Notice of Annual General Meeting




Ao

Ordinary Business

1.  Accounts and Reports

To receive and congider the Staternent of Fnancial Position of Phaton as at 30 June 2005, the Statement of Financal
Perfarrnance of Phaton for the year ended on that date with the consalidated accounts of Photan and its cantrofied
antities in accordance with the Corparations Act and the reports of the Directors and auditors,

2. Remuneration Report
To adopt the rermunergtion repot for the yvear ended 30 June 2605,

3. Election of Directors

To consider, and if thought T, pass the following resclutions az ordinary resoiutions:

3% That Mre Tirn Hughes who retires in accardance with clause B.1(f of Photlon's constitution and, Deing sligible,
offers himself for re-slection, be re-elected ag a Director af Photon,

3.2 That Mr. Siimon Reyrclds whe retires in accomdance with clause 8.1{) of Photon’s constitution and, being eligible,
offers himself for re-election, be re-elected ag a Director af Photon,

4.  Approval of 1ssue of Shares for The Leading Edge acquisition

To consider, and if thought T, 10 pass the following resolution as an ardinary resolkition:

4.% That, for the purpasss of ASX Listing RBule 7.%, Photor approves the issues of 588,830 fuily paid ardinary shares in
the capilal of Photan to the people or companies samed in the explanatory notes, on the terms described in this
notice and explanatory notes,

Prator will disregard any voles cast on regolation 4.1 by the proposed allattees of those sharas of their associsies.

Heowever Photon need not disregard g vote of:

al it is ¢ast by a person as proxy for a persan who s entitled 1o volg, in accordance with the directions on the proxy
form; oF

by it s cast by the person chairing the mesting as proxy for a person who is entitied to vote, in acoordance with a
direction on the progy form 1o vote as the praxy decides,

5. Approval of Prior Issuss of Shares
Ta consider, and if thought fit, 10 pass the following resaiutions as ardinary resolutions,

5.1 That, for the purpasss of ASX Listing Rule 7.4, Phaton approves the issus of 5,655,938 fully paid ordinary shares
iy the capital of Photan to various shareholders, on the terms desortbed in this notice and explanatory notes; and

5.2 That, for the purpases of ASX Listing RBule 7.4, Phaton approves the issus of 1,698,656 fully paid ordinary shares
iy the capital of Photan to the vendaors of Legion Interactive Holdings Pty Limited, on the terms described in this
notice and explanatory notes,

Proton will disregard ary voles cast on fssolation 5.1 or B.2 by the shareholders 1o whom he relevant shares were

issUed, ar thair associsies.

Heoweewver Photon need naot disregard g vote #f:

al it is ¢ast by a person as proxy for a persan who i entitled 1o votg, in accordance with the directionz on the
prowy form; or

by it s cast by the person chairing the mesting as proxy Tor a person who is entitied to vate, in accordance with a
direction on the proxy form to vote as the proxy decides,

8. Issue of Options Under the ES0S
To consider, and if thought T, 10 pass the following resolution as an ardinary resolution:

8.1 That, for the purposes of ASX Listing Rule 7.2, Exception B, Photon approves the issug of 2,000,000 cptions to
subscribe Tor fully paid ordinary sharss in the capital of Phaton under Photon's Executive Share Cption Schame
(ESOS), on the terms described in this notice and explanatory notes,

Praton will disregard any voles cast on regolation 8.1 by any of the directors of Photen or their associates.
Howeever Photon need naot disregard g vote #f:

al it is ¢ast by a person as oroxy for a persan who i entitled 1o votg, in accordance with the directions on the
prowy form; or

b} it is cast by the person chairing the mesting as proxy for a person who is entitied to vote, in sccordance with
a direction on the proxy form @ voig as the proxy decides.




7. lssue of Options to Tim Hughes

7.1 That, for the purposes of ASX Listing Ruleg 7.1 and 10.14, Phaton approves the issue of 1,066,000 options ta
subecribe for fully paid ordinary shares in the capital of Photon 1o Tirm Hughes, a director of Photon, on the ierms
set out in thiz notice and explanatary notes,

Photor will digregard amy votes cast on resolation 7.1 by Tirn Hughes or his associaes,
Howewver Photon need naot digregard g vote if:

alitis a8t by & person as proxy for a parson who s entitled 1o volg, in accordance with the directions on the
proxy formy; or

b} it is cast by the perzon chairing the mesting as proxy for a parsan who is entitied 1o vole, in accardance with a
direction on the proxy form 10 volte ag the proxy decidss,

Information for Shareholders

A sharehoider entitled to attend and vate is entitled 1o appoint not more than two proxies, Where two proxies are
appainted, sach proxy rmay be appoinisd 1o represent 8 specHic proportian of the shareholder's vating rights and an
additional forem of proxy iz available on request frarm Photon, A proxy need not be a shareholder of Photon.

Where a shareholder appoints two praxies and the appointment does not specify the proportion ar number of the
shareholder's votes each proxy may exercise, sach progy may exercise half of the votes,

The farrm of proxy rmust e signed by a shareholder or a shareholder’s attorney. Proxies given by carporations ritst
be signed in accordance with their constituent documents of ag asthorised by the Corporations Act,

1 the formn of proxy i executed under power of attomey # must accompany the forsm of prosy unless it has already
been noted by Phoion,

In e case af joint shareholders, names of the jaint shareholders should be shown on the form of proxy

Protom has determined in accordance with regulation 7.11.37 of the Corporations Regulations, that for the purpose
of voting at the general meeting shares wilt be taken 10 be held by those who hold therm a1 $lam on Tussday
11 Cotober 2005,

To be valid proxy Torms must be Indged with Photon: Level 8, 155 George Strest, Sydney, NSW, Z00G naot isss than
A8 howurs bafors the tme for holding the meeting, that is by 11am on Tuesday 11 October 2000, Proxies may glso
be zent by facsimile transmission 1o either Computersharg an {02} 8235 8220 or Photon oy (02) 8213 3630

Sharehoider gueries should be directed 1o the Company Secrstary at Photon on (025 8213 3031 or email
agmd@photongroun. com.

By Order of the Board

J

L8

Geoff Nasghitt
Coiripany Secrelary

12 September 2005




{termn 2 — Remuneration Report

The vate on the ramuneralion report is advisary anly and
does not bind the direciors or Photon. The remuneration
report i et ot on pages 30 1o 38 of Photon's Annual
Financial Report for the year ended 30 June 2005,

The report:

— explaing the board's poficies in relation to remuneration
paxd 1o Photon's directarg, the compary secretary and
SEMIGY MANAGEers;

— raviews the relationship between those paolicies and
Photon's perdformance,;

— provides details of the rermuneration paid to directors and
sommie members of Photon's senior managemernt team;
and

— provides details of performance conditions relating 1o
remunaration, and how perfarmance against the
canditions is rreasured.

& reasonable opportunity will be provided for discusgion
of the rermuneration report gt the rhesting.

The board unanimaously recommends that shareholders
vole in favour of this resoiution.

ftem 3 — Re-elaction of Directors

Phaoton's constitigion reguires one third of directors

ta retire ai each AGM. Retinng directons may seek
re-glection. Mr. Tim Hughes and M Siimon Reynoids
are current dirsctors of Photon who are retifing and
sesking re-glection in accordance with the constitution.
The board unanirnously recommends that shareholders
vole in favolr of the resodutions 1o reappoint

Mr, Tim Hughes and My Siimon Beynolds as direcions.,

Henms 4 — Approval of issue of Shares for the Leading
Edge Acnuisition

Or 11 August 2004, Photon announced that i had agreed
to buy The Leading Edge Market Research Conaulianis
Pry Lt {TLE], a rmarket research cormpary for a price of
F15 million, with deferred cash payments tied 1o the
earmings of The Leading Edgs in the peried 10 30 June
2007 Subzeauently, following discussions which
cammeanced on 18 August 2005, Photwon agreed 1o
amend the acquisition agresmeant to aliow for up to

0% of the deferred cash payments 1o be paid by the
issue of Photon shares in 2000 and 2008, at the elaction
of the vendors, This allows Photon to conserve its cash
balance and further invest in the Compary's managsment
struciure whils mesting ity obligations to the vendors

of TLE.

Subiect to a number of exceptions, undar ASX Listing
Rule 7.1, Photan is not perrmitted to issug or agree 1o
igglie equity secarnities inany 12 month period which
total mare than 15% of the number of Tully paid ordinary
shares an issue at that start of that period, withaut
shareholder approval. Given the number of shares and
options issued in the last 12 months, Photan reguires
shareholder approval o issus the shares which it has
agreed (subject 1o sharehalder approval) 1o issue to the
vendors of TLE for the 20056 year, Further approval will
be sounht in respect of any shares 1o be issued in respact
of the 2006 year if required,

For the purposes of Ligting Ruie 7.1, Photon provides the
Tollowing nformation:

a) The maximurn number of ghares 1o be issued in
respect of the 2005 year iz 588,830,

b

Fhaotor will allot and issue the shares within 7 days of
ihe shareholder approval being obtained;

ci The shares will be deemed 1o be issued at $3.03, being
ihe 30 day volume weighisd average price for the
perind up w0 16 Avgust 2005, which was the start of
discussions on the proposed issus of shares;

The sharss will be issued 1o Derek Leddis {250,000,
Taligrowy Pry Limmited {BG,000%, MVT Invesimernts Pty
Lirrited {10G,000}, Ergo Market Research Conzulting
Pty Limited {85,931}, Philamae d"Anthes {40,074},
Kristin Hickey {19,342}, Hugh Ealey {5,000}, Amanda
Mz (3,138), Andraw Povainy {7 077}, David Lord
{7,077, David Russeli (4,870) and Eller: Baron {3,223);

The shares will be Tully pad ordinary shares, issued on
ihe sarne terms as the other issued shares of Phaton
The vendars have voluntarily elected to have the issusd
shares placed in escrow for & period of 12 months
irom the date of issue, and

d

=]

Ty No funds wil be raized from the issue of shares, ag the
shares will be issued 1o discharge the liabiliny which
Fhaoton had to pay as part of the deferred congidaeration
for the acquisition of TLE.

The board unanimousghy recommends that sharehclders

voig in favour of this resalution.




Hems 5 - Approval of Prior Issues of Shares

Photon has issued a number of shares and aptions 1o
subscribe for shares in the last 12 months with the resalt
that it no langer has capacity 1o issue o agres 10 issue

further shares without first obtaining sharshoider approval.

ASX Listing Rule 7.4 allows Photan to treat an issue of

sharas which was made without sharehalder approval

ander Lighing Ruls 7.1 a8 being made with such approval,

i:

aj the issue did not breach Listing Rule 7.1 8t the tirne
that it was mads, and

bi sharshoiders subseguently approve the issue.

Sharehoiders are being asked to approve the following

twa issues of shares which have taken place in the last

12 months:

a) bBED,B3% ardinary shares issued to vatious investors
at $2.80 per share disciosed in the Appendix 3B dated
1 June 2008 {Placarmsnt Shares); and

b 1,888,558 ardinary sharas issued as part congideration
for the acquisiion of Legion Interactive Holdings Py
Lirnited, disciozed in the Appendix 3B which wasg
lodged with ASX on 2 May 2005 {Legion interacltive
Shares).

Sharehoiders approving these iszues of shares will have
the effect af “refreshing” Photon's ability 1o issue further
shares during the period to June 2008, Apart from the
isus of shares referred 1o in lterm 4, Photon hag not
agreed o issue any further shares. However, approving
this resolution gives Photon fexibility in relation o any
acquisitions it may undartake in the future,

Far the purposes of Listing Rule 7.4, Photon provides the
foliowing inforrmation 1o sharshalders in relation 1o thess
T resoiutions:

Hesolution 5.1 - Placement Shares
Mumber of shares:
5,805,839 fully paid ordinary shares

fasiia price:
$2.80 per share

Terms of the shares:
Fuliy paid ordinary shares, with the same terms as all
other issted fully paid ordinary shares,

Basis on wivch the holders were deterrminad:

The hoiders are various investors chosen by Southern
Cross Equities ag part of 4 book build pracedurs Tor the
olacernsnt

Lise of the funds ralsect
The funds raised ($15,836,629) were used to retire bank
debt and for general working capital.

Resolution 5.2 - Legion Interactive
MNumiber of shares:
1,699,556 tully paid ordinary shares

fasiia price:
Deermned to be $2.85 per shase,

Terms of the shares:
Fuliy paid ordinary shares, with the same terms as all
other isaued fully paid ordinary shares,

313,405 of the shares are subiecl to voluntary escrow
restrictions, which wili be lifted in respect of one third of
the sharas an or shout 3G September in gach of 2005,
2006 and 20067,

Basis on which the holders were detarminect:
The holders are gix of the vendaors of Legion Interactive
Holdings Pty Limited ACN 027 648 765,

Use of the funds ralsed:

Mo funids were raised as the shares wers 1ssued in part
payrmnent of the consideration for the acquisition af Legion
Imteractive Holdings Pty Lissited i March 2005,

The board unanimaousity recammends that shareholders
approve resoiutions 5.1 and 5.2,




ftem 6 - Approval of Issue of Options

Securities issued purstant to an employes incentive plan
are gxcluded from the 15% cap in Listing Rule 7.1, 11,
within 3 years before the issue of secunties, either

&) a sumrnary of the s of a scheme adogpisd before
listing was digclosed in g prospectus; ar

h) shargholders have approved the issue af securities ag
an exception to Listing Rule 7.7 within the previous
3 years,

provided there have been no changes 1o the numbear or
terrs of sacurities to be issued or other mistenal tarms of
the incentive plan.

Prhaoton adopied the Photon Group Exscutive Share COption
Sceherne {(ES0S5) before it was listed in 2004, However,

the board has recently decided, subject ta obiaining this
shareholder approval, 1o amend the ESOS5 1o allow
arnplovess 1o request that aptions be iszued 104
company controlled Dy therm and 10 increase the numbear
of aptions which may be izsued under the ESOS,

The BSOS currently aliows Photon o esue options
totaling 5% af the igsued capital of Photon, The board
nropeoses @ amend the plan, 1o aliow for the issue of 4
further 2 millon options o employses. If all of those
options are issted, assuming that the share capital of
Prhatorn remains unchanged after the 13sug of shares 1o
somme of the vendors of TLE az referred to in ltam 4,
the nurrber of options on isgue under the ES035 wouid
aqual approximately 10% of Photon's ssued capital as
a1 the cammencement of tis meeting.

Summary of ESOS
The mair: features of the ESOS are set aut below

Option Entitlement: The Board may determing who s
antitled to participats in the ESOS and grant options to
those people, Phaton’s remuneration cormmittes may
determing whether or not the grant or exercize of options
g conditional on the achisverment of performance hurdles,
and if 2o, the nature of such performance huralies,

The exercise of an option will entitie the aptionhalder to
eubzeribe for ana Share at the exercise price which ig
$1.80 for the Initial Optiong {being aptions graniaed on or
hefore the date on which Photon was admitied to the
Official List of the ASX), and in relation 1o all ather
options, the averags of the daily valume weighited average
sgle price of Photon shares on each of the 30 days prior i
the issue date.

Maximum Number of Options: The maxémum rdmber

of aptions which may b issued under the E5085 is the
surmn of B% af Photon's issued capital and 2 million,

Duratior: of Options: The oplions axpirg at the carler
of B years from the issue date o the date on which
the aptionbolder ceases 1o be an empioyves of Photon,
Oplicns not exercised on o before the Expiry Date
automatically lapse.

Exercise of Options: Unless the Board of Photon agrees
otherwize:

— no aptions may be exercised in the period which is twa
years from the issus date,

— after two years, the aptionhalder 15 entitled 0 exercise up
1o one third of the total nurmber of options granted @ the
optionhoider;

— after three years, the optionhalder is antitled 1o exercise
up 1o two thirds of the otal number of options granted
1o the aptionholder, and

— after four years but prior 1o the expiry date, the
optionhoider i entitied 1o exercize ail of the options,

Subiect 1o those restrictions, during an exercise period
{each period of one month from the dates upon which
Photon lodges #s half yvearly repart and preliminary final
report) an optionholder may exercise his or her options at
ary tirne by giving Photon notice in weiting.

Reconstructions: If at any time prios to the exarcise by
the optionholder of any outstanding options, there is any
reconstruction including a consolidation, subdivision,
reguction or return) of the issued capital of Photon, the
outstanding options wili be recrgamised in 1he manner
required by the ASX Listing Rules on a reconstruction of
capital gt the time of the reconstruction.

Bonus lssues: On sach bhonus date, cach cutstanding
option conders on the apiionhalder the right. 1o receive on
exarcise of those outstanding options, not anly an
allotrment of one Share for each of the outstanding options
exarcised but also an aliotment of the addiional Shares
andfor other securities which the optionholder would have
received had the optinnhoider participated in that bonus
IRSLIG,

Rights 1szues: Ouistanding options do not carry the right
to participate in ary new issUss of secUrities by Phaton.

Assignment of Options: The optionhaider may reqguest
the Board 1o issue the oplions 1o & company cantrolled
by the optionholder, The options may not be assigned by
the optionholder 1o any other person.,

Since the listing of Photen, 3,808,750 aptions have been
maued under the ESOS. The wtal number of optians
outstanding is 3,808,750,

The rationale for seeking this exception o Listing Rule 7.1
i that Photan fseds to be able to issue options 1o
empiovess, @ provide & Competitive rermuneration
struciure, bt doss not want to reduce its abifity 1o 13508
shares under Listing Rule 7.1, a8 a resuit of an issue of
options. A st aut above, except for the issue of shares
referred to in ftam 4, Photon is not obliged to issue
further shares.

The board unanimoushy recommends that sharehclders
voig in favour of this resalution.




Hem 7 — Approval of Issue of Options te Tim Hughes
The Board is proposing, subject to sharehoider approval,
toizgue 1 omilion options ta subscribe for Tully paid shares
1o Firn Hughes, the executive chairmman of Photon, as part
of his remuneration package. Mr Hughes may elect to
have the optians ssued 1o 8 company contralled by him,
The Board congiders that this is an appropriate and
reasanable companent af Mr Hughes' remuneration,
faving regard to the circumstances of Photon and

I Hughes' role with Photan, i particalar, in determining
the number aof optiong 1o be offered 1o Mr Hughes, the
Board has considered the madest fevel of fees paid to

I Hughes, Further, the Board considers that the issue
of aptions 1o b will act as an incentive 1o ki,

The options will Be issused on the terms set out balow,

For the purposes of Listing Rules 7.3 and 10,154,
Photon provides the foliowing inforrmation,

aj The maxirnum namber of securities that may be
acquired is 1 millon aptions, and, if those optiong are
exercised, 1 rmilion Tully paid ordinary shares (subject
o the effect af any reorganisation of capitai or bonus
izgues that Photon indertakes before the options are
exercised),

b

The aptions will be issued far no congidergtion,

The exarcise price of the aptions will be $2.88,

the average of the daily wvolume weighted averags
sale prices of Photon's shares an the 30 days
before 28 July 2005, the dats on which Photon's
Rarmunaration Cornmittes meeting approved the
iggue of options {subject 1o sharehalder approval),
e Mo securiies have been issued 10 direcions under
this arrangernent gince the date of listing of Photon.

d

The only director entitled to participats in this
arrangemant is Tim Hughes,

=]

Details of any options iesued under this arrangermert
will be published in sach annual report af Photon
relating 1o & period during which the agtions are on
issue, together with & staternent that approval for
the iszue of the oplions was obtained under Listing
Rule 10,14,

Ty Any additionsl persons who become entitied 1o
participate in this arrangament after this resolution is
approved and who are not named in this notice of
meeting as being eligible 1o pasicipate in it will not
participate until & fusther approval is obtained under
Ligting Ruls 1014,

The eptions will be issued ta Tim Hughes within
7 davs after approval is obtained.

g

If ali of the options are exercised, $2,380,600 will be
raised, which Photon will uge for working capital,

il

Sunmary of Option Terms
The rngin fsaturss of the ogtions to be issusd 0
I Hughes are st out below

Exercise Price: The axercise of an option will entitie the
optionhotder 10 subscribe for ong Share at the axarcise
orice which is $2.89.

Expiry Date: The options expire at the earlier of five years
frarm the iszue date or the date on which Mr Hughes
ceases 1o be g direcior of Photon, Options not exercised
o af before the Expiry Date automatically lapse.

Exercise of Options: Unless the Board of Photon agraes
otherwise, no optians rmay De exercised in the period
which s Two years Trom the izsue date. Subject ta that
restriction, during an exercise periad {each period of one
month fram the dates upon which Phaton lodges its hali
yearly report and prefiminary final repors) Mr Hughes
rnay exarcise his oplions at any tirms by giving Phaton
aotice iy writing,

Reconstructions: If at any time priar to the exercise by
MWr Bughes of any outstanding options, thers is any
reconstruction {including a consolidation, subdidision,
reduction or returm) of the 1szued capital of Photon, the
otstanding options will be regrganised in the manner
requirad by the ASX Listing Rules on a reconstruction of
capital a1 the tirme of the reconstraction,

Bonus Issues: On each bonus date, sach cutstanding
option corders an Mr Hoghes the rght 1o receive on
exercise of those outstanding optiong, not andy an
aliotrrent of one share for each of the outstanding options
exercised but also an allatrnent of the additional shares
andfor other securities which he would have received had
he participated in that bonus issue.

Rights issues: Cutstanding options do not carry the right
to participate in any new isales of securities by Photon,

Assignment of Options: My Hughes may request the
Board o issue the options 1o a company contralled

by hirn, The options may not he assigned w any

other parsan,

Tirn Hughes does not make a recornmendation in relation
1o this resalution, az it relates 1o hig persanal interests,

The remaining members of the Board recommend that
shareholders vote in favour of this resolution.
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