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NOTICE OF ANNUAL GENERAL MEETING

30 October 2020

Notice is given that the Annual General Meeting of shareholders of BioDiem Limited (the
“Company”) will be held virtually via a webinar conferencing facility at 4.30pm (AEDT) on
Monday, 30 November 2020 (“Annual General Meeting” or “Meeting”).

In accordance with subsection 5(1)(f) of the Corporations (Coronavirus Economic Response)
Determination (No.3) 2020 made by the Commonwealth Treasurer on 5 May 2020, the Company
will not be dispatching physical copies of the Notice of Meeting. Instead the Notice of Meeting
and accompanying explanatory statement (Meeting Materials) including Company’s 2020
Annual Report are being made available to shareholders electronically. This means that:

- You can access the Meeting Materials and BioDiem’s 2020 Annual Report online at the
Company’s website https://www.biodiem.com/ or at the Company’s share registry’s
website www.investorvote.com.au by logging in.

- If you have provided an email address and have elected to receive electronic
communications from the Company, you will receive an email to your nominated email
address with a link to an electronic copy of the Meeting materials and the voting
instruction form.

- You can also download BDM’s 2020 Annual Report from the link:
http://www.biodiem.com/annual-reports/

If you would like to receive electronic communications from the Company in the future, please
update your communication elections online at www.investorcentre.com/contact.

If you are unable to access the Meeting Materials online please contact our share registry
Computershare Investor Services Pty Limited on 1300 850 505 (within Australia) or +61 3 9415
4000 (outside Australia) between 8:30am and 8:00pm (AEDT) Monday to Friday, to arrange a

copy.

As a result of the potential health risks and the Governments restrictions in response to the
COVID-19 pandemic, the Meeting will be held via a webinar conferencing facility. Details of how
to register to attend the Meeting are contained in the Meeting Materials. The Company strongly
recommends to Shareholders to lodge a directed proxy as soon as possible in advance of the
meeting even if they are planning to attend the meeting online

Yours sincerely,
Melanie Leydin

Company Secretary
BioDiem Limited
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BioDiem

BIODIEM LIMITED
ACN 096 845 993

Notice of Annual General Meeting

Explanatory Statement and Proxy Form

Date of Meeting:
Monday, 30 November 2020

Time of Meeting:
4.30pm (AEDT)

Due to the ongoing COVID-19 pandemic, the meeting will be held virtually via a webinar conferencing facility. If
you are a shareholder who wishes to attend and participate in the virtual meeting, please register in advance as
per the instructions outlined in this Notice of Meeting. Shareholders are strongly encouraged to lodge their
completed proxy forms in accordance with the instructions in this Notice of Meeting.

Following recent modifications brought to the Corporations Act 2001 and the Corporations Regulations 2001
under the Corporations (Coronavirus Economic Response) Determination (No.3) 2020, no hard copy of the
Notice of Annual General Meeting and Explanatory Statement will be circulated. The Notice of Meeting has
been given to those entitled to receive by use of one or more technologies. The Notice of Meeting is also
available on the Company’s website: www.biodiem.com.

This Notice of Annual General Meeting and Explanatory Statement should be read in its entirety.
If shareholders are in doubt as to how they should vote, they should seek advice from their
accountant, solicitor or other professional advisor without delay
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BIODIEM LIMITED

A.C.N. 096 845 993
Registered office: Level 4, 100 Albert Rd, South Melbourne, Victoria 3205

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Members of BioDiem Limited (the
“Company”) will be held virtually via a webinar conferencing facility at 4.30pm (AEDT) on Monday, 30
November 2020.

The health and safety of members and personnel, and other stakeholders, is the highest priority and the
Company is acutely aware of the current circumstances resulting from COVID-19. While the COVID-19
situation remains volatile and uncertain, based on the best information available to the Company at the time of
preparing the Notice of Annual General Meeting ("Notice’), the Company intends to conduct a poll on the
resolutions in the Notice using the proxies filed prior to the Meeting.

Shareholders are strongly encouraged to submit their proxies as early as possible and in any event prior to the
cut-off for proxy voting as set out in the Notice. To lodge your proxy, please follow the directions on your
personalised proxy form which will be delivered to you by email or post (depending on your communication
preferences).

Shareholders attending the AGM virtually will be able to ask questions and the Company has made provision
for Shareholders who register their attendance before the start of the meeting to also cast their votes on the
proposed resolutions. Shareholders who intend to join the AGM are asked to dial-in 30 minutes prior to the start
of the meeting.

The virtual meeting can be attended using the following details:

When: Monday, 30 November 2020 at 4.30pm (AEDT)
Topic: BioDiem Limited Annual General Meeting

Register in advance for this webinar:
https://us02web.zoom.us/webinar/register/WN_CNTI4X0ATaiuei2oSDWTPQ

After registering, you will receive a confirmation email containing information about joining the meeting. The
Company strongly recommends its Shareholders to lodge a directed proxy as soon as possible in advance of
the meeting even if they are planning to attend the meeting online.

The Company is happy to accept and answer questions submitted prior to the meeting by email to
mleydin@leydinfreyer.com.au. Where a written question is raised in respect of the key management personnel
of the Company or the resolutions to be considered at the meeting, the Company will address the relevant
question during the course of the meeting or by written response after the Meeting (subject to the discretion of
the Company not to respond to unreasonable and/or offensive questions). If the situation in relation to COVID-
19 were to change in a way that affected the position above, the Company will provide a further update to
shareholders ahead of the Meeting.

Any shareholders who wish to attend the AGM online should therefore monitor the Company’s website for any
updates about the AGM. If it becomes necessary or appropriate to make alternative arrangements for the
holding or conducting of the meeting, the Company will make further information available through its website
at www.biodiem.com
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BIODIEM LIMITED

A.C.N. 096 845 993
Registered office: Level 4, 100 Albert Rd, South Melbourne, Victoria 3205

AGENDA

The Explanatory Statement and proxy form which accompany and form part of this Notice, describe in more
detail the matters to be considered. Please consider this Notice, the Explanatory Statement and the proxy form
in their entirety.

ORDINARY BUSINESS
Receipt and consideration of Accounts & Reports

To receive and consider the financial report of the Company and the related reports of the Directors and
auditors for the year ended 30 June 2020.

Note: There is no requirement for shareholders to approve these reports. Accordingly, no resolution will be put
to shareholders on this item of business.

Resolution 1: Re-election of Prof. Larisa Rudenko as a Director of the Company

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

"That, Prof. Larisa Rudenko, who retires by rotation as a Director in accordance with the Constitution of the
Company and being eligible for re-election, be re-elected as a Director of the Company."

By order of the Board
Melanig Leydin

Company Secretary
Melbourne

30 October 2020



Notes

1. Entire Notice: The details of the resolutions contained in the Explanatory Statement accompanying this Notice of Meeting should be
read together with, and form part of, this Notice of Meeting.

2. Record Date: The Company has determined that for the purposes of the Annual General Meeting, shares will be taken to be held by
the persons who are registered as holding the shares at 7.00pm on the date 48 hours before the date of the Annual General Meeting
will be taken, for the purposes of the Meeting, to be held by the persons who held them at that time. Only those persons will be
entitled to vote at the Annual General Meeting and transfers registered after that time will be disregarded in determining entitlements
to attend and vote at the Annual General Meeting.

3. Proxies
a. Votes at the Annual General Meeting may be given personally or by proxy, attorney or representative.

b. Each shareholder has a right to appoint one or two proxies.
c. A proxy need not be a shareholder of the Company.

d. If ashareholder is a company it must execute under its common seal or otherwise in accordance with it constitution.

e. Where a shareholder is entitled to cast two or more votes, the shareholder may appoint two proxies and may specify the
proportion of number of votes each proxy is appointed to exercise.

f. If a shareholder appoints two proxies, and the appointment does not specify the proportion or number of the shareholder’s votes,
each proxy may exercise half of the votes. If a shareholder appoints two proxies, neither proxy may vote on a show of hands.

g. A proxy must be signed by the shareholder or his or her attorney who has not received any notice of revocation of the authority.
Proxies given by corporations must be signed in accordance with corporation’s constitution and Corporations Act.

h. To be effective, proxy forms must be received by the Company no later than 48 hours before the commencement of the Annual
General Meeting, this is no later than 4.30pm (AEDT) on Saturday, 28 November 2020. Any proxy received after that time will
not be valid for the scheduled meeting.

4. Corporate Representative
Any corporate shareholder who has appointed a person to act as its corporate representative at the Meeting should provide that
person with a certificate or letter executed in accordance with the Corporations Act authorising him or her to act as that company’s
representative. The authority may be sent to the Company and/or registry in advance of the Meeting or handed in at the Meeting
when registering as a corporate representative.
5. Voting Exclusions
Resolution 1
There are no voting exclusions for this resolution.

6. Enquiries

Shareholders are invited to contact the Company Secretary, Melanie Leydin on (03) 9692 7240 if they have any queries in respect of
the matters set out in these documents.



EXPLANATORY STATEMENT

Receipt and consideration of Accounts & Reports

A copy of the Annual Report for the financial year ending 30 June 2020 (which incorporates the Company's
financial report, reports of the Directors and the auditors) is enclosed for all shareholders.

Resolution 1: Re-election of Prof. Larisa Rudenko as a Director of the Company
Background

Pursuant to the Constitution of the Company, one-third of the Directors or, if their number is not a multiple of
three, the number nearest to one-third, except the Managing Director, are required to retire by rotation at each
Annual General Meeting. The Company has four directors, one of whom is the Managing Director. Accordingly,
one director is required to retire by rotation at the 2020 Annual General Meeting.

Accordingly, Prof. Larisa Rudenko retires by rotation and, being eligible, offers herself for re-election.

Professor Larisa Rudenko is Head of the Virology Department in the Institute of Experimental Medicine, St.
Petersburg, Russia.

Professor L. Rudenko is a well-known expert in the field of developing the live influenza vaccines. Under her
leadership, a new generation of live attenuated influenza vaccine (LAIV) has been developed, and the world’s
first LAIV was licensed in Russia in 1987 for human use. Over 40 years her research is focused on
development of safe and immunogenic LAIVs and its continuous improvement using the most advanced
molecular biology and gene-engineering approaches. The results of these developments are protected by 65
patents and copyright certificates and introduced in public health practice and in more than 350 scientific
papers.

Under the leadership of prof. L. Rudenko, a number LAIV candidates against mostly dangerous potentially
pandemic H5N1, H2N2, H6N1, H7N3, H7N9, HIN2 influenza viruses have been generated and evaluated in
pre-clinical and phase | clinical trials, and all these candidates were deposited in the National Collection of
pandemic influenza vaccines. In addition, these pandemic LAIV candidates were deposited in the World Health
Organization (WHO) repository and can be easily claimed by the production facilities located in developing
countries in case the pandemic is declared.

Prof. L.Rudenko has been a supervisor of 20 PhD students and three applicants for degree of Doctor of
Sciences. She developed three new working program of academic disciplines for students and graduate
students of the Faculty of Dentistry and Medical Technology at St. Petersburg State University. She
coordinated a number of courses for specialists of biotechnology companies from India (Serum Institute of
India), Thailand (Governmental Pharmaceutical Organization) and China (BCHT, Chanchung) on the
development, production and licensing of Russian live attenuated influenza vaccine.

Her contribution to medical science was recognized with several awards:

The Order of Friendship for employment gains, significant contribution to social-economic development of
Russian Federation, long-term honest work and public activities. The decree of the President of Russian
Federation on awarding Government awards of the Russian Federation March 5, 2014 r. Ne 112.

Honored Doctor of Research Institute of Experimental Medicine N.-W. Division of Russian Academy of Medical
Sciences. (2012)

Diploma of the Federal Service for Intellectual Property in the "100 best inventions of Russia" for the
development of "The vaccine strain of influenza virus A/17/California/2009/38 (H1N1) for the production of live
influenza intranasal vaccine for adults and children (patent of the Russian Federation Ne2413765), 2010

Award of Prince A.P.Oldenburgskiy (2009)

Emeritus Scientist of Russian Federation. (2000)

Professor L.Rudenko is currently leading the programs: Designing live influenza universal vaccine based on
new gene-engineering and immunogenetics approaches.



Directors’ Recommendation

The Board (with Prof. Rudenko abstaining), recommends that shareholders vote in favour of the re-election of
Prof. Rudenko. The Chairman of the meeting intends to vote undirected proxies in favour of Prof. Rudenko’s re-

election.
Voting Exclusions

There are no voting exclusions on this Resolution.



GLOSSARY
The following terms have the following meanings in this Explanatory Statement:

“Annual Report” means the Directors’ Report, the Financial Report, and Auditor's Report, in respect to the
year ended 30 June 2020.

“Auditor’s Report” means the auditor’s report on the Financial Report.
“AEDT” means Australian Eastern Daylight Time.

“Board” means the Directors acting as the board of Directors of the Company or a committee appointed by
such board of Directors.

“Chairman” means the person appointed to chair the Meeting of the Company convened by the Notice;
“Company” means Biodiem Limited ACN 096 845 993.

“Constitution” means the constitution of the Company as at the date of the Meeting.

“Corporations Act” means the Corporations Act 2001 (Cth).

“Director” means a Director of the Company.

“Directors Report” means the annual directors’ report prepared under chapter 2M of the Corporations Act for
the Company and its controlled entities.

“Explanatory Memorandum” means the explanatory memorandum which forms part of the Notice.

“Financial Report” means the annual financial report prepared under Chapter 2M of the Corporations Act for
the Company and its controlled entities.

“Meeting” has the meaning given in the introductory paragraph of the Notice.
“Notice” means the Notice of Meeting accompanying this Explanatory Statement.
“Proxy Form” means the proxy form attached to the Notice.

“Resolution” means a resolution referred to in the Notice.

“Share” means a fully paid ordinary share in the capital of the Company.

“Shareholder” means shareholder of the Company.
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BioDiem Limited
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Need assistance?

Phone:
1300 850 505 (within Australia)

+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 4:30 PM (AEDT) on
Saturday, 28 November 2020.

Proxy Form

How to Vote on the Item of Business Lodge your Proxy Form:

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite the item of business. If you do not mark a box your proxy may vote or abstain as they
choose (to the extent permitted by law). If you mark more than one box on an item your vote
will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
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 204A
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 sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

Online:

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it

is important that you keep your SRN/HIN
confidential.

Samples/000001/000001



B Proxy Form

Change of address. If incorrect,
mark this box and make the

correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of BioDiem Limited hereby appoint

the Chairman
of the Meeting

PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the

Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of BioDiem Limited to be held as a virtual meeting on Monday,
30 November 2020 at 4:30 PM (AEDT) and at any adjournment or postponement of that meeting.

m Item of Business

Resolution 1 Re-election of Prof. Larisa Rudenko as a Director of the Company

PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

The Chairman of the Meeting intends to vote undirected proxies in favour of the item of business. In exceptional circumstances, the Chairman of
the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

/ /
Sole Director & Sole Company Secretary  Director Director/Company Secretary Date
Update your communication details (Optional) By providing your email address, you consent to receive future Notice

Mobile Number

Email Address of Meeting & Proxy communications electronically

Bl B8OMU

270414A
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