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ée"rth Austraua 27 November 2006. Solbec Pharmaceuticals Ltd (ASX:SBP) held its Annual
General Meeting today and all of the motions which were the suby;:c;t| of the|Notice of Meeting
were passed as resolutions. There were 28 valid proxies, mcorporatmg 6 758 500 votes.
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1.6,758,500].
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Please see below the details of proxies. - T ! ‘ S U P PL
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In Favour Against in | !Ch;cmjman’s Proxy
Tl - :
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No olt'Votcs No of Youes No of Votes : No of Yotes
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6,758,500__|.
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253,786

6,500,714

6,500,714

253,786
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6,486,785
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6,486,785

5,523,070

John Scndzmk .ot
Company Secretaryy ;&7 LT
Solbec Pharmaceuticals Ltd

Phone +61 (08) 944 67555
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P Date of Meeting: 27 November 2006' ! .
P , ‘Time of Meeting: 10.30am (WST) 1| | !
! Place of Meeting: 8® Floor Australian Stock Exchange Building
u ' 2 The Esplanade ‘I bt
: , Perth | D
,i ' Western Australia || ©
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i Tlus is an important document. Please read it carefully. If there is any marter that you
i do not understand, you should contact your financial adviser, stackbroker or solmrar
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Notice of Annual General Meeting |
solbec Pharmaceuticals Itd ‘|
- ABN 85 061 289 218 !

I
INSTRUCTIONS TO SHAREHOLDERS! |

! ! | |
; |
' | ! |

Ve"nue
Thc Gencral Meeting of thc shareholders of Solbec Pharmaceuticals Ltd will be held at:

i P
8® Floor . i Hog

Commencing at '
Australian Stock Exchange Building 16.30 am (WST) | |
2 The Esplanade on 27 November 2006

|
Perth . ; 1] '
We:latern Australia ! :

1\: i

1 : : |
How to Vote | !

L ! o
’ﬁr'oul may vote by attendmg the mecting in person, by proxy or authorised reprme::natwt:|
| TR
Votmg in Person ‘

1

| L
To vme in pcison, attend thc meeting on the date and at the place set out above. \Th? meetmg will commence

at 10 30am. \ |
i ! : o
— _.h.‘..V,.otmeby Proxy., B : Wi e e

To vote by proxy, please complete and sign the proxy form enclosed with this notlce as soon as possible and
elther- Ho
1o

rctum the proxy form by post to Solbec Pharmaceuticals Ltd, C/- PO Box 2142 Churchlands Western
o Austraha, 6018; or :

|
. ‘ send the proxy by f'acsumle to the Company on facsimile number (+61 8) 9446 8777

50 that it is réceived not latcr than 10.30 am (WST) on 25 November 2006.
|\

|
i
Your] proxy form is enclosed ' i
! } ! .
Bodms Corporate Corpnrate Representation |1

A body corporate may appoint an individual as its representative to exercise any of the powers the body may
exercnse at the meeting of Shareholders. The appointment may be a standing one.!

AR
Enqumes 1 - E :
[

The Compa.ny welcomcs enquiries in respect of matters covered in this Notice of Mcctmg and Explanatory

Memorandum and attendance of shareholders at the Annual General Meeting propose{L Should you require
further mfonnatlon please contact:

o
J[ -‘ ‘

David Sparling 1 or The Company Secretary| | '
Phone: U (+61 ) 9446 7555 Joha Sendziuk q '
Fax: (+6158) 9446 8777 Phone: (+61 8) 9336 1266 | ‘
Email: ‘.' david. sparlmg@solbec.com.au Fax: (+61 8) 9430 6744 l

1
i
i \ Email: john. sendzmk@rsnu cofln.au

]
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4 : ’ Solbec Pharmaceuticals Ltd

o  Notice of Annual General Meeting | -
‘ ) |
!: ' ABN 85 061 280 218

i |

i I|
Nonce is given that the Annual General Meeting of shareholders of Solbec Pharmaceuhcals Lid (“Solbec” or “the
Company”) will be held at 8% Floor, Australian Stock Exchange Building, 2 The Esplanadc Perth, Western Australia at
10.30am (WST) on 27 November 2006. | E

I\ |

i The Explanaro:y Memorandum accompanying this Notice of Meeting forms p&rr of and is deemed to

| be incorporated in the Notice of meeting and should be read with the Nc'mce There is a Glossary

towards the end of the Explanatory Memorandum that defines various words artd phrases used in this
Nonce and Explanatory Memorandum. l P

f
. AGENDA 1k
|
Ann"ual Accounts oo

To recclvc and consider the annual financial report of the Company, the Directors’ chon and I.he lndependent Audit
Repc]m for thc year ended 30 June 2006,

Rﬂowlutmn 1 - Re-clection of Anthony Kiernan as a Director | l :

. To conmde.r and, if thought fit, to pass with or without modification the following reso!utlon !as an: ordinary resolution:
[
! | |
J! “To elect as a Director of the Company, Anthony Kiernan, who retires by roran‘on in accordance with the
| J Comparry 's Constitution and, being eligible, affers himself for re-election.” | |

{ e e it | +‘ M e —
i . 2 tyo

o \
The Company will disregard any votes cast on this Resolution by Anthony chrnan and any associates of his.
Howevcr, the Company will not disregard a vote if: o
ot :
(a)' it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on the |
: proxy form; or | '
(l:r)I it is cast by the person chairing the meeting as proxy for the person who is entitled to vote in accordance with a
¢ direction on the proxy form to vote as the proxy decides. '

4 ) i |
; ‘ . |
! S
I
1

Ruolt{tion 2 - Adoption of Employee and Consultant Share Qption Plan !

To co:'i:_sidcr and, if thought ﬁt,‘to pass the following resolution as an ordinary resolution: | ; 1
4 ' o
“ “That, for the purposes of ASX Listing Rule 7.2, the Company approves the esmbhshmem of a plan 1o be called
TT the “‘Solbec Employee and Consultant Share Option Plan" to be consmu.rad and administered in accordance

© with the rules of the Solbec Share Opaon Plan as summarised in the attached Explanarory Memorandum.”
II .

I
For lhe purpose of ASX I.lstmg Rule 7.3.8 the Company will disregard any votes cast on this Resolution by the directors

of the Company or any of thcu associates except for a director who is ineligible to pamclpate in the Plan, However the

Company wﬂl not disregard a vote if: 1
. OR lt is cast by a person as a proxy for a person who is entitled to vote, in accordancé with the directions on the

|proxy form; or o
b) nt is cast by the person chairing the meeting as proxy for the person who is entitled to vote, in accordance with a
|[duccnon on the proxy form to vote as the proxy decides. I ‘l :
|
|

|

i

|

o
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. |
! Notice of Annual General Meeting
; ' ; Solbec Pharmaceuticals Ltd | | |
i ' ABN 85 061 289 218 " '

j i :
Res';‘olution's . Ratiﬁcatio'n of Share Issue i

|
To consxder and, if thought ﬁt, to pass the following resolution as an ordinary rcsolunon

b “That, Jor the purpose of ASX Listing Rule 7.4 and all other purposes, Shareho!ders approve land ratify the
i allotment and issue of 18,549,858 Shares at 7 cents per Share and 9, 274 93 ! Opnom (wh:ch options were

! issued at no exrra cost) to 15 persons or entities approached by the D:recrors of the Company and on the terms
3 and conditions set out in the Explanatory Memorandum.” : po ]
' i , r . '

It ' ! i I

' 'Ihc Company will dnsrcgard votes cast on this Resolution by any person or entity or any of their associates that
pamclpa:ed in the Issue.' : |
However the Company need not disregard a vote ifs

(§) it is cast by that person (excluded from voting) as proxy for a person who is :nntled fo vote, in accordance with
i the directions on the proxy form; or I

(b) it is cast by the chairperson of the meeting as proxy for a person who is cnmled to vole, in accordance with a
i dlrcctlon on the proxy form to vote as the proxy decides. !

. !
I - |
\

Resolution 4 - Authority to Issue Shares Lo

To con51dcr a.ud if thought ﬁt, to pass the following resolution as an ordinary resolutwn ! ‘
. { I

1
1 “Tbaf Jor the purpose of ASX Listing Rule 7.1 and all other purposes, the Campany approves the i issue, within 3
. _,_mon.rhs after_the.date of, this meeting,. at the discretion.of.the Directors. of rhe Company, of up ro 40,000,000~ -
: Shdres at no less than 80% of the weighted ave average closing price for the relevant .ES'hare
i I
i: (i} calculated over the last 5 days in which sales in the relevant Shares\were recorded on ASX before the
. : date of issue; or o
X !' (i) if the issue is to be made under a prospectus then calculated over rke !asr 5 (Ii'ays in which sales in the
‘ ,.' relevant Shares were recorded on ASX before the date the relevant pro.specm."i is signed. ”
) : 1 . I |
‘ ; Z I
I f ' i | 1
; . For the puxposc of ASX Listing Rule 7.3.8 the Company will disregard any votes cast onithis Resolution by any
pcrson or entity or any of their associates that may participate in an issue of Shares undcr this Resolution or any other
1 parlty who may obtain a benefit except a benefit solely in the capacity of a Sha:choldcr, if the resolution is passed.
: ) However the Company will not disregard a vote if: i
! (a) h it is cast by a person as a proxy for a person who is entitled to vote, in accordaucc with the directions on the
: proxy form; or '

. (b)‘\ it is cast by the person chairing the meeting as proxy for the person who is enmled 10 vote, in accordance with a
' | direction on the proxy form to vote as the proxy decides. ( ' l

if : i.l
|

; %
1 .

F
To consider and, if thought fit, to pass the following resolution as a non-binding rcsolutlon l

Resohmon 5 - Adoption of Remuneration Report (Non-Binding)

‘ “That, ]for the purpose of Secnon 230R(2) of the Corporations Act and for all other purposes the Company adopts the
Remunerarron Report as set our in the Annual Report for the year ended 30 June 2006." '
Short Explanmon. : ‘ l ‘

§ The Corporations Act provides that a resolution that the Remuneration Report beLadotptcd imust be put to a vote at
ha listed company’s annual general meeting. Under Section 250 BR(3) of the| Corporations Act the vote on
Er Resolution 5 is advisory only and does not bind the Directors of the Company. ' :
k [
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i Notice of Annual General Meeting |
g : Solhec Pharmaceuticals ltd 1| |
! ABN 85 061269218 || | |

|

i

1

i . ‘

!

l
Gelileral Business '

{ T
To transact any other business that may be lawfully be brought before this meeting.

| I |
Explanatory Memorandum L
f i

"l‘hc Explanatory Memorandum which accompanies and forms part of this Notice dcscnbcs the' matters to be considered at
this Annual General Meeting. X

1! | (R

Prn;;xiu [ | :

i |

|

A Sharcholder who is entlﬂcd to vote at the meeting has the right 1o appoint a proxy and should use tlic proxy form
cnclosed with this Notice. Thc proxy need not be a sharcholder of the Company. | | '
\ ;

A proxy 5 authonty to speak and vote for a member at the meeting is suspended if the mcmbcr 15 prcscnt at the meceting.

A pl;oxy form accompanies thls Notice and is to be completed in accordance with the Notcs accompanymg the same.
|> f I
Bod‘ns Corporatc Corporate Representation !
|
A Body Corporate may appomt an individual as its representative to exercise any of thc powcrs the body may cxcrctsc at
the mcctmgs of the Company’s Shareholders. The appointment may be 2 standing onc i Utiless the appomtmcm states
othcrmsc thc representative may exercise &ll of the powers that the appointing body could cxercise at the meetmg or in

— . voun onan:solunon e e ) . Rl R S
~ |
i ] i
Votmg Entitlements . )
1 {
|
Pursuant 1o chulauon 7.11.37 of the Corporations Regulations 2001, the Directors have dete'rmmed that the shareholdmg
) : of each Shareholder for the purpose of ascertaining the voting entitlements for the purposes of the Corporatmns Act, have
‘j scta snapshot date and that the tdentity of those entitled to attend and vote at the Gcncral‘Mcctlng will be as they appear in
' the Company‘s Share chlster at 5.00 pm (WST) on 25 November 2006. | b
; Dated this 24“ day of October 2006 o
BY ORDER ‘OF THE BOARD ! ,
. f . 0o
| ' . ,
‘ L 5 |
* i |
| !
W 1 H [l
| Jobn Sendziuk . ' ;
i COMPANY SECRETARY I | j
» ! ' :
; l X ; |
\ ! i!‘ | !
‘ “ 1 |
]l |-
' ; I
i
' | ' no
| L |
Elj 1t
i i o
i - | !
o ) |
B ! ! i | | !
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. . . Solbec Pharmaceuticals Ltd
i o ACN 061 289 218

fa i 1i ot N, oetlz

1
-
'

| Explanatory Memorandum

il | ' I
.l . .

1.

] i

ot |

This Explanatory Memorandum has been prepared for the l'nformaritmi of Shareholders in relation to the
bminess to be cbnducred at the Company ’s Annual General Meeting to be he!d'lon 2|7 November 2006. i

The Directors recommend that Sharcholders read this Explanatory Memorandum before de:ermxmng whefher

to support the resolutions or otherwise.

N

T?rere is a Glossary towards the end of this Explanatory Memorandum whzch jimher defines certain words and

Pphrases used in the Notice and this Explanatory Statement.

INTRODUCTION

At thls Meecting the Annual Accounts for the ycar ended 30 June 2006 together wnh the Dlrectors Report and the

Independcnt Audit Report wnll be laid before the meeting for the purposes of dlscussmn
In addltmn to the Annual Accounts, Shareholder approval is being sought for the followmg’:

(@ -

® .

©

) -

and fq the adoptignao‘if the Remuneration Report (Resolution 5).

the re-clection of Anthony Kieman as a Director of the Company
accordance with the Constitution of the Company (Resolution 1);

adoption of an Employee Share Option Plan (Resolution 2);

'

ratification of the issue of Shares {Resolution 3);

Funher information on thcsc matters is set out below.

2.

i
\

ir

iE
g
ﬂ '

INFORMATION 0?! RESOLUTIONS

2.1

2.2

. Resolutions 1 - Re-election of Anthony Kiernan as a Director

Resolution 1 seeks approval for the re-clection of Anthony Kienan
effect from the end of the meeting,

Under the Company’s Constitution, at each Annual General Mecting
. pumber, the whole number nearest to one third) of the Company’s
Director) must retire from office and seek re-election.

I
| | !
the issue of Shares to facilitate a possible future capital raising of the Company (Resolution 4)

i
! | ) ,
i
and who has rcnrcd by rotation in
\ b
i

i
)
I
|
i
|
|

Lo

— ot ] te . -

i

|
|
'

L

|

oL :
as|a Director of the Company with

1

|
i |
onc lhu'd (or if that is not a whole
dlrectors (cxcludu:g any Managing

i
! {

. Mr Kieman has retired in accordance with the Coastitution and thcreforc needs to seck re-clection. Mr
Kiernan offers himself for re-election and the Directors of the Company (cthcr than Mr Kiernan)

recommend sharcholders approve his re-election.

' Resolution 2 - Adoption of Employee and Consultant Share Option Plan

‘Purpose

H
|
v
'
i

‘

[

. The Directors consider it appropriate to introduce a Scheme pursuant to which invited and eligible
employees and consultants are issued options to acquire ordinary Sh.arcs ln the Comp:my It is for this

_ reason that lhe Directors seek sharcholder approval to introduce the
Option Plan (“the Plan”),

Employee and Consultant Share

T

v
1
i

|
|
|

Page 50f 14
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. . solbec Pharmaceuticals Ltd
‘ ACN 061 289 218

Explanatory Memorandum 1

|

{
I
i

The Plan is mtcndcd to assist in the attraction and motivation of emplogrees and consultants of the Company
and its subSIdlancs (“Group™). Employee and consultant incentive schcmcs such as the Plan are a common
and effecnve means of motivating and improving the performance of crnployees with a consequential
increase in shareholdcr value. The Plan is designed to reward paﬂlctp?nts for past performance and also to

provide an lnoentlve for future performance,

The resmctlons on exercising options under the Plan also cncourag

!cmployccs to remain w1th the

Company, which improves the retention of staff and impacts positively an the Company s cfﬁclcncy and

profitability.” For these reasons your Directors believe that the lmplemenlanon of the Plan will enhance
+  shareholder valuc

Structure of the Plan

Lo

The terms of thc Plan are availabte from the registered office of the company and are sumnmarised below.

Under the Plan the Directors can invite employees and consultants to partltl:lpatc in the Plan from time to
time and on the terms and conditions considered appropriate by the Board which are not inconsistent with

_ the Plan as approved by Sharcholders.

Directors are cntltlod to participate in the Plan however any issue of optlons to Du'octors under the Plan

would roqulre a separate shareholder approval before issue,

Subject to the Restrictions on Issue as referred to below the number of optnons whlch an Eligible Employcc
or Eligible Consultant is entitled to apply for shall be determined by the Dlrcctorsl

Each option wotld be a right to subscribe for one fully paid ordinary shares in thc Company. When issued
4 following an exercise of option, the shares would rank equally with othcr ordmary shares of the Company. --

There is né issue price for the option.

gl
|

|
1

The options issued under the Plan may not be transferred and quotanon of the options on the Australian’
. Stock Exchange ("ASX") will not be sought. However, the Company w:ll'apply to the ASX for official

quotation of shares issucd on the cxercise of options.

I
"Restrictions on Issue

|

“The total numbcr of options which may be issued under this Plan is Iumtod under the Plan Rules. The

' Board may not issue options if the number of optiens on issue pursuant to thc Plan or under an employee

share scheme (that have neither been exercised nor lapsed) exceeds 5% of the total number of issued

. ordinary shares of the Company from time to time.

Exercise of Options

|

1

|

. An option issued under the Plan i is to be exercised by such date determined by the Company Any options
not exercised within the Exercise Period shall lapse and be forfeited. |

r

Options must be exercised in multiples of 10,000 unless the holder excrcnses all opticns able to be

excrc:scd at that time.

Notwnhsta.ndmg the above, all options may be exercised if takeover offe'
‘Company or there is a Change of Control Event in the Company (as defined i m the Plan). Also the optlons

|
|
|
I

l +
L

Unless detcrnnncd otherwise by the Board, options may only be exerctscd durmg the period commencing 1
‘day from the date of issue and prior fo the date of expiry as notified by the Company

s are made for all shares in the

may be excrcnsod in certain circumstances where a proposed capital reconsnucnon of the Company is
announced.

Page 6 of 14
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Solbec Pharmaceuticals Ltd
' r - ACN 061 289 218 :

1 Explanatory Memorandum |

If in the opinion of the Board an Eligible Person to whom options have bcen issued, acts fraudulently of
dishonestly .or is in breach of his or her obligations to the Company, then thc Board may decm any
unexercised options to have lapsed and be forfeited. !

In the event that the options have vested yet an Eligible Person leaves the' Company they shall have three
months w1thm which to exercise any unexercised options.

% , Exercise Price i :

!
v

Options granted under the Plan will be granted free of charge. Each optlon w1ll upon exercise entitle the
Pamcnpanl to receive one ordinary Share in the Company. The Excmsc Price of each option shall be the
exercise price as determined by the Board and advised to the Ellglble Person at the time of invitation,
provided that in no event will the Exercise Price be less than the wclghtcd average sate price of Shares in

the Company sold on ASX during the 5 Business Days prior to the date the options were 1ssued, or such
other period as determined by the Board. |

Capital Reconstruction i ;

If any reconstruction of the issued capital of the Company takes p!acc (mcludmg any consolidation or
division of shares or reduction or return of capital) the rights of optlonholders will be reconstructed in
accordance with the Listing Rules.

i I H

I
Optmnholders will be prccluded from participating in any nghts lssucs,! bonus issues or other equity
raisings w1th0ut first exercising their options. | | l
| .

Approvals Required : | '
- r

Approval of thc Plan is sought pursuant to ASX Listing Rule 7.2, Exccptlon 9i This rule pr(mdts that
securities issued pursuant to an employee incentive scheme are an cxccptlon to ASX Listing Rulc 1.1,
provided the scheme has been approved by shareholders within the three prckus years. ASX Listing Rule
7.1 provides gencrally that a company may not issue shares or secuntlm convcmhlc into shares equal to
t* more than 15% of the company’s issued capital in any 12 months w1thou: obtammg shareholder approval
. unless the issue fits one of the exceptions. Accordingly, shareholder approval 'will result in all options

issued under the Plan being excluded from the restrictions in ASX Listing Rulc 7.1 for three years from the

" date of approval. This approval will give the Company maximum ﬂcnbllity for ralsmg new capltal going
forward.

i | , 3
As noted above the issue of shares to any Director on the Plan would require a separate approval by
. sharehoiders. |

Plan Rules .
I
Thc above is only a summary of the main features of the Plan and thc full te!rms are available'at the
' registered office of the Company. ‘

,Resolution 3 : Ratification of Share Issue | X
b

ASX Listing Rule 7.1 prohibits a company from issuing cquny secunnes (whnch includes ordinary, shares

-and options} representing more than 15% of its share capital in any 12 momh penod without sha.reholdcr

approval (subjeci to certain exceptions). ASX Listing Rule 7.4 allows a company to seek ranﬁcauon fora

y permitted and prior issue of equ1tablu securities that have been made w1thm the 12 month period. The effect

+of such ratification is that the issue is then deemed to have been one to which sharcholder approval has been

obtained thus not counting towards the 15% referred to in this paragraph. | )

' L

t

, 1
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Solbec Pharmaceuticals Ltd
ACN 061 289 218 |

Explanatory Memorandum B |

24

Resolution 3 seeks ratification of the issue of 18,549,858 Shares and 9 274 953 Options in August 2006.
The Shares were issued at 7 cents and the Options were issued for nol further cost and on the baSls of an
entitlement to 1 Option for every 2 Shares subscribed. $1,298,490 were raiséd from the issue a.nd were
applied to the Company’s working capital and in particular to the furthcr advancement of its Phase 11

clinical trials.
Pursvant to ASX Listing Rule 7.5 the following additional information is advised:
(a) the number of Shares issued was 18,549,858 and the number of Options issued was 9,274,931;

)] the Shares were issued a1 7 cents per Shares and the Options were issued for no further cost and on
the basis of 2 Options for every 1 Share subscribed;

(c) the Shares ranked equally from the date of issue with all existing Shares in the Company;

(d) the Options have an exercise price of 15 cents and expire 31 August 2008, Upon exercise each
Option is converted into } fully paid ordipary Share;

(e) the Shares and Options were allotied to 15 persons and entities whom the Directors of the
Company had approached given their interest in the activities of the Company:

§3] none of the allottees are associated parties of the Directors or re[aled enlfties;

(2) the purpose of the issue was to provide funds for working capltal particularly in advancing the
Company’s Phase II clinical trials.

Resolution 4 — Authority for Share Issue S
ASX Listing Rule 7.1 prohibits a company from issuing shares repr&scntmg more than 15% of its share
capital in any 12 month period without shareholder approval (subject to cemun exceptions).

" Resolution 4 seeks Shareholder approval to issue up to 40,000,000 Shares at no less than 80% of the

weighted average closing price for the relevant Shares calculated over thc last 5 days in which sales in the

, relevant Shares were recorded before the date of issue was made, on the ASX. An issue under this

Resolution would not be taken into consideration in calculating the 15% referrcd to in the immediately
preceding paragraph. '

If this Resolution is approved it will enable the Directors of the Company to issue up to 40,000,000 Shares
within 3 months from the date of meeting.

At the date of this Notice the Directors have made no decision to |ssue the Shares however consider it
appropnate they have the opportunity to issue Shares in this amount if cu"cumstanccs arise warranting such
issue. In the absence of such approval, the Directors would be limited to issuing shares representing less
than 15% of Solbec’s share capital in any 12 month pericd without approval

As the Company is to continue its clinical trials of Coramsine®, the Companly will need to raise additional
capital to meet the costs of these trials and it is for this reason that this approval is sought. The clinical
trials are Phase Il in Coramsine® and this in itself is an expensive exercise glven the number of patlents that
need to be enrolled, the different number of hospitals and venues to be used and the time involved in the
trials. |

If an issue of Shares were to take place under this Resolution, no issue would be rnadc to Directors or any
associates or related entities thereto.

v

Page B of 14
SolbcclAGMNot:ccolMcctmg Final 25-10-06
20060546




~ Solbec Pharmaceuticals Lid
! ‘ ACN 061 289 218 !

Explanatory Memorandum ]
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I "
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|

1
For the purpose of ASX Listing Rule 7.3.3 the following further inforniatior’] is provided:

' |
i {a) the Shares would not be issued for a price less than 80% of the Ks'ci!ghted average ASX price for the

b relevant shares with that average calculated over the last 5 days|on! whlch sales in the Shares were

I recordcd on ASX before the day on which the issue was made;

I\ ~ (b the maxlmum number of Shares that would be issued under this Resoiution is 40,000,000;

/. ! i

jl associates or related parties thereto,

i (¢) no cnttty or person has been identified as an allottee of these Shares howcvcr if an issue were to be
i made, the allottees would be ideatified or selected on the basis of those considered by the Directors
I to be appropnate As noted above the allottees would not mcludc Dlrectors of the Company, any |,

oo |
i; (d) the Shares would rank equally from the date of issue with all existing Sharcs in the Company;

| (¢) funds raised from such an issue would be apphed to further clinical trials of Coramsinc® for cancers

and in particular Phase II activity trials. It is proposed that the tnals would in the first instance be

) upon ﬁnal trial design and patient enrolment; and

|
Recommendation

' ] )
1 " The Directors unanimously recommend Shareholders approve this Resolu

125  Resolution5 — Adoption of Remuneration Report (Non-Binding) '

; ‘* (f) as noted above no decision has been made in relation to any allotment,
. . made pursuant to this Resolution it would be made within 3 monllm‘ of the Meetmg, and it may either
]i be in one lump amount or made progressively within that 3 month penod
{ .

|

|

I |
tion 4. !
IS

ﬂ commenced in Australia at a cost of between A$4.5 and $5.0 million w1th the actual cost dcpcndmg

i _In accordance with Section 250R(2) of the Corporations Act, the Company must put a resolution that the

; " Director's Rcmum:rauon as set out in the Directors’ Report be adopted,’ to the vote at the Annual General
|

. The Rcmlmcratton Report as set out in the Annual Report includes al
i Section 300A of the Corporations Act, including:

I Meeting.

v

i
| :
iSCRUTINEER and QUESTIONS and COMMENTS BY SHAREHOLDERS.

AT THE MEETING !

Scrutl neer ' 1
{ ‘

Mcctmg. The vote on Resolution 10 is advisory only and does not bind the Dlrectors or the Company.

l of the {mformanon required by
I '

i ‘(a) Board policy for determining, or in relation to, the nature and amount (or value as appropriate) of
. remuneration of directors, sceretaries and senior managers of the Company, and

. I
N (b} the prescnbed details in relation to the remuneration of cach Dlrcctor. b

1

i -A reasonable Dpportumty will be provided for discussion of the Rcmuncratlon chort at the Annual General
I

I
] N
I l
I
[
b
I 1
Lo
1

A rcprescntatlvc of Solbcc s external auditor, Emst & Young, will act as a scrutmccr for any polls that may be

requlred at the meeting. :

ii_' - '

|

i
i
y ' J

. ‘;

i
i
'
I
P

| Page 9of 14

i
|
]
!l : Solbec/AGMNaticeofMeeting Final 25-10-06

l | 20060546
|
]

‘ |

! |

I .




Solbec Pharmaceuticals Lid
l ACN 061 289 218

|
Explanatory Memorandum 0o

Quéstions and Com;ments by Shareholders at the Meeting |

In accordance with the Corporanons Act 2001, a reasonable opportunity will bc gwcn to shareholders — as a whole
~to ask quesnons or make comments on the management of the Company at lhc mcetmg

l
Similarly, a reasonable opportunity will be given to shareholders - as a whole 2 to ask questions to Solbec's
external auditor, Emst & Young, questions relevant to:

‘ i
|

i
(a)  the conduct o_f the audit; al
(b) - the preparation and contents of the audit report; :

(c) . the accounting policies adopted by Solbec in relation to the preparation of the financial statements; and
(d) the indepcndéncc of the auditor in relation to the conduct of the audit.

i
Sharcholdcrs may also submit wntten questions to Ernst & Young if the questlon is relevant to the contents of Emst
& Young’s audit report or the conduct of its audit of Solbec’s financial report foT the year. -ended 30 June 2006.

Written question for Ernst & Young must be received no later than 5pm (WST) on 25 November 2006. A list of
thosc relevant questions will be made available to Shareholders attending the mt:ctmg F.mst & Young will either
answer questions at the meeting or table written answer to them at the meeting, | If wntten answers are tabled at the
mectmg, they will be maclc available to sharcholders as soon as practicable after the mectmg

Please send any wnttcu questions for Emst & Young: |
V! ' t i
(a} by postto Solbec, PO Box 2142, Churchlands WA 6018; or g1

(b) by facsimile to Solbec on facsimile number (+61 8) 9446 8777,

- I

i
|
E
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Solbec Pharmaceuticals Ltd

ACN 061 289 218

Glossary

ASX means Australian Stock Exchange Limited (ACN 008 129 164).

b

Board means the board of Directors of the Company duly appointed in accordance with
i ’

'
3

't

ic

Conqtltuﬁon means the constitution (formerly articles of association) of the Company.-

i
i

'
i

Expl"a.natory' Statement mca"ns the explanatory statement in this Memorandum.

b

Company means Solbec Pha.tmaceutlcals Ltd (ACN 061 289 218).

1 i
Diregtors means directors of the Company.

Meehng means the meeting convcned by the Notice.
1!

i

|
i
!
t
}
|
Mem}grandum means this document, comprising of the Notice, the Explanatory Statement a.lnd th

Co ' - . .
Notice means the notice of meeting accompanying this Memorandum,

Optio:Ps means options to acquire shares in the company.
; '
|

Optmnholder means a person reglstered in the Company’s register as the holder of an Optlon as at the Record Date.

f
|

' . !
Remu}tgleratioi:' Report meansithc Remuneration Report as set out in the 2006 Annual Repo:

Share means an ordinary ﬁjlly paid share in the capital of the Company.

Sharel?older meags a person registered in the Company’s register as the holder of a Share.

i

WST means Western Australian standard time.

-

L
N
|
i

!

Proxy Form.
;

—_— —a

!
i
e

|

—— P -

t

'

the Constitution of the Company.
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i - Solbec Pharmaceuticals Ltd |
! . ACN 061 289 218

¥PROXY FORM 5

1 1 i
|

The Share Rl-gstrar | Facsimile:

SOLBEC PHARMACEUTICALS LTD |

PO Box 2]4%

Churchtands WA 6018

and/or fallmg Ithat pc:son (name)
OFf (BAAIESS)  :uovveerierneciiinitriremti ettt ar e bbb b eresenan
or failing lhat person then the Chalrperson of the Meeting as my/our proxy to vote for me!us and on my/our behaif at a General

Meeting of the Company to be held at 8* Floor, Australian Stock Exchange Building, 2 The Esplanade Perth, Western Australia
on27 Novembcr 2006 at 10.30 am and at any adjournment of the meeting. ]

I
Should you so desire to direct the Pro.:.y how to vote, you should place a cross in the appropnate bax(es) below:
I/'We direct my/our Proxy to vote in the following manner:

[
(=]
=

&,. ; | I Against Abstain
h ; i
. . . . i '
RESOLUTIOI\T' 1 Election of Antlilony Kierman as a Director gl 0 0
RESOLUT[OIF' 2 Adoption of Eniployée and Consultant Share Option Plan 1 D ; 0 0
) ?. oo ' ) [ o
£ RESOLUT[OI*HI 3 Ratification of Share Issue : ol 0 0
RESOLUTIOIj 4 Authority to Issue Shares | l%:l : ' 5 0
RESOLUTION 5  Adoption of Remuneration Report (Non-Binding) | tl i 0 0
i .

[
ir | I
ifno dxrecuons are gwen my proxy may vote as the proxy thinks fit or may abstain. ; P!
\[ q \
If you do not wish to direct how your proxy is to vote, please place a mark in the box. By, ma:kmg this box, you D
acknowledge I.hat the Chairperson may exercise your proxy even if he has an interest m the outcome of the
resolution. Votes cast by him other than as proxy holder will be disregarded because of that lnterest
i
l | i
The Chairman mtends to vole in favour of all leutlons except for Resolution | where he will abstam due to an
1 interest therein.’

| | | 1 |
I

i . :

+ S a 1 i

7

I’ This Proxy is appointed to represent % of my voting nghts
or if two pmx:es are appamred Proxy No. 1 represents % and Proxy No. 2 represents % of my total votes.
1 My total voting rights are shares. 1

l[ i
i : I
If the shareholder is an individual: ,
| t I '

Signature: I

. Name:

Continted over page ..




If the shareholder is a company:
Affix common seal (1f required by Coost1tul10n)

I
. . 1
;o . Solbec Pharmaceuticals Ltd ;
: E . ACN 061 289 218 |
' |

I

|

i I
i
f ‘

Director/Solc Director and Secretary Director/Secretary |

NOTES'

A sha.reholder of the Company entitled to attend and vote is entitled to appoint not more than two proxies. Where more
than one proxy is appointed, each proxy must be appointed to represent a specrﬁed propomon of the shareholder’s
votmg nghts If the shareholder appoints two proxies and the appointment does not. spec1fy this proportion, each proxy
may exercise: half of the votes. A proxy need not be a shareholder of the Company. | ! !

l
Where a votmg exclusion apphes, the Company need not disregard a vote if it is cast by a person as a proxy for a person

" who i lS entuled to vote in accordance with the directions on the proxy form or it |is cast by the person chamng 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 dooldes |

. |
|

For the purposes of Regulation 7.11.37 of the Corporations Regulations, the Dlrectors have set a snapshot date to
determme the ‘identity of those entitled to attend and vote at the meeting. The snapshot date is 10.30 am (WST), 25
November 2006, o

To be effectlve, the proxy form (and any power of attorney) must be lodged at the rLglstered office of the Company not
less than 48 hours before the time of holding the meeting. The proxy may be lodged by facsimile transmission 1o the
facsmulc number at the Company's principal place of business, being (+61 8) 9446 8777 i .

A copy of the power of attorney must be lodged for any proxy appointed under a power of attorney, together with
evidence of non-revocation of the power of attomey. g
\! » 1
A proxy for a corporation must be appointed under the common sml of the corporation cl)r mgned in accordance with the
requuements of Section 127 of the Corporations Act. L

J| ! |
A proxy form is enclosed. lf required it should be completed, signed and retumed to the Company’s principle place of
busmtss in accordance with thc Instructions to Shareholders at the beginning of this Notloe

! '




