HEXIMA LIMITED

NOTICE OF ANNUAL GENERAL MEETING 2010

NOTICE IS GIVEN that the Annual General Meeting of the ordinary
shareholders of Hexima Limited ABN 64 079 319 314 (‘Company))
will be held at the KPMG Theatrette, Ground Floor, [47 Collins Street,
Melbourne, Victoria on Tuesday 23 November 2010 at | am.

Ordinary Business

|. Financial Statements and Reports
To receive and consider the Financial Report, Directors’ Report and

Auditor's Report of the Company for the year ended 30 June 2010.

2. Remuneration Report

To consider and, if thought fit, to pass the following
non-binding resolution:

"That the Remuneration Report of the Comparyy for the year
ended 30 June 2010 be adopted and approved!
3. Election of Directors

In accordance with the Company’s Constitution and
Listing Rule 4.4

a Mr Steven Skala retires by rotation and, being
eligible, offers himself for re-election.

b Mr Ross Dobinson, who was appointed by the Board
on 2| July 2010, retires and offers himself for election,

¢ Professor Marilyn Anderson offers herself for election.

Special Business

4. Adoption of the Hexima Executive Share Option Plan
To consider and, if thought fit, pass the following resolution:

‘That future issues under the Hexima Executive Share Option Plan
(‘HESOP), the Rules of which are summarised in ltem | as set out in
the Explanatory Notes accompanying this Notice of Annual General
Meeting, be adopted and approved for all purposes, including ASX
Listing Rule 7.2 exception 9.

5. Grant of 1,000,000 Options to the Executive

Chairman, Mr Ross Dobinson, under HESOP
To consider and, if thought fit, pass the following resolutions:
‘That the grant of 1,000,000 options for the issue of 1,000,600 fully
paid ordinary shares in the capital of Hexima Limited to Mr Ross
Dobinson as summarised in ltem 2 of the Explanatory Statement
which accompanies this Notice of Annual General Meeting be
adopted and approved for all purposes, including ASX Listing Rule
10.14and
That the issue to Mr Ross Dobinson of Ordinary Shares as
a consequence of the valid exercise by him of the Options in
accordance with the Hexima Executive Share Option Plan and
the Company's long term incentive arrangements!

By Order of the Board

Juhi Heat,

Justine Heath
Company Secretary

Dated: 2| October 2010
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Notes
|. Defined Terms

Capitalised terms used in this Notice (including those used in the
itemns set out in this Notice) have, unless otherwise defined, the
same meanings as set out in the Explanatory Statement attached
to this Notice.

2. Material Accompanying this Notice

The following materials accompany this Notice:

a the Explanatory Statement setting cut details relevant
to the business set out in this Notice; and

b Proxy Form and Appaintment of Corporate Representative.

3. Voting and Required Majority

In accordance Section 249HA of the Corporations Act, for each
of these resolutions to be effective —

a not less than 28 days written notice specifying the intention
to propose the resolutions has been given; and

b each resolution must be passed by more than 50% of all
the votes cast by Shareholders entitled to vote (whether
in person or by proxy, attorney or representative),

On a show of hands every Shareholder has, subject to paragraph 4
below, one vote. In a poll, every Shareholder has one vote for each
Ordinary Share held.

4. Voting Exclusion Statement

In accordance with the Listing Rules, the Company will disregard any

votes cast on Resolutions 4 and 5 by any director or any of his or
her associates,

unless the vote is cast by:

® a person as proxy for a person who is entitled to vote,
in accordance with the direction on the Proxy Form; or

® Dby the Chairman of 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.

5. Shareholders Eligible to Vote

Pursuant to regulation 7.1 1.37 of the Corporations Regulations 2001,

the Board has determined that for the purposes of the AGM, all
Ordinary Shares in the Company will be taken to be held by each
person whose name appears on the Company's share register at

7.00 pm (AEDT) on Friday, |9 Novemnber 2010 (‘Effective Time"), will

be entitled to vote on the Resolutions szt out in this Notice.
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. Proxies and Representatives

All Shareholders as at the Effective Time who

are entitled to attend and vote at the AGM

may appoint a proxy for that purpose.

A proxy need not be a Shareholder of the Company.

The proxy form sent to you with this Notice
should be used for this meeting.

If you are entitled to cast two or more votes at this meeting,
you may appoint two proxies and you may specify the
proportion or number of votes that each proxy is entitled
to exercise. If you do not specify the proportion or number
of votes each proxy may exercise, then each proxy will be
entitled to exercise half of the votes. An additional proxy
form will be supplied by the Company on request.

In the case of an individual, a proxy must be under the hand of
the individual or his or her attorney who has been authorised
in writing, In the case of a corporation, a proxy must be
executed by the corporation under common seal or under
the hand of its authorised officer or officers or attorney.

Any Shareholder may, by power of attorney, appoint

an attorney to act on that Shareholder's behalf. The

power of attorney, or certified copy, must be received

by the Company as specified in paragraph (h).

Any corporation which is a Shareholder of the Company may
appoint a representative to act on its behalf. Appointments

of representatives must be received by the Company as
specified in paragraph (h) at any time before the time of the
meeting, or adjourned meeting, or handed in at the meeting.

Proxies, corporate representatives and powers of
attorney granted by Shareholders must be received by
the Company by no later than | | am AEDT on Sunday,
2| November 2009 at the Company’s share registry:

i by delivering in person — Link Market Services, Level |2,
680 George Street, Sydney, New South Wales 2000; or

i by post— using the Reply Paid envelope addressed
Hexima Limited, C/- Link Market Services Limited,
Locked Bag Al4, Sydney South, NSW 1235; or

i by facsimile — to Link Market Services on (02) 9287 0309.

iv  lodged online at Link's website (wwwlinkmarketservices.
com.au) in accordance with the instructions given there (you
will be taken to have signed your Proxy Form if you lodge it
in accordance with the instructions given on the website).



EXPLANATORY STATEMENT

I. General

a This Explanatory Statement is included in and forms
part of the Notice of Annual General Meeting (‘Notice’).

b This Explanatory Statement contains an explanation of,
and information about, the Resolutions to be considered at
the Annual General Meeting of Hexima on 23 November
2010. It is given to the Shareholders of Hexima Limited
(‘Company’) to help them determine how to vote on
the Resolutions set out in the accompanying Notice.

¢ Shareholders should read this Explanatory Statement in full
because individual sections do not give a comprehensive review
of the Resolutions contemplated in this Explanatory Statement.

d Ifyou are in doubt about what to do in relation to a Resalution,
you should consult your financial or other professional advisor:

e This Explanatory Statement is dated 2| October 2010.

2. Business

a. ltem | — Financial Reports

The Corporations Act requires the Financial Report, Directors' report
and the Auditor's Report (collectively referred to as 'Reports’) to be
lzid before the AGM.

Neither the Corporations Act nor the Company's Constitution
requires Shareholders to vote on such Reports. However,
Shareholders will be given the opportunity to raise questions
on the Reports at the AGM,

In addition, if the Company's auditor or their representative is
present at the AGM, the chair of the meeting will allow a reasonable
opportunity for the Shareholders as a whole at the meeting to ask
the auditor or the auditor's representative questions relevant to:

e the conduct of the audit;

¢ the preparation and content of the auditor's report;

e the accounting policies adopted by the Company in relation
to the preparation of the financial statements; and

e the independence of the auditor in relation
to the conduct of the audit.

Any Shareholder entitled to cast a vote at the AGM may submit
a written question to the auditor if the question is relevant to:

i the content of the auditor's report to
be considered at the AGM; or

i the conduct of the audit of the annual financial
report to be considered at the AGM.

The Shareholders may do so by giving the question to the Company
no later than the fifth business day before the day on which the AGM
is held. The chair of the AGM will allow a reasonable opportunity for
the auditor or their representative to answer written questions so
submitted and that the auditor considers relevant to (i) or (i) 2bove.

b. Item 2 — Remuneration Report

Shareholders are asked to adopt the Company's Remuneration
Report.The Remuneration Report (which is included in the Directors'
Report) is set out on pages 20 to 22 of the Annual Report which is
available from the Company's website (www.hexima.com.au).

In accordance with section 250R of the Corporations Act, the vote
on this Resolution is advisory only and does not bind the Directors
or the Company. Nevertheless, the outcome of the vote will be
considered by the Remuneration Committee of the Board when
evaluating the remuneration arrangements of the Company.

The Remuneration Report among other things:

o describes the policies behind, and structure of, the remuneration
arrangements of the Company and the link between the
remuneration of employees and the Company's performance;

o sets out the remuneration arrangements in place for the
Non-Executive Directors, Executive Directors and for
specified senior executives of the Company; and

e explains the difference between the bases for remunerating Non-
Executive Directors and Executives, including Executive Directors.

An opportunity for discussion of the Rermuneration Report will be
provided at the AGM,

Directors’ recommendation
The Directors unanimously recommend that Shareholders vote in
favour of the Resolution to adopt the Remuneration Report.

c. Items 3(a), 3(b) and 3(c): Election of Directors

Pursuant to the Constitution of the Company and the Listing
Rules, Directors are prohibited from holding office past the third
AGM following their appointment or 3 years, whichever is longer.
Accordingly, Mr Steven Skala retires at the Annual General Meeting
and, being eligible for re-election, offers himself for re-election.

The Company's Constitution provides that the Directors may appoint
any person as a Director to fill a casual vacancy or as an addition to
the existing Directors. The Directors appointed Mr Ross Dobinson as
a Director on 21 July 2010 as an addition to the existing Directors.

The Board seeks to appoint Professor Marilyn Anderson to the Board
from the date of the Annual General Meeting.
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Steven M Skala AO
BA, LLB (Hons) (University of Qld), BCL (Oxford University)

Non-Executive Director

Steven Skala isVice Chairman, Australia and New Zealand of
Deutsche Bank AG, He retired from legal practice after almost

25 years experience in commercial law. Between 1985 and 2004 he
was a partner of law firm, Arnold Bloch Leibler, and was Head of its
Corporate and Commercial Practice for several years.

Mr Skala is a Director of the Australian Broadcasting Corporation,
Deutsche Australia Lirnited, Wilson HTM Investment Group Limited,
and The Centre for Independent Studies and he is Deputy Chairman
of the General Sir John Monash Foundation. He is alsc Vice President
of The Walter and Eliza Hall Institute for Medical Research and was
previously Chairman of Film Australia Limited and The Australian
Centre for Contemporary Arts and a director of Max Capital Group
Limited and The Australian Ballet,

Mr Skala has been a Director of the Company since 17 May 2002,
He was Chairman of the Company fror 2002 until 30 June 2008.
He was reappointed as Chairman on 2 October 2009 and resigned
as Chairman on 21 July 2010. He is also a member of the Audit and
Risk Management and Remuneration Committees.

Ross Dobinson
BBus, (Qld University of Technology)

Executive Chairman

Mr Ross Dobinson was appointed Executive Chairman on

21 July 2010.He is a member of the Audit and Risk Managemeant
and Remuneration Committees,

Mr Dabinson has extensive corporate advisory and investment
banking experience. He has taken two highly successful biotechnology
companies from pre-seed stage to listed status with a current market
capitalisation of $400 million. In addition, he has been involved in
venture capital initiatives in Australia, Europe and the United States.

Mr Dobinson is Chairman of Acrux Limited, Micronix Pty Ltd,
Diagnotech Pty Ltd, Farm By Nature Pty Ltd, and TPl Enterprises
Ltd. He is also a Director of Starpharma Holdings Limited, Origin
Capital Limited, Sienna Cancer Diagnostics Ltd, PharrmaQest Pty Ltd,
Healthfarm Fine Foods Pty Ltd and Racing Victoria Limited. He was
formerly a director of the listed stockbroking firm of Jacksons
Limited, Head of Corporate Advisory Services at the stockbroking
firm operated by National Australia Bank Limited (A.C. Goode

& Co, Ltd), Director of National Australia Corporate Advisary
Limited, and Director of Corporate Advisory of Dresdner Australia
Proprietary Limited.

Marilyn Anderson
BSc (Hons) (The University of Melbourne), PhD (LaTrobe University)

Executive Director, Chief Science Officer

Professor Marilyn Anderson is a founding scientist of Hexima.

She has over 30 years experience in scientific research in the area
of plant bicchemistry and genetics. After completing 2 BSc Honours
atThe University of Melbourne and a PhD in Biochemistry at
LaTrobe University, Professor Anderson spent seven years in the
United States working on diabetes at the University of Miami and
oncogenes at Cold Spring Harbor Laboratory.

She is a Professor of Biochemistry at La Trobe University and an
Associate Professorial Fellow in the Botany School at The University
of Melbourne. She was appointed Hexima's Chief Science Officer

in July 2009. Professor Anderson was a director at South East Water
Limited for over |0 years prior to her appointment to the board

of City West Water in 2008. She is a Fellow of the Australian Institute
of Company Directors.
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Additional information

Information about Mr Dobinson was released to the market on

21 July 2010. Information about Mr Dobinson and Mr Skala can be
found in the Directors' Report which accompanies, and forms part of,
the Company's Annual Report.

Directors’ recommendation
The continuing Directors unanimously support the re-election of
Mr Skala and the election of Mr Dobinsen and Professor Anderson,

d. Items 4: Adoption of the Hexima Executive Share Option Plan

Hexira proposes to establish the Hexima Executive Share Option
Plan (HESOP).The following is 2 summary of the main terms of the
HESOR

Summary

Effective from | July 2009 the taxation rules applying to employee
share scherne (ESS) benefits provided to Australian resident
taxpayers have changed. Legislation was passed by the Senate on

2 December 2009 and received Royal Assent on |4 December 2009.

By the passing of the Tax Laws Amendment (2009 Budget Measures
No.2) Bill 2009 and Income Tax (TFN Withholding Tax (ESS) Bill 2009
the reform of the way ESS benefits are taxed was completed by:

o replacing the current Division | 3A of Part lll of
the Income Tax Assessment Act |936;

¢ inserting a new Division 83A into the Income Tax Assessment
Act 1997 dealing with employee share schemes; and

@ inserting a new Subdivision 14-C in Schedule | to the Taxation
Administration Act 1953 (TAA 1953) dealing with the employee
share scheme withholding tax, and a new Division 392 in Schedule
| to the TAA 1953 dealing with employee share scheme reporting.

The Board of Hexima wishes to establish an ESS that meets the new
taxation requirements and to enable offers to made under this plan
to selected senior executives, within appropriate limits, and to ensure
those issues are excluded from the |5% annual general limit on capital
raising prescribed in ASX Listing Rule 7.1.

Specific details of the HESOP are as follows:

HESOP Rules

The Hexima Executive Share Option Plan Rules will establish

the HESORThe specific terms of a particular grant, including any
conditions of offer will be contained in the Invitation and associated
documentation attached to any offer:

Eligible Persons
The HESOP will be used for offers to eligible invited executives
of Hexima group approved by the Board.

Options or Rights to Acquire Shares
Grants under the HESOP will be of options or rights to acquire
shares. The grants may comprise one or several tranches.



| x “Under t the HESOP. Rulesthe Boa e the Bligible Per:
.10 apply for op'uons 10 acqusre “shares in the Company At the,
‘request of the Ehgme Person and with the approval of the Boar

to the extent the Eligible Person does not personaly. apply for the S

full number of options referred to in an Invitation, some or all of the

balance of the opticns may be granted 1o an Associate of the Eligible - _.

Person.'Associate’ for this purpose has the meanmg gwen in the
Income tax Assessment Act.

Options are nor-tronsferable

An opticn granted 1o the Eligible Person {including a nominated
Associate) is not transferable and may not otherwise be dealt with,
except with the Board's approval, or by force of law an death or
legal incapacity.

Exercise Price

The Exercise Price will be an amount determined by the Board, fixed
at the date of grant or determined by application of a methodology
approved by the Board,

Consideration

The Eligible Person may be required to pay nominzal consideration
to Hexima to receive the opiions, The nominal consideration will
be equal to or greater than the market value of the options as
determined in accordance with the ITAA,

Exercise of options

Opticns to acquire shares will have a life determined by the Board.
The Board may prescribe the date or the method of calculating the
date on which the options become exercisable (Exercise Date),

On or after the Exercise Date and provided any exerdise conditions
prescribed by the Board have been achieved and, where applicable,
to the extent they have been achieved, the HESOP Participant may
then acquire shares by exercising the options. An option will Iapse

if it is not exercised by the Expiry Date. :

Earfy Cessation of Employment

If the Eligible Person ceases employrment with Hexima prior to the
Exercise Date as a result of death or incapacity, then the Board will
have the discretion to allow some or all of the unvested options to
be exercised, '

if the cessation of employment is a result of redundancy or
retirement all vested options may be exercised.

If the cessaticn of employment arises as a result of a takeover,
scheme of arrangement or other change of control all options
may be exercised. :

Performance hurdles

The Board is aware that best practice executive equity incentive
design requires that long-term equity-based rewards should be
linked to the achievement of relevant performance hurdles. The
performance hurdles to be apphed 1o individual :nvntatons will be
determined by the Board. -

Restrictions on disposal

The Board may implement an appropnate procedure to restr:ct the o

disposal of any shares converted on the exercise of the options to
rmeeting any market or insice tradmg resmctians or ho%dlng ocks

. 'Sourceof Shares S : SN e
. Shares required for the purposes o the HESOP may be sourcecl

L gither by issuing new shares or by acquiring exﬁtlng shares off market :
Y or.on market at the Board s dlscrenon -

: new shares

" Ne hedgmg Unvested Opuons

- The Exercise Price of an option will be acljusted m a ma ;

_appropriately adjusted in the same manner as plowded in the

- a. Limitation on Issues
“with regard to the limits prescribed by. the Austrailan Secumt;e

“share schemie offers made without 2 prospectus Currentiy these

. 5 years from share | Jssues underall employes sharg schemes

-established by the company {lnciud ing as a resuit of eXercise.o
" options to acquire shares granted dunng the prev:ous Syears:
- under any such employee share scheme) | must not exceed five (
. percent of the total number of. shares on lssue dasregardmg certai

" HESOP Rutes or the terms of Gr"ant, il requued to
" the Rules rmay not be amended if, brcacﬂy in the Boa

A copy of the. HESOP Rutes is avaflable on request from: e
: Company Secreta:y '

'.Dlrectors Recommendatlon ! L
- in favour of the Resolution to adopt the Hexima, Exective Shar

_ i " Option Pian in accordance with Listing Rule 7 2 Except;o__n
: __-.-Any votes cast in respect of thls resoiu‘uon by any Dlrector of.

No Loans

No partncmant inthe HESOP will be permmed t

unvested optlons s

Reconstructions, Bonus and R«ghts Issues

contemplated by the ASX Listing Rules from time to time
take account of capftaf reconstrictions and bonus xssue

Il there is a rights issue to alt shareholders before ah op‘uon under:
the HESOP is exercised, the Exercuse Price for the, opnon wil be

farmula prowded by the ASX hstmg Rules o

The rumber of shares that may be ;ssued under the HESOP- is 58t
and fnvestments Comprission {(ASIC) with respect 1o, em'p[oye

limits provide that the number of shares that may be Jssued W
aggregated with the nurnber of shares issued during the previou

unregulated offers.

Amendments to HESOP Rules =

Person in respect of optrcns already grantec% Exc tons 1oth
permit amendment for the purpose of comp%ymg with Siate'__
Commonwealth legisiation or to address any adverse '
for ?arhc»pams generally or by any Gmup Company

The Dlrectors unamrnously recommer\d that Sharehoiders o)
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e. ltems 5 : Issue of 1,000,000 Options to Mr Ross
Dobinson, Executive Chairman

If the preceding Resolution 4 is approved, it is proposed that
1,000,000 options for the issue of 1,000,000 fully paid ordinary
shares in the capital of Hexima be issued to the Chairman under
HESOP on the terms set out below.

Background and reasons for the proposal

At the time Mr Dobinson was appointed Executive Chairman on
21 July 2010, it was proposed that subject to shareholcer approval,
Mr Dobinson would be given the opportunity to participate in an
option plan to receive 1,000,000 options with an exercise price of
$0.50.This was announced to the market in a releass to the ASX
on 21 july 2010.

The Board of Hexima is aware that the offer of options to a Director
must consider contemporary remuneration guidelines and market
practices. The proposed offer of options to the Executive Chairman
does not meet some elements of these best practice guidelines,
because no specific performance hurdles are imposed (other than
share price hurdles) and the term of the options is longer than five
(5) years for certain Tranches,

Notwithstanding, your Board believes it is appropriate to make
the offer as set out for a number of reasons, including:

® The options are being offered at a substantial premium
to the current market price of Hexima shares;

o [f the future Hexima share price does not reach
the substantial premiumn then there will be no cash
flow or dilutive impact on shareholders;

e [f the future Hexima share price does reach the substantial
premium set and the options are exercised, then shareholders
will receive a cash flow benefit in excess of the accounting
cost of the benefit provided and while there will be a
dilutive impact on all shareholders, the resultant growth
in Hexima's Market Capitalisation arising will significantly
compensate shareholders for any dilution; and

o [f additional cash were used to compensate Mr Dobinson
for long term incentives, the cost and cash flow
impact would not to be in Hexima's interests;

Because Mr Dobinson is a Director of Hexima Limited, shareholder
approval is required under ASX Listing Rule 10.14 before any issue
of securities can be made.
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The ASX listing rules requires the following information about the
issue of options to be given to shareholders.

Issued to: Mr Ross Dobinson or his designated Associate

Tranche | — 250,000
Tranche 2 — 250,000
Tranche 3 - 250,000
Tranche 4 — 250,000
Total 1,000,000

Maximum number of
options to be issued:

Issue date: The issue date of the options will not
be more than 30 days after the date of

the 2010 Annual General Meeting.

Tranche | — $0.50
Tranche 2 — $0.50
Tranche 3 — $0.50
Tranche 4 — $0.50

Exercise price

&siderau‘on: Tranche | — No less than $0.0001 per option
Tranche 2 — No less than $0.0001 per option
Tranche 3 — No less than $0.0001 per option

Tranche 4 — No less than $0.0001 per option

Mr Dobinson is the Executive
Chairman of Hexima.

Relationship between
Hexima and offeree:

Intended use of
funds raised:

The funds received, if any, on exercise
of the options will be used for general
warking capital purposes

First Exercise Tranche | — 15 November 201 |

Diate (FED): Tranche 2 — |5 November 2012
Tranche 3 — 15 Novemnber 2013
Tranche 4 — 15 November 2014

Last Exercise Tranche | — 15 November 2016

Date (LED): Tranche 2 — |5 November 2017
Tranche 3 - |5 November 2018
Tranche 4 — |5 November 2019

I—’P:rformance None.

Conditions:

(Note: Exercise price is at a substantial premium
to the market price of Hexima shares,)

Estimated Value
per Option:

Tranche | — $0.0198
Tranche 2 — $0,0452
Tranche 3 - $0.0675
Tranche 4 — $0.0869

Estimated Income
Statement Cost:

Tranche | —$ 4950
Tranche 2 —$11,300
Tranche 3 —$16,875
Tranche 4 — $21,725

'Valuau'on Assumptions:  Stock Volatility — 58.22%
Risk Free Rate — 4.85% pa.
DividendYield — 0.00% pa.
Expected Life — Grant Date to FED

Hexirma share price — $0.265

Takeover, Scheme of
Arrangement, Merger

In the event of a Change of Contral, as
defined in the Corporations Act, any
unvested opticns will immediately become
vested and be available for exercise.




_ of the proposed option grants :
“The beneﬁt of the propgsed op‘uon grants to

“depend on frstiy. achievement of the vesting con'détbr'{s (serwce) and.'i_

secondly, the future price of Hexima shares exceedmg the exercise -

price at the vesting date. .
Assuming all conditions of offer are met and es‘amatmg the fu‘iure

Hexima share prices, the § value of the benefit to Mr Dobinson and -
the value compared to the growth in Hexima's market capitalisation -+

with constant capital assumed would be as follows:

Future Hexima  Total option grant  Growth in Market Option grant

share price benefitbased en  Capitalisation asa % of MC
assumptions assumptions® Mon Growth
$0.35 $0 $6.890,054 0.00%

$0.50 30 $19.048,975 0.00%

$0.75 $250,000 $39.313842 0.64%

$1.00 $750,000 $59,578,710 1.26%

$5.00 $4,500,000 $383816590 1.17%

*  Based on a Hexima share price of $0.265 (23 September 2010}

~ Assumes the nurmber of Hexima shares on issue of 81,059,470 is unchanged.

L ® Hemma wﬂI bea{* all costs assocnated w;th' '

I & “Non-executive D|rectors may be ehg1bie to _' r _: i
é_ Any offers under HESOP to a Director requiri

- # -Details of any opticns granted and share_s_acqunre_d i

& No person who b=c0mes entidled to parteupate in HESD? afte

. - of Meeting will participate in HESOP until approval s obta:ne

b _D;rectors Recommendauon E
- The Directors unammousiy recommend that Shareho]ders :
© vote in favour of the Reso!ubon to grant 1,000,000 optians to

" Director of the, Company (except if ineligitle 1o participate in an
- of the Company’s employee. incentive. schemes) of, thelr respectsve
e  associates, will be dnsregarded except as stated in the N 'tlc

- the administration of HESOP

HESOP but only if shareholder approval i pfovud :
of securities must be approved by shareholde_

under- HESOP will be published in gach annual i‘e'p'Qrt:
- of Hexéma relating to the period in which shares have -

been acquired, and that where required, that approvai
* is obtained underASX Listing Rule 10, I4and o

the resolution is approved who are nat named in the Noti

under ASX i_sstmg Rule IO 14 assummg approval is- requrre

Mr Ross Dobinsen in accordance with Ltstmg Rulz 10.14 and for ail"-:
cther purpose. Any votes cast in respect of this reso!utlon':by an
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3. Glossary

Annual General Meeting or AGM means the Company's annual
general meeting, notice of which is given in the Notice.

ASX means ASX Limited ABN 98 008 624 691.
Auditor means the auditor of the Company.

Auditor's Report means the report of the Auditor
regarding its audit of the Compazny, and its controlled
entities, which accompanies the Financial Report.

Board means the Board of Directors of the Company
or a committee appointed by the Board of Directars.

Company means Hexima Limited ACN 079 319 314.
Constitution means the constitution of the Company.
Corporations Act means the Corparations Act 2001 (Cth).
Director means a director of the Company.

Director's Report means the report of the Directors
which accomnpanies the Financial Report.

Explanatory Statement means the notes contained in this document
that provide details of the business to be considered at the AGM,

Financial Report means the annual financial report of the Company,
and its controlled entities, for the year ending on 30 June 2008.

HESOP rneans Hexima Executive Share Option Plan

Listing Rules means the listing rules of ASX,
as amended from time to time,

Notice means the notice of annual general meeting
accompanying this Explanatory Statement.

Option means an option to acquire an Ordinary Share,

Ordinary Shares means fully paid ordinary
shares in the capital of the Company.

Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report of
the Company that forms part of the Directors’ Report.

Resolution means a resolution set out in the Notice.
Shareholder means the holder of one or more Crdinary Shares.
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HEXIMA

Hexima Limited
ABN 64 079 319 314

Registered Office

Level 5, | 14 William Street
Melbourne VIC 3000

Telephone: +61 3 8629 2999
Facsimile: +61 3 8629 2990

www.hexima.com.au



LODGE YOUR VOTE
. ONLINE > www.linkmarketservices.com.au

HEXIMA By mail; B oy ax: +61 2 9267 0309

Hexima Limited
i S0 C/- Link Market Services Limited
Hexima Limited Locked Bag A14
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SHAREHOLDER VOTING FORM

I/We being a member(s) of Hexima Limited and entitled to attend and vote hereby appoint:

APPOINT A PROXY
the Chairman OR if you are NOT appointing the Chairman of the
of the Meeting Meeting as your proxy, please write the name of the
(mark box) person or body corporate (excluding the registered

shareholder) you are appointing as your proxy
or failing the person/body corporate named, or if no person/body corporate is named, the Chairman of the Meeting, as my/our proxy and
to vote for me/us on my/our behalf at the Annual General Meeting of the Company to be held at 11:00am on Tuesday, 23 November 2010,
at held at the KPMG Theatrette, Ground Floor, 147 Collins Street, Melbourne and at any adjournment or postponement of the meeting.

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the meeting.
Please read the voting instructions overleaf before marking any boxes with an

[ sTEP 2 3 VOTING DIRECTIONS

ORDINARY BUSINESS . . SPECIAL BUSINESS
) For  Against Abstain ; For  Against Abstain®
Resolution 2 Resolution 4
To adopt the Remuneration Report for Adoption of the Hexima Executive
the year ended 30 June 2010 Share Option Plan
Resolution 3a Resolution 5
To re-elect Mr Steven Skala as a To approve the Grant of 1,000,000
director of the Company Options to the Executive Chairman Mr

Ross Dobinson under HESOP

Resolution 3b
To re-elect Mr Ross Dobinson as a
director of the Company

Resolution 3c
To elect Professor Marilyn Anderson
as a director of the Company

* If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a
y P ) Y P
poll and your votes will not be counted in computing the required majority on a poll.

[ step 3 8 IMPORTANT - VOTING EXCLUSIONS B

If the Chairman of the Meeting is appointed as your proxy, or may be appointed by default and you do not wish to direct your proxy
how to vate as your proxy in respect of Item 4 and 5 above, please place a mark in this box. By marking this box, you acknowledge
that the Chairman of the Meeting may exercise your proxy even though he/she has an interest in the outcome of those items and
that votes cast by him/her for those Items, other than as proxyholder, would be disregarded because of that interest. If you do not
mark this box, and you have not directed your proxy how to vote, the Chairman of the Meeting will not cast your votes on ltem 4
and 5 and your votes will not be counted in calculating the required majority if a poll is called on these ltems.

The Chairman of the Meeting intends to vote undirected proxies in favour of Item 4 and 5.

[ sTEP 4 3 SIGNATURE OF SHAREHOLDERS - THIS MUST BE COMPLETED |
Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)
Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power
of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must
be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth). HXL PRX001
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Your Name and Address

This is your name and address as it appears on the campany’s
share register. If this information is incorrect, please make the
correction on the form. Shareholders sponsored by a broker
should advise their broker of any changes. Please note: you
cannot change ownership of your shares using this form,

Appointment of a Proxy

I you wish to appoint the Chairman of the Meeting as your
proxy, mark the box in Step 1. If 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 in Step 1. If you
leave this section blank, or your named proxy does not attend
the meeting, the Chairman of the Meeting will be your proxy.
A proxy need not be a shareholder of the company. A proxy
may be an individuat or a body corperate,

Votes on Items of Business - Proxy Appointment

You may direct your proxy how to vote by placing a mark in
one of the boxes opposite each item of business. Al yourr shares
will be voted in accordance with such a direction untess you
indicate only a portion of voting rights are to be voted on any
item by inserting the percentage or number of shares you wish
to vote in the appropriate box ar boxes. If you do nat mark
any of the boxes on the items of business, Your proxy may vote
as he or she chooses. If you mark more than one box on an
item your vote on that item will be invalid,

Appointment of a Second Proxy

You are entitled to appoint up to two persons as proxies to
attend the meeting and vote on a poll. if you wish to appoint
a second proxy, an additional Proxy Form may be obtained by
telephoning the company’s share registry or you may copy this
form and return them both together,

To appoint a second proxy you musy:

{a) on each of the first Proxy Form and the second Proxy Form
state the percentage of your voting rights or number of
shares applicable to that form. If the appointments do not
specify the percentage or number of votes that each proxy
may exercise, each proxy may exercise half your votes.
Fractions of votes will be disregarded.

{b) return both forms together.

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

Individual: where the holding is in one name, the holder must
sign,

Joint Holding: where the holding is in more than one name,
either shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must
todge the Power of Attorney with the registry. If you have not
previously lodged this document for notation, please attach a
certified photocopy of the Power of Attorney to this form when
you return it,

Companies: where the company has a Sole Director who is
also the Sole Company Secretary, this form must be signed by
that person. If the company (pursuant to section 2044 of the
Corporations Act 2001) does not have a Company Secretary, a
Sole Director can also sign alone. Otherwise this form must be
signed by a Director jointly with either another Director or a
Company Secretary, Please indicate the office held by signing
in the appropriate place.

Lodgement of a Proxy Form

This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below by 11:00am

on Sunday, 21 Novernber 2010 being not tater than 48 hours before

after that time will not be valid for the scheduled meeting,.

Proxy Forms may be lodged using the reply paid envelope or;

E RS

the commencement of the meeting. Any Proxy Form received

Select the ‘Proxy Voting’ option on the top right of the home page. Choose the company you wish to lodge your vote for
from the drop down menu, enter your holding details as shown on this form, and follow the prompts to lodge your vote.
To use the online lodgement facility, shareholders will need their “Holder Identifier” (Securityholder Reference Number
(SRN) or Holder tdentification Number (HIN) as shown on the front of the proxy form).

E by mail:

Hexima Limited

C/- Link Market Services Limited
Locked Bag At4

Sydney South NSW 1235
Australia

by fax:
+61 2 9287 0309

by hand;

delivering it to Link Market Services Limited, Level 12, 680 George Street, Sydney NSW 2000,

If you would like to attend and vote at the Annual General Meeting, please bring this form with you.
This wilt assist in registering your attendance.




