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Crar Sharehalders

G behalf of the board of directors, | have pieasure in inviting you to altend Cyiopia Limited's eighth annoal gengral mesting fo be held at 10:00 am EST on
Tuesday 22 November 2005 at Leve! 7, Baker Heart Ressarch institute Buiiding, 75 Commezcial Road, Melboume. A formal notice of meeting is enclosed.

At the meeting, & review of the company's operations and futire outlosk wilt preceds the Tormal business to be considersd 81 the mesting. Please refar to the
agenda for a listing of the iterms of business and explanatory notes.

Irs this event that you are urable 10 attend the meeting, we would encourages you 10 fodgs the proxy farm that s included by either mai or facsimile no fater than
1000 am Sunday 20 November 2005, The company secretary, M Andrew Macdonaid, can also be contacted on (03] 8527 6320 should you have any questians.

The tiracters look Torward f0 weictming you at the annual gensral meeting

Yours sincarely

—

REBERT WATSON
Chairman
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NOTICE OF ANNUAL GENERAL MEETING

The eighth annusl general mesting of sharsholders of Cytopia Limized,
AN 076 253 608 ["Cytopia” or “the Compary” ) will be hetd at 10:00 am
an Tussday, 22 November 2005 a1 Level 7, Baker Heart Research Institute
Building, 75 Cammercial Rasd, Melbourne,

AGENDA
Ordinary Business

Financial report and directors’ and audit reparts

1. To receive and consider the financial report, including the directors”
declargtion, for the year ended 30 June 2005 and the related directars’
repart and audit report.

Appointment of directars

2. To tonsider, and i thought 2, 10 gass the Toliowing resofution:
“That hr, hark Rowstharn, wha retires by rotation in accardance with the
Compsny’s Constiution, be re-glected as & director of the company.”

3 Toconsider, and i thought 2, 10 pass the folfowing resolution:
“That Dr. Geoffrey Yaughar, who ratires by rotation in sccordance with the
Compsny’s Constiution, be re-slected as & director of the company.”

& Toconsider, and H thought £, 10 pass the {ofiowing resolution:
“That Mr Roderick Lyle, who was appointed as an additienal dirgctor to
tha board and retires in accordance with the Company's Constitution, be
elacted as a director of the campany.”

Adoption of remuneration report

5. Toreceive and consider the remunerstion repart of 1he directors.

PROXIES

If you are yrable (o attend and vote at the meeting, you may appaint a person
a3 your prowy to attead in vour place ty compiating the encioged Proxy Form.
Amember ertitled 10 attend and vote is entitied to appoint act more than
tw proxies. Whers mare then one groxy is apgointed, sach groxy must be
appointed to represent a specified portion of the members vating rights,

A prosy need not be a mamber of the Company. The enciosed Praxy Form
provides farther details on appointing proxies.

The somgletad Proxy Form may be:

» delivered 10 ASX Perpetual Registrars, Locked Bag A4, SYDNEY SGLUTH,
NSW, 17350, of
w faxsd 1o ASX Perpetuat Registrars on (G2) 9287 0308,

The Proxy Form must be received by the Company’s share regisiry,
AZX Perpetual Share Registrars, by 10:00 am, Sunday 20 November 2005,

VOTING ENTITLEMENT

The dirpctors have detesmined in accordance with the Corpogations
Regetations tha, {or the purposes of determining voting entitlements af the
annual general meeting, shares will be teken 1o be held by the registerad
haldders at 700 pra £5T, Friday 18 Novernber 2005,

By arder of the Board,

ANDREW MACDONALD

Company Secresary

Cytopia Limited

Gate: 10 Oetober 2005

EXPLANATORY MEMORANDUM

INTRODUCTION

Thig Exglanatory Mamarandum has been pregared {or the infarmation of
sharehelders of Cytogia Limiled in respect of items 110 5 to be considersd 8t
the annual general mesting 10 be hald on 22 Novamber 2005 at Leved 7, Baker
Heart Hesarch nstitute, 75 Commercisi Road, Melbourne at $0.00 ar.,

This Exglanaiory Memarandum forms pant of the Notice of Annuat
Genesal Meeting,

ITEM 1: FINANCIAL STATEMENTS AND REPORTS

The Corporations Act 2001 requires that the report of the directors, the report
of the auditar and the financial reports be gresented to the annuat general
raeeting. In addition the Company’s Constiutian grovides for such repons

and statements to be raceived and considered at the meeting. Apart Tfrom the
mattass involving remursration which are recaired 1o be vored ugon, neither
the Corporations Act 2001 nor the Company's Constitution sequings a vole of
sharehoiders at the annual general meeting o0 such regorts or stataments,
howaver sharetoldars will be given ampks oppostunity 1o raise guestions with
respect 1o these reports and ssatements at the meating.

ITEMS 2, 3 AND 4: ELECTION OF DIRECTORS

There are currerly fivi [5) non-executive directars on the board of directars,
Pursuant ta the Comgarny's Constitetion, not [ess than ang third (1/3) are
required o retire at this mesting.

M ddark Rowsihorn was sppointed to the board an 12 January 1998, He is an
sxecutive director of Tell Holdings Limited and has over 30 years gxperience
inhe ranspor: industry, and 19 years a5 an exsoutive directar, Me is a
director of Pacific National, a joint veniure between Patrick and Toll, and i
also chairmen of Toi New Zesland

MAr Rowesthorn, being eligible, offers himself for re-slection.

Dr. Genfrey Vaaghan was agpointed to the board on 8 May 1338, Br Vaughan
was, until recently, the Chair of the Co-aperative Research Centres Committes,
Departsent of Education, Science and Training. He is & member of the

Industry Research and Geveloprens (R&D} Board, Departiment of Indusiry
Towrism and Resoeroes; a Director of the Institute of Drug Technalogy Limited;
and a Couneil Membar of duestason: The Natioral Science and Technology
Centre, Dr Vaughan has been the National Manager of the Therapewtic Goods
Admirdstration, Commonwealth Department of Health and Family Services;
farmier Deputy Vice-Chancelior, Monssh Universizy; former Girector, Chisholm
Insstitute of Technalogy snd former Dean and Director, Victorian Coilege of
Pharmacy.

Or. Vaugtian, being eligible, alfers himseif for re-slection,

MAr Roderick Lyle was aggainted 1o the bosrd on 4 April 2005 as an siditional
director He is required by the ASX Listing Bules and the Comgpany's
Constitution £o ratize from the board.

MAr Lyle is a lawyer by profession with over 28 years experience and hag heern
rated ag one 0f 1he feading hMergers and Acqusitions fawyers in Australia by
“The Asia Pacific Legal 5007, He has supervised and sompleted & range of
sorporate law matters whilst working with dizectors and seniar managemient
aeross a brasd range of industries,

A Lyle, being eligibie, offers himself far elaction,

ITEM 5 : ADOPTION OF REMUNERATION REPORT

The Corparations Act 2807 requires thes the gection of the dirsstars” repart
deating with the rermunerstion of directors, the comparty secretary and up
£0 5 senion exesutives { Remuneration Report’) be put 1o shareholders for
adaption by way of a nan-binding vate.

The Remuraration Report may be Tousd in the Annuat Report on pages 3510 38,

Fofowing considesatian of the Remunsration Report, 1he Chairman will give
shareholdars & reasonable opportunity 10 ask questions about, or 10 make
somments upon, the Remuneration Report.
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