Atech Holdings Limited

ABN 88 004 080 460

Notice of Annual General Meeting

This is an important document. Please read it carefully.

If you are unable to attend the Annual General Meeting, please complete the proxy form enclosed and return it in
accordance with the instructions set out on that form.

The Annual General Meeting of the Company will be held at the offices of:
Grant Thornton

Level 1, 67 Greenhill Road, Wayville, SA 5034
at 1.00pm (Adelaide time) on 10 December 2012.



Time and Place of Meeting and How to Vote

Venue

The Annual General Meeting of Shareholders of the Company will be held at the offices:

Grant Thornton Chartered Accountants Commencing

Level 1, 67 Greenhill Road, 1.00pm (Adelaide time)
Wayville SA 5034 on 10 December 2012
How to Vote

You may vote by attending the Meeting in person, by proxy or authorised representative.
Voting in Person

To vote in person, attend the Meeting on the date and at the place set out above.

Voting by Proxy

To vote by proxy, please complete and sign the proxy form enclosed with this Notice of Meeting as soon
as possible and either:

(a) send the proxy form by facsimile to the Company Secretary on facsimile number
+61 3 9614 0550; or

(b) post or deliver the proxy form to the Company at Level 1, 101 Rathdowne Street,
Carlton, Victoria, 3053 ;

so that it is received not later than 1.00pm (Adelaide time) on 6 December 2012.

Your proxy form is enclosed.
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Atech Holdings Limited

ABN 88 004 080 460

NOTICE OF 2011 ANNUAL GENERAL MEETING

Notice is given that the Annual General Meeting of Shareholders will be held at 1.00pm (Adelaide time)
on 10 December 2012 at the offices of Grant Thornton Chartered Accountants, Level 1, 67 Greenbhill
Road, Wayville, SA, 5034.

The Explanatory Statement to this Notice of Meeting provides additional information on matters to be
considered at the Annual General Meeting. The Explanatory Statement and the Proxy Form are part of
this Notice of Meeting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Annual General Meeting are those who are registered
Shareholders of the Company at 5.00 pm (Adelaide time) on 6 December 2012.

AGENDA

ORDINARY BUSINESS
Financial Statements and Reports

To receive and consider the annual financial report of the Company for the financial year ended 30 June
2012 together with the declaration of the Directors, the Directors’ report, the remuneration report and
the auditor’s report.

Resolution 1 — Adoption of Remuneration Report

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

"That for the purposes of section 250R(2) of the Corporations Act and for all other purposes, the
Company approves the adoption of the remuneration report for the year ended 30 June 2012".

Voting Exclusion Statement:

A vote on this resolution must not be cast (in any capacity) by or on behalf of any of the following
persons:

(a) A member of the Key Management Personnel, details of whose remuneration are included in
the remuneration report; or

(b) A closely related party of such a member.
However a person described above may vote on this resolution if:

(c) The person does so as a proxy appointed by writing that specifies how the proxy is to vote on
this resolution; and

(d) The vote is not cast on behalf of a person described in sub-paragraphs (a) or (b) above.
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Resolution 2 — Appointment of Grant Thornton Audit Pty Ltd as Auditor

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

"That the appointment of Grant Thornton Audit Pty Ltd as auditor for Atech Holdings Limited be
ratified by the members.”

Resolution 3 — Approval of 10% share placement facility

To consider, and if thought fit, pass the following as a special resolution:

“That for the purposes of Listing Rule 7.1A and for all other purposes, shareholders approve the
Company having the additional capacity to issue fully paid ordinary shares in the capital of the
Company up to a maximum number permitted under ASX Listing Rule 7.1A, calculated in
accordance with the formula prescribed in Listing Rule 7.1A.2 and on the terms and conditions
set out in the Explanatory Statement accompanying and forming part of the Notice of Meeting."

Voting Note:

If as at the time of the Annual General Meeting, the Company:

* isincluded in the S&P/ASX 300 Index; and/or

e has a market capitalisation (excluding restricted securities and securities quoted on a deferred
settlement basis) of greater than AU$300 million,

then this Resolution will be withdrawn.

Voting Exclusion Statement:

The Company will disregard any votes cast on this Resolution by persons who may participate in the
proposed issue and persons who might obtain a benefit except a benefit solely in the capacity of a
holder of ordinary shares, if the resolution is passed or an associate of those persons.

However, the Company need not disregard a vote on this Resolution if:

® it is cast by a person as proxy for a person who is entitled to vote, in accordance with the
directions on the proxy form; or

® it is cast by the person chairing 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.

Dated this 9" day of November 2012

By Or;;r of the Board

\ / Jamés Podaridis
Joint Company Secretary
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Notes:

A Shareholder of the Company who is entitled to attend and vote at a general meeting of
Shareholders is entitled to appoint not more than two proxies. Where more than one proxy is
appointed, each proxy may be appointed to represent a specified proportion of the Shareholder's
voting rights. If the Shareholder appoints two proxies and the appointment does not specify this
proportion, each proxy may exercise half of the votes. A proxy need not be a Shareholder of the
Company.

Where a voting exclusion applies, the Company need not disregard a vote if it is cast by a person as
a proxy for a person who is entitled to vote in accordance with the directions on the proxy form to
vote as the proxy decides or it is cast by the person chairing 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.

In accordance with Regulation 7.11.37 of the Corporations Act, the Directors have set a snapshot
date to determine the identity of those entitled to attend and vote at the Meeting. The snapshot
date is 5.00pm (Adelaide Time) on 6 December 2012.

The Company’s 2012 Annual Financial Statements are set out in the Company’s 2012 Annual Report
which can be obtained from the Australian Securities Exchange (ASX) website, www.asx.com.au
under Atech Holdings Limited (ASX code: ATH) or upon request to the Secretary at the Company’s
registered office, Level 1, 101 Rathdowne Street, Carlton, Victoria, 3053 (Tel + 61 413 195 178).
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Atech Holdings Limited
ABN 88 004 080 460

EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the information of the Shareholders in connection
with the business to be conducted at the Annual General Meeting to be held at 1.00pm (Adelaide time)
on 10 December 2012 at the offices of Grant Thornton Chartered Accountants, Level 1, 67 Greenhill
Road Wayville South Australia, 5034.

The purpose of this Explanatory Statement is to provide information which the Directors believe to be
material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of Meeting.

1: Resolution 1 — Adoption of Remuneration Report

Section 250R(2) of the Corporations Act requires that at a listed Company’s Annual General Meeting, a
resolution that the remuneration report be adopted must be put to the Shareholders. However, such a
resolution is advisory only and does not bind the Directors or the Company.

The remuneration report sets out the Company’s remuneration arrangements for the Directors and
senior management of the Company (Key Management Personnel). The remuneration report is part of
the Directors’ report contained in the annual financial report of the Company for the financial year
ending 30 June 2012.

A reasonable opportunity will be provided for discussion of the remuneration report at the Annual
General Meeting.

Any undirected proxies held by the Chairman of the meeting, other Directors or other Key Management
Personnel or their closely related parties for the purposes of Resolution 1 will not be voted on
Resolution 1.

The Company encourages all Shareholders to cast their vote in relation to Resolution 1 and if
Shareholders chose to appoint a proxy, Shareholders are encouraged to direct their proxy how to vote
on Resolution 1 by marking either "For", "Against" or "Abstain" on the Proxy, or where the Chairman is
appointed as proxy, by marking the applicable box in the Proxy directing the Chairman to vote in
accordance with the Chairman's voting intentions.

2. Resolution 2 -~ Appointment of Grant Thornton Audit Pty Ltd as Auditor

Resolution 2 seeks the appointment of Grant Thornton Audit Pty Ltd as the auditor of the Company. The
audit was previously conducted by BDO Audit (NSW-VIC) Pty Ltd. BDO Audit (NSW-VIC) Pty Ltd resigned
as auditor and the directors appointed Grant Thornton Audit Pty Ltd to fill the vacancy pursuant to
section 327C(1) of the Corporations Act 2001. This appointment is effective until this annual general
meeting.

Section 327C of the Corporations Act 2001 provides that a company shall at each annual general
meeting, if there is a vacancy in the office of auditor of the company, appoint an auditor to fill the
vacancy. The Directors wish to ratify the previous appointment of Grant Thornton Audit Pty Ltd as
auditor of Atech Holdings Limited and seek this appointment to be made by the members.
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Suzanne Jackson, a member of the Company, has nominated Grant Thornton Audit Pty Ltd as auditor of
the Company, pursuant to section 328B of the Corporations Act 2001. Grant Thornton Audit Pty Ltd is
eligible and has consented to being appointed auditor of the Company as required by section 328A of
the Corporations Act 2001. Pursuant to sub-section 328B(3) of the Corporations Act 2001, the written
notice nominating Grant Thornton Audit Pty Ltd as auditor is attached to this Explanatory Statement as
Annexure A.

3 Resolution 3 — Approval of additional 10% share placement facility

Under ASX Listing Rule 7.1A certain companies may seek shareholder approval by special resolution
passed at an annual general meeting to have the additional capacity to issue equity securities which do
not exceed 10% of the existing ordinary share capital without further shareholder approval.

Approval under this Resolution 3 is sought for the Company to issue ordinary shares under Listing Rule
7-1A.

If Resolution 3 is approved the Company may make an issue of ordinary shares under Listing Rule 7.1A
at any time (either on a single date or progressively) up until the earlier of:

e the date which is 12 months after the date of the 2012 Annual General Meeting (ie 10
December 2013); or

e the date on which shareholders approve a transaction under Listing Rule 11.1.2 or 11.2.

At the date of this Explanatory Statement, the Company is an ‘eligible entity’, and therefore able to
seek approval under Listing Rule 7.1A, as it is not included in the S&P/ASX300 and has a market
capitalisation less than the amount prescribed by ASX (currently $300 million). If at the time of the
Annual General Meeting the Company is no longer an eligible entity this Resolution will be withdrawn.

The maximum number of ordinary shares which may be issued in the capital of the Company under the
approval sought by this Resolution 3 will be determined in accordance with the following formula
prescribed in Listing Rule 7.1A.2:

(AxD)-E
where:

A'is the number of shares on issue 12 months before the date of issue or
agreement to issue:

(i) plus the number of fully paid shares issued in the 12 months
under an exception in Listing Rule 7.2;

(ii) plus the number of partly paid shares that became fully paid in
the 12 months;

(iii) plus the number of fully paid shares issued in the 12 months with
approval of holders of shares under Listing Rule 7.1 and 7.4 (this
does not include an issue of fully paid ordinary shares under the
entity’s 15% placement capacity without shareholder
approval);

(iv) less the number of fully paid shares cancelled in the 12 months.
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Note that A has the same meaning in Listing Rule 7.1 when calculating an entity's 15%
placement capacity.

D is 10%

E is the number of equity securities issued or agreed to be issued under
Listing Rule 7.1A.2 in the 12 months before the date of the issue or
agreement to issue that are not issued with the approval of

shareholders under Listing Rule 7.1 or 7.4.

The ability of the Company to make an issue under Listing Rule 7.1A is in addition to its 15% placement
capacity under Listing Rule 7.1. The effect of Resolution 3 will be to allow the Company to issue ordinary
shares under Listing Rule 7.1A without subsequent shareholder approval and without using the
Company’s 15% placement capacity under Listing Rule 7.1.

Any equity securities issued under Listing Rule 7.1A.2 must be in the same class as an existing quoted
class of equity securities of the Company. As at the date of this Explanatory Statement, the Company
has only one class of quoted equity securities, being its ordinary shares. As at the date of this
Explanatory Statement, the Company has capacity to issue:

e 3,349,110 equity securities under Listing Rule 7.1 (15% capacity) (being the Company's full
capacity) the Company has capacity to issue 3,349,110 equity securities under Listing Rule 7.1);
and

e subject to shareholder approval being sought under Resolution 3, a further 2,232,740 ordinary
shares under Listing Rule 7.1A (10% capacity).

The actual number of shares which may be issued under Listing Rule 7.1A (and Listing Rule 7.1) will be a
function of the number of shares on issue at the time an issue is proposed, calculated in accordance
with the formula prescribed in in Listing Rule 7.1A.2 and set out above.

The issue price of the ordinary shares issued under Listing Rule 7.1A will be determined at the time of
issue. The minimum price at which the ordinary shares the subject of this Resolution 3 will be issued is
75% of the volume weighted average market (closing) price (“VWAP”) of the Company’s ordinary shares
over the 15 days on which trades in that class were recorded immediately before either:

* the date on which the price at which the securities are to be issued is agreed; or

¢ if the securities are not issued within 5 ASX trading days of the date in the paragraph above, the
date on which the securities are issued.

If this Resolution is approved, and the Company issues ordinary shares under Listing Rule 7.1A, the
existing shareholders’ voting power in the Company will be diluted. There is a risk that:

e the market price for the Company’s ordinary shares may be significantly lower on the issue date
than on the date of the approval of this Resolution; and

e the ordinary shares issued under Listing Rule 7.1A may be issued at a price that is at a discount
(as described above) to market price for the Company’s ordinary shares on the issue date,

which may have an effect on the amount of funds raised by the issue.
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The table set out below shows the dilution of existing shareholders on the basis of:

The current market price of the Company’s ordinary shares and the current number of ordinary
securities for variable "A" in the formula shown above as at the date of this Explanatory
Statement.

Two examples where the number of ordinary shares on issue (“A” in the formula set out above)
has increased, by 50% (i.e. one and a half times the number of ordinary shares on issue in the
Company) and 100% (i.e. a doubling of the number of ordinary shares on issue in the Company).
The number of ordinary shares on issue may increase as a result of issues of ordinary shares that
do not require shareholder approval (for example, pro-rata entitlements issues) or as a result of
future placements under Listing Rule 7.1 that are approved by shareholders.

Two examples of where the issue price of ordinary securities has decreased by 50% and
increased by 50% as against the market price as at the date of this Explanatory Statement.

Dilution
50% decrease in Issue Price ** 50% increase in
issue price $0.20 issue price
$0.10 $0.30
“A” is the current | 10% voting 2,232,740 2,232,740 2,232,740
number of shares on | dilution shares shares shares
issue
22,327,406 shares i
i el $223,274 $446,548 $669,822
v 2 bl IIA"
s “A” is increased by | 10%  voting 3,349,110 3,349,110 3,349,110
Listing Rule AR
7.1A2 50% to dilution shares shares shares
: 33,491,109 shares *
PN g $334,911 $669,822 $1,004,733
“A” is increased by | 10% voting 4,465,481 4,465,481 4,465,481
100% to dilution shares shares shares
44,654,812 shares. *
Funds raised
$446,548 $893,096 $1,339,644
Notes:
(i) The table assumes that the Company issues the maximum number of ordinary shares available under Listing
Rule 7.1A.
(i) The table assumes that no options are exercised in ordinary shares before the date of the issue of ordinary
shares under Listing Rule 7.1A.
(iii) ~ The table reflects the aggregate percentage voting dilution against the issued share capital at the time of issue.
This is why the dilution is shown in each example as 10%.
(iv) The table does not show an example of dilution that may be caused to a particular shareholder by reason of

(v)

issues of ordinary shares under Listing Rule 7.1A based on that shareholder’s holding at the date of this
Explanatory Statement.

The table shows the effect of an issue of ordinary shares under Listing Rule 7.1A, not under the Company’s 15%
placement capacity under Listing Rule 7.1.

x Any issue of ordinary shares is required to be made in accordance with the ASX Listing Rules. An issue

made other than under the Company 15% capacity (Listing Rule 7.1) or the Company’s additional 10%
capacity (Listing Rule7.1A) and not otherwise made under an exception in Listing Rule 7.2 (for
example, a pro-rata rights issue) would require shareholder approval.

% Based on closing price of the Company’s shares on ASX at suspension at 20 cents.
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If this Resolution is approved the Company will have the ability to issue up to 10% of its issued capital
without further shareholder approval and therefore allow it to take advantage of opportunities to
obtain further funds if required and available in the future.

As at the date of this Explanatory Statement the Company has not formed an intention to offer any
ordinary shares under Listing Rule 7.1A to any particular person or at any particular time. The total
amount that may be raised by the issue of equity securities under Listing Rule 7.1A will depend on the
issue price of the ordinary shares which will be determined at the time of issue. In some circumstances
the Company may issue ordinary shares under Listing Rule 7.1A for non-cash consideration (for example,
in lieu of cash payments to consultants, contractors or vendors). In such circumstances, the Company
will provide a valuation of the non-cash consideration as required by Listing Rule 7.1A.3.

While the Company has not formed an intention to offer any ordinary shares under Listing Rule 7.1A,
some of the purposes for which the Company may issue ordinary shares under Listing Rule 7.1A include
(but are not limited to):

® Raising funds to be applied to the Company’s working capital requirements, in particular the
funding requirements to seek recapitalisation for the purposes of re-listing on the Australian
Securities Exchange (ASX) and or for any other project or asset that may be acquired by the
Company.

* Acquiring assets. In these circumstances the issue of the ordinary shares may be made in
substitution for the Company making a cash payment for the assets (i.e. as non-cash
consideration). If the Company elects to issue the ordinary shares for the purpose of acquiring
assets then the Company will release to the market a valuation of the assets prior to issuing the
shares.

e Paying contractors or consultants of the Company.

Details regarding the purposes for which any particular issue under Listing Rule 7.1A is made will be
more fully detailed in an announcement to the ASX made pursuant to Listing Rule 7.1A.4 and Listing
Rule 3.10.5A at the time the issue is made. The Company’s allocation policy is dependent on the
prevailing market conditions at the time of any proposed issue under the 10% placement capacity. The
identity of the allottees of ordinary shares under Listing Rule 7.1A will be determined on a case by case
basis at the time the Company decides to make an issue, having regard to a number of factors including:

e The purpose of the issue;
* the capital raising and acquisition opportunities available to the Company and any alternative
methods for raising funds or acquiring assets that are available to the Company (including but

not limited to a rights issue or other issue in which existing security holders can participate);

* the potential effect of the issue of securities under Listing Rule 7.1A on the control of the
Company;

e the circumstances of the Company, including but limited to the Company’s financial situation
and the likely future capital requirements; and

* advice from the Company’s corporate or financial advisors (if applicable).
Offers made under Listing Rule 7.1A may be made to parties including professional and sophisticated
investors, existing shareholders of the Company, clients of Australian Financial Service License holders

and/or their nominees, or any other person to whom the Company is able to make an offer of ordinary
shares.
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The allottees under the 10% placement capacity have not been determined as at the date of finalisation
of this Notice of Meeting and may include existing shareholders or substantial shareholders and/or new
shareholders, but the allottees cannot include any directors, related parties or associates of a related
party of the Company without further specific shareholder approval.

The Company has not previously obtained the approval of ordinary shareholders for the issue of
ordinary shares under Listing Rule 7.1A.

This Resolution is a special resolution. For a special resolution to be passed, at least 75% of the votes
validly cast on the resolution by shareholders (by number of shares) must be in favour of the resolution.

The Directors of the Company believe that Resolution 3 is in the best interests of the Company and
unanimously recommend that shareholders vote in favour of this Resolution.

A voting exclusion statement is set out in the Notice of Meeting.
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Atech Holdings Limited

ACN 004 080 460

Proxy Form
The Company Secretary
Atech Holdings Limited
By Delivery: By Post: By Facsimile:
Level 1, 101 Rathdowne Street Level 1, 101 Rathdowne Street +61 39614 0550
Carlton VIC 3053 Carlton VIC 3053
I/We (Insert name of shareholder)
of (Insert address of shareholder)
being a Shareholder of the Company and entitled (Insert name of proxy)

to vote at the Annual General Meeting, hereby

appoint (Insert address of proxy)

or failing such appointment, the chairman of the Annual General Meeting as my/our proxy to vote for me/us on my/our behalf at the
Annual General Meeting of the Company to be held at 1.00 pm {Adelaide Time) on 10 December 2012 at the offices of Grant
Thornton, Chartered Accountants, at Level 1, 67 Greenhill Road, Wayville, South Australia, 5034, and at any adjournment thereof in
the manner indicated below or, in the absence of such directions, as he thinks fit. If no directions are given, the chairman will vote in
favour of all of the resolutions, other than Resolution 1.

IMPORTANT: 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 vote in respect of Resolution 1, please mark this box. By marking this box, you l:]
acknowledge that the Chairman of the Meeting may vote as your proxy even if he has an interest in the outcome of the

resolution. 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 the resolution and your votes will not be counted in calculating the required majority if a poll is

called. By marking this box I/we acknowledge the Chairman of the Meeting can exercise my/our proxy even though he has

an interest in the outcome of the resolution and unless a specific voting direction has been specified below, the Chairman of

the Meeting is directed to vote in accordance with his voting intention as set out below. The Chairman intends to vote all

undirected proxies IN FAVOUR of Resolution 1.

The proxy is to vote for or against the Resolutions referred to in the Notice of Meeting as follows:
For Against  Abstain

]

a g
& O
(| U

Resolution 1 Adoption of remuneration report

O

Resolution 2 Appointment of Grant Thornton Audit Pty Ltd as auditor

&

Resolution 3 Approval of additional 10% share placement facility

If you mark the abstain box for a particular item, you are directing your proxy not to vote on that item on a show of hands or on
a poll and that your shares are not to be counted in computing the required majority on a poll

Authorised signature/s

This section must be signed in accordance with the instructions overleaf to enable your voting instructions to be implemented.

Individual or Shareholder 1 Shareholder 2 Shareholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact Name Contact Daytime Telephone Date
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Proxy Notes

A Shareholder entitled to attend and vote at the Meeting may appoint a natural person or a corporation
as the Shareholder's proxy to attend and vote for the Shareholder at that Meeting. If the Shareholder is
entitled to cast 2 or more votes at the Meeting the Shareholder may appoint not more than 2 proxies
(an additional Proxy Form will be supplied by the Company on request). Where the Shareholder
appoints more than one proxy the Shareholder may specify the proportion or number of votes each
proxy is appointed to exercise. If such proportion or number of votes is not specified each proxy may
exercise half of the Shareholder's votes. A proxy may, but need not be, a Shareholder of the Company.

If a Shareholder appoints a body corporate as the Shareholder's proxy to attend and vote for the
Shareholder at that Meeting, the representative of the body corporate to attend the meeting must
produce the appropriate Certificate of Appointment of Representative prior to admission. A form of the
certificate may be obtained from the Company's Share Registry at
www.Iinkmarketservices.com.au/public/forms/general.html

You must sign this form as follows in the Spaces provided:
Joint Holding: where the holding is in more than one name all of the holders must sign.

Power of Attorney: if signed under a Power of Attorney, you must have already lodged it with the
registry, or alternatively, attach a certified photocopy of the Power of Attorney
to this Proxy Form when you return it.

Companies: a Director can sign jointly with another Director or a Company Secretary. A sole
Director who is also a sole Company Secretary can also sign. Please indicate the
office held by signing in the appropriate space.

If a representative of the corporation is to attend the Meeting the appropriate "Certificate of
Appointment of Representative" should be produced prior to admission. A form of the certificate may
be obtained from the Company's Share Registry.

Proxy Forms (and the power of attorney or other authority, if any, under which the Proxy Form is
signed) or a copy or facsimile which appears on its face to be an authentic copy of the Proxy Form (and
the power of attorney or other authority) must be deposited at or received by facsimile transmission at
the registered office of the Company ( Level 1, 101 Rathdowne Street, Carlton, VIC 3053, or Facsimile 03
9614 0550 if faxed from within Australia or +61 3 9614 0550 if faxed from outside Australia) no later
than 1.00 pm (Adelaide Time), 6 December 2012.
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Annexure A

Suzanne Jackson’s nomination for Grant Thornton Audit Pty Ltd to be appointed as auditor of the
Company, pursuant to section 328B of the Corporations Act 2001.
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Annexure A

I, Suzanne Jackson, as a shareholder of Atech Holdings Limited, nominate Grant Th

ornton Audit Pty

Ltd as auditor of the Company, pursuant to section 328B of the Corporations Act 2001.

Dated B (l: i1



