TRANSERV AUSTRALIA LIMITED

ABN 68 079 432796

NOTICE OF ANNUAL GENERAL MEETING
EXPLANATORY STATEMENT
AND
PROXY FORM

For the Annual General Meetling 1o be held on
Tuesday, 20 December 2005 at 10.30am (WST) at
45 Ventnor Ave,

West Perth WA 6005

This is an important document. Please read if carefully.

if there is any matter that you do nof understand, you should contact your financial
adviser, stockbroker or solicitor.



TIME AND PLACE OF MEETING AND HOW TO VOIE

Venve

The Annual General Meeating of the Shareholders of TranServ Australia Limited will be held al:

45 Veninor Ave Commencing at
West Perth 10:30am {WST)
Western Ausiralia 4005 on Tuesday, 20 December 2005

How to Vote

You may voie by attending the meeting in person, by proxy or authorised represeniative.

Voling in Person

To vote in person, attend the meeling on the date and af the place set out above. The
meeting will commence af 10:30am [WST).

Voling by Proxy

To vole by proxy, please complete and sign the proxy form enclosed with this Nolice as
soon as possible and either:

{a} send the proxy form by facsimile o the Company on facsimile number {02} 9567
5940 {intermational: + &1 2 9567 5%940); or

[} deliver or post the proxy form o the Company's registered office at Suile 2, 28% Bay
Street, Brighton Le Sands NSwW 2214,

[c) deliver the proxy form o the Company’s Share Registry, Computershare investor
Services Pty Lid, Level 2 Reserve Bank Building, 45 St Georges Terrace, Perth, Western
Australia on facsimile number [08) 9323 2033 {Internalional: + 61 8 9323 2033).

so that it is received not later than 10:30am [WST) on 18 December 2005.

Your proxy form is enclosed.



TRANSERV AUSTRALIA LIMITED
ABN 68 079 432 796

NOTICE OF ANNUAL GENERAL MEETING

Naotice is given that the Annual General Meetling of Shareholders of TranServ Australia
Limited {Transerv or Company] will be held at 45 Ventnor Ave, West Perth Western Australia
6005, at 10:30am (WST) on 20 Becember 2005.

AGENDA

The bExplanatory Statement that accompanies and forms part of this Notice describes the
matters o be considered as ordinary and special busingss. Terms and abbreviations used in
this Notice and the bExplanatory Statement are defined in the Glossary.

ORDINARY BUSINESS
Financial Repord

To receive the financial statements of the Company for the year ended 30 June 2005
together with the Directors’ Declaration, the Directors’ Report and the Auditors’ Report.

Resolution 1 — Adoption of Remuneration Report

To consider and, # thought fit, 1o pass, with or without amendment, the following resolution
as a pon-binding resolution:

“That, for the purposes of Section 250R(2} of the Corporations Act and for ol
other purposes, the Company adopts the Remuneration Report.”

Short Explanation: The Corporations Act providas that a resolution that the remuneration report be
adopted must be put 1o vole af ¢ isted company's annual general meeting. The vote on Resolution |
is advisory only and does not bind the Directors or the Compary.

Resolution 2 - Re-eleciion of Mr Jesse Taylor

To consider and, # thought fit, 1o pass, with or without amendment, the following resolution
as an erdinary resoiution:

“That, Mr lJesse Tavior who retires in accordance with the Company’s
Constitution and, being eligible, be re-elected as a Direcltor.”

Short Explanation: Clause 13.4 of the Company's Constitution provides that a direcior appointed
under the casual vacancy provisions must retire and offer himseilf for re-election at the next general
meetling of the Company.

Resolution 3 - Re-eleclion of Mr Robert Gould

To consider and, # thought fit, 1o pass, with or without amendment, the following resolution
as an erdinary resoiution:

“That, Mr Robert Gould who refires by rofation in accordance with the
Company's Consfifution and, being eligible, be re-elected as a Direcfor.”



Short Explanation: Clause 13.2 of the Company’s Constifution provides that 1/3 of the Directors must
retire from office at each Annual General Meeting. A refiring Director is eligible for re-election.

SPECIAL BUSINESS
Resolution 4 — Approval for the alloiment and issue of Securifies

To consider and, if thought fit, 1o pass, with or without amendment, the following resolution
as an erdinary resoiution:

“That, for the purposes of Listing Rule 7.1 of the ASX Listing Rules and for alf other
purposes, approval is given for the Company to allot and issue up to 20,000,000
Shares at an issue price of $0.05 each and 20,000,000 free attaching Options on
the terms and conditions set ouf in the Explanafory Statemeni.”

Short Explanation: Under ASX Listing Rule 7.1, the Company must not issue more than 15% of Hs
ordinary share capital in any 12 monih rolling period without Shareholder approval {uniess an
exception in ASX Listing Rule 7.2 gpplies}. Shareholder approval is being sought for the purposes
of ASX Listing Rule 7.1 fo enable the Company to issue more than 15% of its ordinary share
capital.

Voting Exclusion: The Company will disregard any votes cast on this resolution by any person
whao may parficipate in the proposed issue and any person who might obtain o benefit, except
a benefit solely in the capacity of a holder of ordinary securities, if the resolution Is possed, and
any associates of those persons.

Resolution 5 - Approval for the alloiment and issue of Securifies

To consider and, # thought fit, 1o pass, with or without amendment, the following resolution
as an erdinary resoiution:

“That, for the purposes of Listing Rule 7.1 of the ASX Listing Rules and for alf other
purposes, dpproval is given for the Company 1o allot and issue up to 3,000,000
Shares at an issue price of $0.05 each and 3,000,000 free attaching Options on
the terms and conditions set ouf in the Explanafory Statemeni.”

Short Explanation: Under ASX Listing Rule 7.1, the Company may issue up to 15% of ifs ordinary
share capital in any 12 month rolling peried without Shareholder approval. Shareholder approval
is being sought for the purposes of ASX Listing Rule 7.1 to enable the Compoany 1o issue these
securities without using its 15% placemeant capuacity.

Voting Exclusion: The Company will disregard any votes cast on this resolution by any person
who may pariicipaie in the proposed issue and any person who might obtain a benefii, except
a benefit solely in the capacity of a holder of ordinary securities, if the resolution Is possed, and
any associates of those persons.

Resolution 6 — Approval for the Salisfaclion of a Debt

To consider and, # thought fit, 1o pass, with or without amendment, the following resolution
as an erdinary resoiution:

“That, for the purposes of Listing Rule 10.11 of the ASX Listing Rules and for ail
other purposes, approval is given for the Company to alfof and issue 4,000,000
Shares at a deemed issue price of $0.05 each and 4,000,000 free attaching
Options to Change Holdings Ply Lid in salisfaction of a debt owed by the



Company to Change Holdings Ply Lid for consulfancy services on the terms and
conditions sef out in the Explanatory Statement.”

Short Explanation: Under ASX Listing Rule 10.11, the Company must not issue or agree 1o issue
equity securties to q related party without the approval of holders of ordinary securities {unless
an exception in Usting Rule 10.12 gpplies). The Shares and Options are to be issued to Change
Holdings Pty Lid, which is a related party of the Company.

Voling Exclusion: The Company will disregard any votes cast on this resolution by Chonge
Holdings Pty Lid and any of its associates.

DATED THIS 14 DAY OF NOVEMBER 2005
BY ORDER OF THE BOARD

=

STEPHEN L LAW
COMPANY SECRETARY

NOTES:

A Shareholder of the Company enfitled o altend and vole s entitled 1o appoint not more
than two proxies. Where more than one proxy i appoinied, each proxy must be appointed
to represent a specified proportion of the Shareholder’s voling rights. i the Shareholder
appoints two proxies and the appointment does not specify this proporfion, each proxy may
exercise half of the votes. A proxy need not be a Shareholder of the Company.

Where a voling exclusion applies, the Company need not disregard a vote if it is cast by @
person as a proxy for a pearson who is entifled to vole 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
enlifled to vote, In accordance with o direction on the proxy form to vote as the proxy
decides.

In accordance with Regulation 7.11.37 of the Corporations Regulations, the Directors have
set a date o delermine the identity of those entfitled 1o altend and vote at the Annudl
General Meeting. This date is close of business on 18 Deceamiber 20056,



EXPLANATORY STATEMENY
This Explanatory Stalement is an important document. it should be read carefully.
If you have any questions regarding the matters set out in this Explanatory Stalement or the
preceding Notice, please contact the Company, your stockbroker or other professional
adviser.

1. GENERAL INFORMATION

his txplanatory Stalement has been prepared for Shareholders in connection with
the 2005 Annual General Meeting of the Company 1o be held on 20 December

2005,
2. BUSINESS OF THE MEETING
21 Resolulion 1 - Remuneration Report

In accordance with Section 250R(2} of the Corporations Act, the Company must
pul o resolution that the Remuneration Report be adopted fo vote at the Annual
General Meeting. The vole on Resolution 1 is advisory only and does not bind the
Directors or the Company.

he Remuneration Report includes all of the Information required by Section 300A of
the Corporations Act, including:

{a) board policy for determining, or in relafion 1o, the nature and amount {or
vaiue, as appropriate} of remuneralion of Directors, secretaries and seniof
managers of the Company;

{e}} discussion of the relationship between such policy and the Company's
performance; and

(c) the prescribed details in relation to the remuneration of each Director and
certain executives.

A reasonable opportunity will be provided for discussion of the Remuneralion
Report at the Annual General Meeting.

2.2 Resoluiions 2 and 3 - Re-election of Directors
Mr Taylor was appointed to filt @ vacancy on the Board on 14 December 2004 and,
in accordance with the Company's Constifution, holds office only until the next

general meeting. He offers himself for election as a Director.

Mr Gould retires by rotation in accordance with the Company's Constitution and
offers himself for re-election.

Background details of each of the Directors are set out in the 2005 Annual Report.



2.3

Resoluiion 4 — Approval for the Aliotment and Issue of Shares
Background

The Company proposes making an offer of up fo 20,000,000 Shares at an issue price
of $0.05 per Share to raise up to $1,000,000 together with 20,000,000 free ottaching
Options by way of a prospecius or excluded offer placement {or boih} [Capital
Raisirig).

As disclosed in a lelter to ASX dated 31 October 2005, the Company has embarked
upon a 2 stage capial raising programme o restore ifs working capital
requirements to more satisfactory levels and 1o compensate for the loss of
$1,697,000 incurred for the 2005 financial year. The first stage, comprising a raising
of $150,000 has been completed and the proposed issue of 20,000,000 Shares fo
raise $1,000,000, if approved by Shareholders, will constitute the second stage.

in the interim, as previously disclosed, Directors are conducting negotiations for the
acquisition of another enterprise to enlarge the Company’s business base such that
revenues from operations will support the overheads associated with being o isted
entity.

ASX Lisfing Rule 7.1

Under ASX Listing Rule 7.1, the Company must not issue more than 15% of its ordinary
share capital in any 12 month rolling period without Shareholder approval {unless an
exception in ASX Listing Rule 7.2 applies]. Shareholder approval is being sought for
the purposes of ASX Listing Rule 7.1 to enable the Company 1o issue more than 15%
of its ordinary share capital,

ASX Usting Rule 7.3 reguires that the following Information be provided to
Shareholders when seeking an approval for the purposes of ASX Listing Rule 7.1

{a) the Shares will be issued at an issue price of $0.05 per Share, The Options
are free oltaching;

{s} the maxdimum number of securities 1o be issued is 20,600,000 Shares and
20,000,000 free attaching Options;

{c] the Shares and free altaching Oplions will be issued no later than 3 months
after the date of the Annual General Meeting {or such lafer date fo the
extent permitted by any ASX waiver or modification of the Listing Rules);

{o} the Shares ssued will rank equally with the existing Shares on issue;

(e} the Options will be ssued on the ferms set oul in Seclion 2.4.1 of this
Explanatory Statement:

{fi it Is intended that the allotment of the Shares and Oplions will occuwr on
one date;
{e] the offer of the Shares and free attaching Cplions will be made by a

prospectus or excluded offer placement {or both]. The ideniity of the
aliottees of the Shares and Options is not yet known. None of the gliottees



2.4

will be related parties or associates of the Company.  The offer will be
underwritten by Kirke Securities Lid; and

g the Company Iinfends to use the funds raised from the issue of the Shares
and free attaching Options for the following purposes:

£} firstly, to pay costs associated with the Capital Raising, including
undarwriting fees equal to 6% of the funds raised; and

{ii} secondly, to repay existing debt and replenish working capital.
Resolulion 5 - Approval for the Alloliment and Issue of Securities
Background

As announced to ASX on 28 Cctober 2005, the Company has agreed o make a
private placement of 3,000,000 Shares and 3,000,000 free altaching Options to raise
additional working caplital and repay existing debis. These Shares and Oplions
have not been ssued as af the date of this Notlice but it is expected that the Shares
will be issued before the Meeting and the Options will be issued after the Meeting.

ASX Listing Rule 7.1

Under ASX Listing Rule 7.1, the Company may issue up to 15% of ifs ordinary share
capital in any 12 month roliing period without Shareholder approval.  Shareholder
approval is being sought for the purposes of ASX Listing Rule 7.1 1o enable the
Company 1o issue these securifies without using its 15% placement capacity.

ASX Listing Rule 7.3 requires that the following information be provided to
Shareholders when seeking an approval for the purposes of ASX Listing Rule 7.1

{ci) the Shares will be ssued ab an issue price of $0.05 per Share and the
Options will be ssued for free on a one-for-one basis;

{s} the maximum number of Shares 1o be ssued is 3,000,000 and the maximum
number of free ataching Options 1o be issued is 3,000,000;

{c] the Shares and Options will be Bsued no later than 3 months affer the date
of the Annual General Meeting [or such iater date 1o the extent pearmitied
by any ASX waiver or modification of the Listing Rules). H is anticipated
that the Shares will be isued prior fo the dale of the Annual General
Meeting and the Options wilt be issued after the dote of the Annudl
General Meeting:

{o} the Shares ssued will rank equally with the existing Shares on issue;

(e} the Options will be Bsued on the terms and conditions set out in section
2.4.1 below;

{fi if is infended that the allotment of the Shares will occur on one date ond

that the allotment of the Options will occur on one dale {following the
allotment of the Shares);
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(h

the Shares and Opfions will be issued to the following entities, none of
which s a related party of the Company:

AlloHtee No. of Shares No. of Options
Monacan Nominees Pty Lid 1,500,000 1,500,000
Pilage Investmenis Pty Lid 750,000 750,000
Hillside Investments (WA) Pty Lid | 750,000 750,000

the Company intends to use the funds raised from the issue of the Shares
($150,000] to replenish working capital and dischorge existing debt {refer
o Section 2.3).

Terms and Condilions of Options

he terms and conditions of the Options are as follows:

(@)

{s}

{c)

()

the Options shall expire at 5.00pm [WST} three years after thelr date of issue
(Expiry Dafe);

the amount payable on the exercise of the Oplions will be $0.05 for each
Option exercised;

the Opftions may be exercised wholly, or in part, by notfice in writing to the
Directors of the Company given prior o or on the Explry Date. Any notice of
exercise of an Option will be deemed o be dated as gt the last day of the
month on which the Company receives the notice;

an Option may be tfransferred at any time prior o the BExpiry Date;

there are no participating rights or entilements inherent In the Options fo
participate in any new issue of bonus issue of securities which may be
offered 1o the Shareholders of the Company from fime 1o time prior to the
expiry date. Option holders will have the right fo exercise their Options priof
o the date of determining enfilement 1o any capilal issue made o the
then existing shareholders of the Company made during the currency of
the Options. In this regard, Option holders will be given at least 10 business
days before the book closing date {fo determine entitlements to this issue)
to exercise the Oplions;

in the event of any reconstuction {including consolidation, sub-division,
reduction or retumn} of the issued capital of the Company the number of
Options of the exercise price of the Opfions or both shall be reconstructed
[as appropriate} in a manner which will not result in any benefits being
conferred on Option holders which are not conferred on Shareholders; and
[subject to the same provisions with respect 1o rounding of entilements Qs
sanclioned by the meeting of Shareholders approving the reconstruction of
capital] in all other respects the terms for the exarcise of Options will remain
unchanged;

Options not exercised by the Expiry Date will automatically expire; and
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g if any Options are exercised within 12 months of their date of issue then on
exercise of each such Option, the holder will receive an additional free
Option on the same terms and conditions as the Optlion exercised, except
that the amount payable on the exercise of the addifional free Option will
be 15 cents for each Option exercised.

Resolution 6 — Satisfaction of a Debt
Background

As disclosed in the Company's PO prospectus, the Company entered into a
consultancy agreement with Change Holdings Ply Lid {Change Holdings) (on entity
associated with Mr Kim Gardner, a Birector] pursuant o which Mr Kim Gardner was
engaged as Chief Executive Officer and as an executive Director of the Company
(Agreement]. Change Holdings is owed in excess of $200.000 in consultancy fees
pursuant fo the ferms of the Agreement {Change Debt]. Change Holdings has
agreed with the Company that the Change Bebt can be satisfied in full by the issue
of 4,000,000 Shares at a deemed issue price of $0.05 per Share and 4,000,000 free
attaching Options {the same issue price of the Shares and free attaching Options to
be ksued pursuant to the placement, the subject of Resolution 5).

Accordingly, the Company seeks Shareholder approval 10 issue Shares and free
attaching Opftions o Change Holdings in satisfaction of the debt.

ASX Listing Rule 1011

Listing Rule 10.11 requires a Bsted company to obtain shareholder approval by
ordinary resolution prior 1o the issue of securities to ¢ related party of the Company.

if Resolution & is passed, Shares and Optlions will be issued to Change Holdings.
Change Holdings i a related party of the Company by virtue of the fact that it is
controlled by Mr Kim Gardner. For this reason, Shareholder approval under Listing
Rule 10.11 s reqguired prior to issuing the Shares and Options to Change Holdings.

Approval pursuant 1o Listing Rule 7.1 s not required in order 1o issue the Shares and
Options as approval s being oblained under Listing Rule 10.11. Shareholders should
note that the issue of Shares and Options o Change Holdings will not be included in
the 15% calculation for the purposes of Listing Rule 7.1.

For the purposes of Listing Rule 10.13, the following information i provided in relation
1o the ssue of Shares to Change Holdings:

{a) the dllottee of the Shares and Opfions is Change Holdings, an entity
controlled by Mr Kim Gardner {a Director);

s} the moxdimum number of securities fo be issued is 4,000,000 Shares and
4,000,000 Options;

{c) the Shares and Ophons will be issued not lafer than 1 month after the
date of the Annual General Meeting {or such laler date as permitted by
any ASX waiver or modificalion of the Listing Rules] and it is anticipated
that the Shares and Oplions will be Bsued on one dale;



e} the Shares will be issued al a deemed issue price of $0.05 each. The
Opticns are free atfaching to the Shares {the same terms as the
placement the subiect of Resolution 5);

= the Shares issued will rank equally with the existing Shares on issue;

{fi the Oplions will be issued on the terms set oul in Section 2.4.1 of this
Explanatory Stalement; and

{e} no funds will be raised from the issue of the Shares and Options as they
are being issued in salisfaction of o debt owed by the Company to
Change Holdings in excess of $200,000 pursuant to the ferms of the
Agreement.

ENQUIRIES
Shareholders are invited to contact the Company Secretary, Mr Stephen Law, on

{02} 9505 2300 if they have any guerties in respect of the matters set out In this
Notice.

10



GLOSSARY

2005 Annyal Report means the Company’s annual report for the yvear ended 30 June 2005
which is available on the ASX announcements pliatform.

Annwal General Meeting means the meeting convenad by the Notice.

ASX meons Australian Stock Exchange Limited.

ASX Listing Rules and Listing Rules means the listing rules of ASX.

Company and franserv means Transerv Australia Limited [ABN 68 079 432 7964).

Constitution and Company’s Constitution means the constitution of the Company as ol the
date of the Annual General Meeting.

Corporations Act means the Corporations Act 2001 {Cih).

Directors means the directors of the Company.

ESY means Eastern Standard Time.

Explanatory Statement means the explanatory statement 1o the Notice.
Nofice means the notice of meeling.

Option means an option o acauire ¢ Share on the lerms and condifions set out in section
2.4.1 of the Explanatory Statement.

Remuneration Report means thal seclion of the Directors’ Report under the heading
"Remuneration Report™ set out in the 2005 Annual Report.

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

Shareholder means o holder of Shares.



PROXY FORM

APPOINTMENT OF PROXY
TRANSERV AUSTRALIA LIMITED
ABN 68 079 432 796

ANNUAL GENERAL MEETING
i/We
being o Member of Transerv Austraiic Limited entitled fo oitend and vote af the
Meeting, hereby
Appoint

Name of proxy

or fcifing the person so named or, if no person is named, the Chairman of the Mesling or the Chairman's
nomines, 1o vote in accordance with the following directions or, if no directions have been given, as the
proxy sees fit af the Annual General Meefing to be held at 45 Ventnor Ave, West Perth, Westem Australia
005 af 10:30am (WST} on 20 DBecember 2005 ond af any adjournment thereof.

Voting on Business of the Annual General Meeting
FOR AGAINST ABSTAIN

Resclution | Adopftion of Remuneration Keport

Resclution?2 Re-glection of Mr Jesse Tayior

Resclution3  Re-election of Mr Robert Gould

Resclution 4 Approvd for the Allotment and Issue of Securities

Resclution 5 Approvd for the Allotment and Issue of Securities

HEEp NN
HEEp NN

Resclufion & Satisfaction of Debt

OR

D HEEp NN

if you do not wish to direct your proxy how o vole, please place a mark in this box

By marking this box, you acknowledge that the Chairman of the Annual General Meeting moy exercise
your proxy even though he has an inferest in the outcome of that resclution and votes cast by him other
than as proxy holder will be disregarded because of the interest. The Chaimaon infends fo vote in favour of
all of the resclutions.

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 WILL BE DISREGARDED.

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

if two proxies are being appointed, the preportion of voling rights this proxy represents is

Signed this day af 2005

Individuals and joint holders Companies {affix commeon seal if appropriate}
Signature Director
Signature Director/Company Secretary
Signature Sole Director and Scle Company Secratary

%



TRANSERV AUSTRALIA LIMITED
ABN 68 079 432 794

Instructions for Compieting ‘Appointment of Proxy’ Form

A member entitled to altend and vote at a Meeting is entitled 1o appoint not more
than two proxies to alfend and vote on their beholf. Where more than one proxy is
appointed, such proxy must be allocated a proportion of the member's voling
rights. It the shareholder appoinis two proxies and the appoiniment does not
specify this proportion, each proxy may exercise half the votes.

A duly appointed proxy need not be a member of the Company. In the case of
joint holders, all must sign.

Corporate shareholders should comply with the execution requirements set out on
the Proxy Form or oiherwise with the provisions of Section 127 of the Corporations
Act. Sechion 127 of the Corporations Act provides that a company may execute o
document without using its common seal if the documenti is signed by:

. 2 directors of the company;
. a director and a company secretary of the company; or
. for a proprietary company that has a sole director who B8 also the sole

company secretary — that direcior.

For the Company to rely on the assumptions set out in Section 129(5) and {6} of the
Corporations Act, a document must appear 1o have been executed in
accordance with Section 127{1] or {2}. This effectively means that the status of the
persons signing the document or withessing the affidng of the seal must be set out
and conform to the requirements of Section 127{1} or {2 as applicable. In
parficular, a person who withesses the affiing of a common seal and who s the
sole director and sole company secrefary of the company must state that next to
his or her signature.

Completion of a Proxy Form will not prevent individual shareholders from attending
the meeting in person I they wish. Where a shareholder completas and ledges @
valid proxy form and attends the meeting in person, then the proxy's authority to
speak and vote for that shareholder is suspended while the shargholder is present at
the meeting.

Where a Proxy Form or form of appointment of corporate reprasentative is lodged
and i execuled under power of altorney, the power of atiomey must be lodged in
fike manner as this proxy.



