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NOTICE OF ANNUAL GENERAL MEETING

1

Notice is nereby given that the arinugi general meeting of shareholders of Mindax Lmited "Company™) will be held at the

Bydges Parth, Onr Hay and King Streets, Perth, Western Austratia on Friday, 11th Novernber 2005 &8 530 oo,

The explanatory memorandum and proxy fomy accompanying this notice of meeting are incofporated in and comprise part
of this nofice of mesting.

AGENDA

ORDINARY BUSINESS

tooreceive and consider the anngal financial report of the Company and the reports of the directors and suditors for the
financial year ended 30 Jung 2005

To consider and if thought £ to pass, with or without amendment, the following resclution as sn ordinary resclution.

1. Re-election of Gilbert Charies George as a director

“That dr Gilbert Charles George, being a director of the Company, retires by retation in accordance with Clause 7 3

of the Constitution of the Company and being eligibie for re-election, be hereby re-elected as & divector of the
Company.”

to consider and if thought £ to pass with or without amendment the following resolgtion 25 a non-binding resoiution.

2. Remuneration report
“That far the purposes of Section 2508420 of the Corparations Act, the Company adopt the Remuneration geport for
the vear ended 30 June 2005 as set out i the Directors’ Report section of the Anngal Report”

the resolgtion fo adopt the Remuneration Beport i advisory ondy and does not bind the directors or the Company.

SPECIAL BUSINESS

to consider and if thought £ to pass with or without amendrment the following resolgtion 25 an ordinary resoiution.

3. issue of Options to Gregory john Bromley
“That for the purposes of ASK Lsting Bule 1614 and Part 28 4 of the Corporations Act the Company approwes and
authorises the ssue of 500000 options fand shares an exercse of those optionst under the Company's Emploves and
Consultant Option Scheme to Gragory John Sromlay (o his nominge "

The Company will disregard any votes cast on this resclution by any Director of the Company or any
associate of a director. However, the Company wili not disregard a vote if:

a. it is cast by a Director or associate as proxy for a person who is entitted to vote in accordance with
the directions of the proxy form; or

b. it is cast by a Director or associate chairing the meeting as proxy for a persen who is entitled to
vote, in accordance with a direction on the proxy form to vote as the proxy decides.

Important

1. Farfurther information and explanation on the shove resalutions, please refer to the "Explanatory stemorandum”
which is annexed to and forms part of this Notice of annual Ceneral Meetang,

2. Afresolutions are regured pursuant to the provisions of the tisting Bules of The Australian Stock Exchange Ltd, the
Constitution of the Campany and the Corporations Act
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NOTICE OF ANNUAL GENERAL MEETING

By order of the Soard

Angelo Francesca
Company Secrefary

Derth, Western Austraia
Srd October 2005

NOTES

A member of the Company who is entitied o attend and vote 28 the mesting may appoint a proxy to attend and vote for
the member at the mesting. & proxy need not be a member of (he Company.

A prowy form s sttached. If required it showid be compisted, signed and returned to the Company in accordance with the
Eroxy instructions on that form.

In goeordance with Begulation 74137 of the Carporations RBegulations, the directors have determined that the identity of
those entitled to sttend and vote st the meeting is to be taken a3 those persons who held shares in the Company g% at
530 p.m. on Sth November 2005,

Notice of AMeeting
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EXPLANATORY MEMORANDUM

3

this explanatery memorandum Bas been prepared for the informatiaon of sharehoiders of Mindax Limnited i connectian
with the business to be cansiderad at the fortheoming annual general meeting of the Company and should be read in
conjunchion with the zccompanying sotice of meeting.

ANNUAL FINANCIAL REPORY

Fhe financial report of the Company for the vear ended 30 June 2008 linciuding the financial statements, directors' repost
and auditors' report) was included in the 2005 annual report of the Company, which was distributed to sharsholders along
with this notice of meeting.

fime wil be allowed during the annual general meeting for considerstion by sharehoiders of the financial staterments and
tHhe associated directors” and auditors' repost

RESOLUTION 1 — RE-ELECTION OF GILBERT CHARLES GEORGE AS A DIRECTOR

-»

the Canstitution of the Company reqguires that ane third of the directors in office (other than a managing director must
wtire by rotazion at each annual general meesting of the Campany.

Wy Cilbert Charles Gearge therefore retires 4t the fortheoming annual general mesting in accordance with the
Constitution and being eligible, has offered himsei for re-eiection at the meeting.

M Ceorge has been a directar of the Company since January 2004, He is g consultant providing strategic advice o
companies nationally and internationaiy, and nas been avoived in over $230 million of new nvestment i Australia in
resource, |T, food processing and service sectors. Mr George operates his own business development consultancy.

RESOLUTION 2 — REMUNERATION REPORT

In accordance with Section 250RH2} of the Corporations Act, shareholders are required to vote on the Companys
Remunerstion Repo

the Remuneration Report is contained in the Sirectors” Report section of the 2005 annual report. The Remuneration
Report describes the underiying policies and structure of the remunerstion arrangements of the Company and sets out
Hhe remoneration arrangements in place for directors and where redevant, senior executives.

the Carporations Act reguires that a resclufion to adopt the Remuneration Report be pui to the vote of the Campany.
However, shareholders should note that the vote on Beselution 2 s not binding on the Company or the directors.

RESOLUTION 3 - [ISSUE OF OPTIONS TO GREGORY JOMN BROMLEY

In accordance with sections 185041 and 20804 of the Corporaticns Act and Listing Rule 1614 of the

Australan Stock BExchangs Limited, the Board seeks approvad for the allofment and issue of 3 toral of 500,000 options to
Cragory John Bromiey (or f88 nominee! in accordance with the terms and conditions of the Company's Erployes and
Conswdtant Option Scherme PEOST. A sumimary of the main provisions of the EGS i attached as "Annexure A7 wiich was
alsa included in the Company's Prospectus dated 12 October 2004, far the initial public offering of the Company's
SRCUMTIRS.

Part 2F of the Corporations Act

Part 2F of the Corporations Act prohibits the Company from giving a financial penefit to a refated party of the Company
unless eitiwer

falls within ong of the nomis

wated excentians o the provisions, of

iz} the giving of the financial benef

ikl pricr approval is obtained from sharenoiderss to the giving of the financial benefit.

Eor the purpcses of Part 2B, Gregory Jobin Bromley is considered to be a relsted party of the Company and a grant of

optiong constitutes the giving of a financial benefit,

the proposed issue of optiang ta Oregory Jahs Bromigy invelves the provision of 3 financial benefit to & related party of

the Company and thersfore, requires pricr shareholder approvat,

In gecordance with the recoairerments of Part 2B, and in particiiar with section 240 of the Corporations act, the following

information is provided o sharehalders to allow therm to assess the proposed issue of options to Gregory John Sromisy:

i Gregory John Bramley i 8 refated party of the Company to whom the proposed reselution would permit the financisl
penetit fo e given
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EXPLANATORY MEMORANDUM

il

The nature of the financial benefit to be given {o Oregory John Bromley & the issuing of options to subscribe for

ordinary shares in the rwmbers set cut above. The issue of emplayee optians to Sregory 2ohn Bromigy is proposed o

assist in hig retention and motivation whilst the Company implements its strategies for growth. The number of

options propased o be Ssued, the exercise price and expiry date have been determined after consideration of ather

ermplayee incentive schemes in the market, the share price history of the Company since 8 December 2004 (being the

commencement of trading on ASX and obiectives of the Company over the coming two years;

the optians gre granted for no considerstion;

the 506,000 options will be issued upon approval by sharehoiders with an exercise price being the greater of 120% of

the market value of the ordinary shares an the day the cption s issued or 25 cents;

the market sale price of Mindax's shares on ASY since £ December 2004 (being the commenssment date of trading on

ASK) fo the periad immediately preceding the date of preparation of this Notice have ranged from a high of 200

cents on & Decernber 2004 and 2 low of 9.4 cents on 26 July 2005, A% the date of preparation of this Expianatory

Mernorandur the market sale price was 12.0 cents. The highest and lowest market sale prices of the Companys 20

cent opticns expiring % June 2006 during the same timeframe have ranged fram a high of 7.0 cents on $ Decernber

2004 o A low of 0.8 cents on 10 May 2005, At the date of preparation of this BExplanatory Memozandurn, the

market sale price was 2.0 cents. The aptions to be issued under the £05 will not be listed on ASX;

the Gptions witt be offered to and, if accepted, issued to Gregory John Sramley as 000 8% s practicable sfter

Resolution 3 is passed, certainly nio fater than 3 months after the meeting,;

the Cptions willh, subject to Gregory John Sramlay remaining a Director of or employed by the Company, be

exercisable on or befare 3 yvegrs from the date of their issue;

shauld the Company’'s shares be trading on the ASY at a price in excess of the exercise price of Cotions granted

pursuant 1o the EOS the holders of the Options will ohiain a potentizl financial gain on the exercise of the options

and subsequent sale of shares;

the Company has caicciated a vaiue per potential share arising out of the options the subiect of this Fesolstion based

on the manber of shares into which those Options cowd be converted on exarcise as 4.3 cents per [}’“t@f"tlal share.

This calculation tas been made gsing the Black & Schoeles Opticn Pricing Model which is the standard formoda used for

calzulazing the valuation of an option. The formula reguires the use of various assumptions to calculate 3 Vaiase for

the ootions.

The assurmnptions used by the Company for the calegiation are:

+ an exercise price of 250 cents angd time to expiry of 3 vears from date of issue of the proposed options

+ 3 share price af 12.0 cents per share

+« mvalatiity factor far the Comipany's share price of 77% which was derived by the Campany by reference to the
Bleomberg Historical Price volatiity and Standard COption valuation Modei. This volstility factor represents the his-
rorical standard deviation of the Company's share ,or'ice smce listing an ASK and has been used as a proxy for the
future standard deviation (volatiity) of the share price of the Company

+ g discount rate of 5 34% by reference to the current 3 vear Covernment Bond Rate.

On the basis of that valustion, the total value of the options proposed to be issued to Oregory John Bromley is

524,500,

# gl of the options are exercised, this wil have a dilution #fect on the holding of existing shareholders of 1.08%

pased on the tofal issued capital of the Company at the date of preparation of this Notice;

At the daze of preparation of this notice, Gregory John Bromiey had a refevant interest in the following securities of

the Company;

Fuity Paid Crdinary Shares 2,050,001

* The interest held with respect to 4,000,000 of these shares derives solely frorm an interest in Plateau Resourses

Lirnited, which cwns those shares,
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EXPLANATORY MEMORANDUM

i The total remuneration package for Gregory John Bromiesy for the vegr ended 30 June 2005, as disciosed in the 2003

annual report, is a5 follows;

Consultancy Foes 542,080

Base Salary $87,500

Superannation L7875
$147.455

The total remuneration package for the year ended 30 June 2006 will be $150,000 plus statutory superannuation at
the rate of 9% pursuant to 4 service agreerment dated 5 Cotober 2004 In addition, Gregory John Bromley will receive
an additional benefit of 521,500 being the approximate value of the employes options proposed to De ssued under
this Rescluticn 3.

irni ownership of shares pursuant o the exercise of the cptions wil entitie the holders of shares to receive benefits of
ownership /7 membership, on the same basis as existing shareholders of the Company:

ini no Fringe Benefits Tax liakility will grise to the Company for the proposed issue of Options o Sregory John Bromisy
pursyant o the EOS. The dabiity to income tax will be borne by the recipients of the Opticns who may be reguired to
mekide certain amounts in thair assessabie incame,

ol all Opticns issued pursuant to Resoiution 3 will be subisct to the terms and conditions a5 set forth under the
Company's £05;

Bl other than the information specified above, the Company believes there is no other information that would be
reasanably reguired by shareholders in order to decide whether ¥ i3 in the best interests of the Company o pass the
Fes0iution.

Section 195 of the Corporations Act

Section 195 of the Corparations Act pravides, in essence, that g director of 2 public company may not vote or be present
during meetings of directors when matters in which that director holds a "material persenal interest” are being
considerad.

approval is sought to grant to Cregary Jehn Sromiey options to subscribe for fully paid ordinary shares in the Company
oursuant to the EGS

the remiaining Directors Bave accordingly exercised thair right under section 185 of the Carporations Acz and have
resolved to place the proposed ssue of options to subscribe for fully paid ardinary shares in the Campany poarsuant o the
£05 to shargholders to consider and resolve upon without any recommendation o comment by those Directors as both
Hhey and Oregory John Bromley are prohibited from voting on the resolution by the ASY Listing Fules.

Ligting Rule 1015

For the purposes of Usting Bule 1615, the following information is provided to shareholders:

i the propased recipient is Gregory John Bromisy, the Managing Director of the Company ar Bis nomines;

of options that may be acquired by 2l parties for whom approval s reguired is as set out
abave baing 300,000 in total

Uit The maxirmum number

fiiy Gregory john Bromley will accuire options for no consideration. The exercise price is as specified in paragraph ) and
the proposed date of issue is as specifind in paragraps 61 of the notes to Besolution % above;

vl Mo options have been previousty issved to directors of the Company under the previousty anproved £0%

v The Company will not be loaning any money to any party for an acquisiion or exercise of options under the Pan,

il The persons entitled to participate in the EOS are Gregory John Bromiey, Silbert Charles Oeorge and Nicholas sames
raliess

GLOSSARY OF TERMS

TASIC" means Austraiian Securities and investments
Comimission

TASXT means Austratian Stock Sxchange Limited;

"ASX Listing Rudes” mzans the officiad listing rules of ASK:
"Board” means the board of directors of the Company;
“Company” means Mindax Limited (ABN 28 106 866 J423;
“Constitution” means the constitution of the Company as
amended from time to time;

Mindax Limited ABN 28 106 866 442

“Corporations Act” means the Corporations Act 2001
ICommonwealthl,

"Corporations Reguiations® means the Corporations
Regulations 2001 ([Commonwealthl;

"Director” means a director of the Company;

“Shares” means ordinary Fully paid shares in the capital of
the Company,

"§7 means Australian dollars.



“ANNEXURE A"

Employee and Consulitant Option Scheme
The Employes and Consultant Option Scheme ("F0%7 was approved by shareholders st the Compary's general meeting of
21 Januzry 2004,
The purpose of the 08 s o provide @ means by which employees dncluding directars of the Companyl angd consultants,
upen wharn the respansibiilities for the successtul growth af the Company rest, can share in such growsh and recocanise
the ability and efforts of those who have contributed to the success of the Company. There will be no issue price for
Options issved under the EOS
Fach Option issued under the Scheme is exercisable into ane share at an exercise price which is the orester of:
i3y 120% of the market valug of the shares on the day the aption i issued;
oy 25 cents, and
oy such greater amount as is determingd by the Board (which will not be less than the mindmum exercise price
permitted by the Listing Rules)
The other material terms of the Options are as follows:
1. Applcation will not be mads to ASK for Officisl Quotation of the Options.
20 Except s set out below Options shall expire on the third anniversary of the date of their issue:
3 if the holder ceases to be an empioyves or the cansultant:
iy two yeasrs of more after the Opticns are issued; or
(i hecause of retirerment, total and pearmanent dissblement, redundancy, death or any other circumstances
approved by the Baard,
the Ogticns may be exercised within 30 days (ar 3 monihs, in the case of death after ceasing to be an employes
or d consultant or any longer period permgted by the Board. # not exercised within that period, the Options
lapse.
by if the Board determines that:
{0 & holder nas acted fraudulently, dishonestly or in Breach of the holders obliggtions to the Campany; and
iy the Cptions held by the holder are to be forfeited,
the Opticns will immediately fapse.

Opzions are gxercisable by fodging a notice in writing with the Company and attaching a chegue for the total exercise

Lre

price of gl the Cptions being exercised.

4 Options must be exercised i multiples of 106G unlass the aption holder exercises 2l Options 2ble to e exercised st
that tirme.

5 Shares allotted pursuant o an exercise of Opticns will be of the same class and will rank, from the date of sllotment,
egally with existing Shares in 2l respects.

6. # the Options are exercised before the record date of an entitlernent, the Gotion Holder can participate in a pro rata
#5080 the holders of the underlying securties i the Company. The Company must notdy the Option Holder of the
praposed dsue at least nine (99 business days befare the record date. Cotion Holders do not have 3 right to
participate in new issues without exercising their options in accordance with Listing Rule 519

7o mthe event of any reorganisation of the issued capital, all righzs of the option holder wi be changed to the
extent necessary to comply with the Usting Bules applyving to the reconstruction of capital, at the time of the
reconstraction.

3. An aption holder shai not be entitied to dividends in respect of unexercised Gptions.

9. Subject to the dsting Rudes, Options are not fransterable except with prior written approvat of the Board.

A copy of the complete rules of the 208 i available upen request by contacting the Company Secratary.
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MINDAX LIMITED

ABN 28 106 Bes 442

PROXY FORM

Company Secrefary
Mindax Umited
Suite 8, 57 Labouchere Road

South Perth WA 8151 FACSIMEE: {08) 9474 3298
(Fpc

Being a member of Mindax Limited,

halding shgres i the capitad of the Cormpany,

heraby apnoing

or fading imsher, the Chairman of the meeting as my/aur proxy to vote on my/our behalf at the annual general meeting
of the Cormnpany to be heid on Friday, 11t Novernber 2005 2t 3 30pm at the 2vdges Perth, Cnr Bay and King Streets,
Barth, Western Austraiia, and at any adjournment thereof . If no voting directions are given, the Chairman wi yote in
favour of each resclution.

Instrictions on voting

FOR AGAINST ABSTAIN

Resoiution 1 Re-election of Gibert Charies Ceorge as a director

Resoiution 2 Remuneration report

Resoiution & lssue of Options to Gregory John Sromley

OR

If yvou do net wish to direct vour proxy how o vole, pease place a mark in this hox

By rrarking this bax, you acknowiedge that the Chairman may exercise your proxy even § he/she has an interest in the
cutcame of the resalstion and votes cast by himsher other than as proxy nolder wii be disregarded because of that
interest. Yhe Chairman intends to vate i favaur of each resaluticn.

YOU MUST EITHER MARK THE BOXES DIRECTING YOUR PROXY HOW TO VOTE OR MARK THE BOX INDICATING THAT
YOU DO NOT WISH TO DIRECT YOUR PROXY HOW TO VOTE, OTHERWISE THIS APPOINTMENT OF PROXY FORM WiILL BE
DiSREGARDED.

Dated this day o 2005
Incividuais ang joint holders to sian: Companias o sign (BffiX commaon seat if applicaile):
Usiai signature Director, of sole director and sele secretary

(please defete sz applicable)

Usiai signature Director or Company Secretary



VOTING BY PROXY

1.

(5

4.

[#3]

A member of the Company entitied to attend and vote ot the annual general meeting is entitled to appoint 2 proxy
tweho need not be a member to attend and vote an his/ber behalf,

¥ the member is entitled o cast fwo or more votes at the meeting, they may sopoint two proxies. i the member
appaints twa proxies and the appointrment does not specify the proportion o number of the mermbers votes each
DECIY Y BXEICSe, each proxy may exercise hait of the votes.

Thee prowy form must be received st the Company's offices af Suite 9, 57 tabouchers Boad, South Perth, Western
Australia, B157, ar by facsimile on 08F 9474 3299 2nd in both cases. not less than 48 hours pefore the time of the
ihng of the mesting.

in the case of joint halders of a share in the Company the vote of the senior who tenders 2 vate, whether in person
or by proxy, attorney or representative, must be accepted to the exclusion of the votes of the ather joint hoiders
and, for this purpose, seniority is determined by the arder in wiich the names stand in the register,

Aninstrument appointing a proxy rmust be in writing under the hand of the appeintor or of the appointors attorney,
ciudy authorised in writing o, if the appointor is 2 corposation, under seal. A copy of the power of attorney must be
indged for any proxy appainted under 3 power of attorney.

A proxy for a carporation must be appointed under the cammoen seal of the corporation or sioned in accordance with
the reguirements of Section 127 of the Corporations Act. Section 127 of the Corporations Act provides that a
company may execute 2 docurment without using its common sesl i the docurment is signed by:

2 directors of the company; or
a director and a company secretary of the company; or
for a proprietary company that has g sole director who is aiso the sole campany secretary, that director.

Far the Company to rely on the assernpiions et ouf in Sections 120051 and (6) of the Corporatians Act, & docurrient
must appear to have been executed in accordance with Sectian 127010 or (21, This effectively means that the status

Frhe persens signing the document or witnessing the affiding of the seal must be set out and cosform to the
reguirements of Section 12904 or (23 as appicable. In particeiarn a persan who witnesses the affiding of a common
sedl and who s the sole director and sole company secretary of the company must state that next to his or her
signature.

¥ o voting instructions are mrarked on the proxy form then the proxy may vote as besshe thinks £ or may abstain
fromm vobing,

¥ a proxy is instructed o abstain from voting on an ifem of business, that person is directed not to vote an the
sharehoiders benalf on a poll and the shares the subject of the proxy appoistroent will not be counted i caloulating
the reguired majority.

Sharehoiders who return their proxy forms with 2 direction tow o vote but do not sominate the wdentity of their
prosy will be taken to have appointed the chairman of the meeting as their proxy to vote on their behalf. If a proxy
form is returned and the nominated proky doss not attend the meezing, the chairman of the meeting will 20t in
place of the naminated proxy and vote in accordance with any instructions. Proxy appaintmaents in favosy of the
chairman of the meeting which do fot contain g direction how o vote will be used to suppart each of the
resoiutions proposed in the notice of meeting,
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