharma Pooled Development Ltd Victeria 3001 Australia
ABN 20 078 532 180 Enguiries {within Australial 1300 850 505
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fniaog Securityholder Reference Number (SRN)
MR JOHN SMITH
FLAT 123
123 SAMPLE STREET
SAMPLEVILLE VIC 3030
SPL
Appointment of Proxy [ 1234567890 IND
IV being & membens of Starpharma Pocled Developrest Lig sad entitied o atiend and vote hemby appoint
the Chairman : Write here the name of the person you are appoinfing e
of the Meeting OR this person is someone other than the Chairman of the

{mark with an X3 Meeting,

of failing the persen namad, o if no person is named, the Chairman of the Meeting, 25 miylour proxy to act generaly at the meeting on rmyfour behad and io vobe in ascordanca with the Tolowing directions (or
# no directions have been given, as the proxy sees fit) at the Annual General Meating of Starpharma Pooled Seveloprment Lid to be held 51 tee ASX Thaatrette, 530 Colling Strael, Melbourna, Victoria o
Wednesday 19 Movermiber 2003 at £:00pm and &l any adjournment of thal meefing.

IPCRTANY: FOR ITEMS 4 AND 5 BELOW

Htha Chairman of the Mesting is your nominated proxy, or may be appoisied by default, and yoe have not directed your proxy how to vate on #ems 4 and 5 below, please place a
rark iz dhés b By marking thés brec you acknowledge that the Chairman of the Meeting may exsrcise your proogy even § he Bag an interest in the sufeomes of Sose ftems and that
votes cast by him, other than as proxy holder, wouid be disregarded becsuse of Sat interest, If you do sot mark this box, and you have not directed your proxy how (o vole, the
Chairraan of the Mesting witl nod cast your votes on llerns 4 and 5 and your votes will not be counted in computing the sequired maority if 8 poll is catied on these items, The
Chairraan of the Meating intersds fo vole undirected proxdes in favour of sach of these ilems,

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

For Against  Abstain® For Against  Abstain*

Hem 5 Non-Executive Directors’
Remuneration

Hem 1 Election of Mr Peter Barlsls
as a Direclor

Hem 2 Re-election of Prof Peler
Colman as a Direclor

em 3 Re-slaction of Mr Ross
Dobinson as a Director

emd4  Approval and Ratification of
tssue of Ordinary Shares

In addition to the intentlon advised above, the Chairman of the Meeting intends to vote undirected proxies in favour of each of the ather iterns of business.
* i you mark ihe Abstain box for a particutar Hem, you are directing your proxy not to vote on your behaif or a show of hands or on a poll and your votes will not be counted in
computing the required majority on & polt.

Appointing a second Proxy

W wash o appoint & second proxy

Rark with an X' i vou

wish to appoint & second AND
OXY.

Slate the percentage of vour voling rights or the number
of securities for this Proxy Form,

PLEASE SIGN HERE  This section must be signed in accordance with the instructions overleaf fo enable your directions to be implemented.

individual or Sesuritvhoider 1 Securityhoider 2 Securitvhoider 3

individual/Sole Director and Director Director/Company Secretary
Sole Company Secretary
/ /
Contact Name Contact Daytime Telephone Date

B e 7PR -+
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How to complete the Proxy Form

1  Your Address

This is your address as it appears on the company's share register. 1 this information s incorract, please mark the hox and make the
correction on the form. Sectrityholders sponsorad by a broker (In which case your referenca number overleal will commence with an X7}
should advise your broker of any changes. Please note, yod eanaof change ownership of your secarities using this form.

2  Appointment of a Proxy
It you wish 1o appoint the Chalrman of the Meeting as your proxy, mark the box. H the person you wish to appoint as your proxy Is someone
other than the Chairman of the Meeting please write the name of that person. If vou leave this section blank, or your named proxy does not
attend the meeting, the Chalrman of the Meeting will be vour proxy. A proxy nesd not be a securityholder of the company.

3  Votes on ltems of Business
You may dirsct your proxy how to vots By placing a mark in one of the three boxes opposite each Hem of business. Al your securities will
he voted In accordance with such a dirsction unless you indicate only a portion of voting rights are 1o be votad on any item by inserting the
percentage of number of seeurities you wish to vole in the appropriate box or boxes. If you do not mark any of the boxas on a given item,
YOur proxy may vote as he or she chooses. | yol mark more than ong box on an itemn vour vote on that ittem will be invalid.

4  Appoiniment of a2 Second Proxy
You are entitied to appoint ep 10 two persons as proxies to stlend the meeting and vole on 2 poll. If yvou wish 1o appoint a second proxy, an
additionat Proxy Form may he obtained by telephoning the company's share registry of you may copy this form.

To appoint a second proxy yoll must:
{ay  indicats that you wish to appoint a second proxy by marking the box.
{  oneach of the first Proxy Form and the second Proxy Form state the percentags of your voling rights or number of securitiss
applicable to that form. i the appointments do not specily the percentage or number of votes that sach proxy may exereise, sach
DFOXY may axerciss half your voles. Fractions of votes will be disregarded.
(e} retern both formg together in the same envelope.

5  Signing Instructions

You must sign this form as follows in the spaces provided:

Individuat: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, alt of the securityholders should sign.
Power of Attomey: to sign under Power of Attorney, you must have already lodged this document with the registry. H you have

not previcusly lodged this document for notation, please attach a certified photocopy of the Power of Attorney
to this form when you return i

Companies: whare the company has a Sole Direetor who is also the Sole Company Secretary, this form must b signed by
that person. H the company (pursuant to section 204A of the Corporations Act 20071) does not have a
Company Secretary, a Sole Birector can also sign alons. Otherwise this form must be signed by a Director
Jointly with sither another Director of a Company Secretary. Please indicate the office held by signing in the
appropriate place.

If & rapresentative of the corporation is 1o attend the mesting the appropriale "Certificate of Appointment of Corporate Reprasentative” should
he protuced prior 1o admission. A form of the certificate may be obtained from the company’s shars registry.

Lodgement of a Proxy

This Proxy Form {and any Power of Attorney under which it is signed) must be received at an address given below no later than 24 hours
hefore the commencement of the meeting at 4:00pm on Wednesday 19 Novernber 2003, Any Proxy Form received after that time will not be
valid for the scheduled masting.

Dacuments may be lodged using the reply paid envelope or: Starpharma Pooled Development Lid share registry
by posting, delivery or facsimile to Starpharma Pooled Development Lid share registey  Computershare Investor Services Ply Limited
at the address opposite: GPO Box 242
Melbourne Victoria 3001
Ausfralia

Facsimite {03) 9473 2555



