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1V being & membens of MeMilan Shakespeare Limited and entiled to attend and vote hereby appoint
the Chairman

Securityholder Reference Number (SRN)

{f you are not appointing the Chairman of the Meefing as

- your proxy please wiite here the full name of the individual or -
of the Meefing OR body corporate {excluding the registered Securityholder) vou

(mark with an X} are appointing as your proxy.

or failing the individual or body corporata named, or if no individuat or body corposate is samed, the Chairman of the Mesling, ag myfour prosy 1o acl gesarstdy ot the mestlisg on myfowr behalf and to vote in

zocordanse with Be following directions for # no directions have been given, ag e proxy sees it) at Be Anncal General Meating of MeMillan Shakespears Limited to be held 51 Lovel 4, 321 Exaibiinn Straet,
Melbourne WG 3000 on Trhuraday, 26th Oclobar 2006 at 10.00arm and 2t sy adjousmeant of that rmeating.

IPCRTANY: FOR ITEM 5 BELOW

i the Chaizman of the Masting is your nominated prosy, or may be appoisied by defaslt, and yoo Bave nod directed your prowy how to vote on #em 5 below, please piace s maxin
tis box. By marking this box you acknowledge tha! the Chairman of the Meeting may exercize your proxy even if ke has an interest in the outoame of that ller and Sat votes
cast by him, other thas as prowy holder, would be disregarded becauge of Bt interesl, 1Fou do not madk this br, and yoo Bave not directed your proxy how to vole, the
Chairraan of the Mesting witl nod cast your votes oz llern 5 and your voles will not be eounted in cormputing the required mafosdty i a pall is called on this Sern. The Chairman of
the Meeting infends to vote unditeched proxies in favour of ltem 5.

Voting directions to your proxy - please mark to indicate your directions

For Against  Abstain*

em 2 Vo adopt the Remuneration Report for the financial year ended 30 June 2008

Hem 3 Re-alaction of Mr John Bennetls as a Direcior

em 4 Re-slection of Mr Graeme McMahon as a Direclor

Hem 5  Renewal of Approval of the Mchiian Shakespeare Limited Employee Option Plan

In addition to the intentlon advised above, the Chairman of the Meeting intends to vote undirected proxies in favour of each of the ather iterns of business.
* i you mark ihe Abstain box for a particutar Hem, you are directing your proxy not to vote on your behaif or a show of hands or on a poll and your votes will not be counted in
computing the required majority on & polt.

Appointing a second Proxy

W wash o appoint & second proxy

Rark with an X' i vou

wish to appoint & second AND
proxy.

Slate the percentage of vour voling rights or the number

PLEASE SIGN HERE  This section must be signed in accordance with the instructions overleaf fo enable your directions to be implemented.

indmdual or Securiiyhoider 1 Securityhoider 2 Securitvhoider 3

izzdmdualiSoie Director and Birector DlrectoriComparzy Secn-:-tary
Sole Company Secretary
In addition to signing the Proxy form in the above box{es) please provide #he information helow in case we need to contact you.

Contact Name Contact Daytime Telephone Date

B vvs 5PR +
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How to complete the Proxy Form

1  Your Address

This Is your address as il appears on the company’s share register. If this information is incorrec!, please mark the box and make the comrection on the
form. Securifvholders sponsored by a broker {in which case your reference number overleal will commence with an "'} should advise your broker of any
changes. Please note, you cannot change ownership of your securities using this form.

2  Appointment of a Proxy
{f yous wish to appoin the Chairman of the Meefing as your proxy, mark the box. i the individual or body corporate vou wish to appoint as your proxy s
someone other than the Chairman of the Meeting please write the full name of that individual or body corporate in the space provided. If you leave this
section blank, or vour named proxy does not attend the meeting, the Chairman of the Meefing will be your proxy. A proxy need nof be a securityholder of
the company. Do not write the name of the issuer company or the regisiered securityholder in the space.

3  Votes on ltems of Business
You may direct your proxy how to vole by placing a mark in one of the three boxes opposite each item of business. All your securities will be voted in
accordance with such a direction unless you indicale only a portion of voling rights are fo be voted on any item by inserfing the percentage or number of
securities you wish fo vote in the appropriate box or boxes. H you do not mark any of the boxes on a given Hem, your proxy may vote as he or she
chooses. If you mark more than one box on an item your vole on that ilem will be invalid.

4  Appointment of a Second Proxy
You are entified to appoint up fo bwo proxies fo aflend the meefing and vole on a poll. If you wish fo appoint a second proxy, an additional Proxy Form
may be obiained by telephoning the company's share registry or you may copy this form.

To appoint a second proxy you must:

{a} indicate that you wish to appoint a second proxy by marking the hox.

(b on each of the firsi Proxy Form and the second Proxy Form state the percentage of vour voling rights or number of securities applicable fo that
form. H the appoiniments do not specify the percentage or number of votes that each proxy may exercise, each proxy may exercise half your
votes. Fractions of votes will be disregarded.

{c}  refurn both forms together in the same envelope.

5 Signing Instructions

You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, all of the securityholders should sign,
Power of Attorney: to sign under Power of Altorney, you rmust have already lodged this document with the registry. If you have not

previously lodged this document for notation, please affach a certified photocopy of the Power of Attorney fo this form
when you refum it

Companigs; where the company has a Sole Direclor who is also the Sole Company Secrefary, this form must be signed by that
person. ifthe company (pursuant to section 2044 of the Corporations Act 2001} does not have a Company Secretary, a
Sole Director can also sign alone. Giherwise this form must be signed by a Director jointly with either another Direclor
or a Company Secrefary. Please indicale the office held by signing in the appropriate place.

if a represeniative of a corporate Securityholder or proxy Is fo atlend the meeting the appropriate "Certificate of Appointment of Corporate
Representative” should be produced prior to admission. A form of the certificate may be obiained from the company's share regisiry or a
www.computershare.com.

Lodgement of a Proxy

This Proxy Form {and any Power of Atforney under which it is signed} must be received af an address given below no later than 48 hours before the
commencement of the meeting at 10.00am on Thursday, 26th Cclober 2006, Any Proxy Form received after that fime will not be valid for the scheduled
meeting.

Decuments may be lodged using the reply paid envelope or:

N PERSON Registered Cffice - Locked Bag 18, Collins Street East, MELBOURNE VIC 8008 AUSTRALIA
Share Regisfry - Computershare investor Services Ply Limited, Yarra Falls, 452 Johnsion Sireef, Abbotsford VIC 3067 Australia
BY MALL Registered Cffice - Locked Bag 18, Collins Street East, MELBOURNE VIC 8003 AUSTRALIA

Share Registry - Computershare Investor Services Ply Limited, GPO Box 242, Melhourne VIC 3001 Ausfralia
BY FAX 8139473 2555



20 September 2008

Dear Shareholder

McMILLAN SHAKESPEARE LIMITED
ANNUAL GENERAL MEETING

The 2006 Annual General Meeling of McMillan Shakespeare Limited &5 fo he held on Level 4, 321 Exhibition
Street, Melbourne, Victoria, Australia on Thursday, 26 Oclober 2006 at 10.00am {Ausiralian Eastern Standard
Time).

Please find enciosed the Nofice of Meeting, Explanatory Notes and Proxy Form for vour information,

At the meeting, the Chief Executive Officer and | will comment briefly on the Company's performance for the
financial year ended 30 June 2008, The items of business sef out in the Notice of Mesting will then be
ransacted, Please also refer o the enclosed 2006 Annual Report for further information,

linvite you 1o join the Board members for fight refreshments at the conclusion of the meeting.

If you plan fo attend the meeling in person, please bring your Proxy Form o facilitate your registration, i you
are not able fo atlend the mesting in person, please complete and refurn the enclosed Proxy Form back fo us.
The instructions for voting by proxy or in person are set out in the Information for Shareholders seclion on
nage 2 of the Notice of Meeting.

| look forward {o seeing vou at the meeling,

Yours sincerely
~

(Lo O

Ronaid Pifcher
{hairman

Encls
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Notice of Annual General Meeting

Notice is given that the Annual General Meeting of McMillan Shakespeare Limited {A.CN. 107 233 983) will be held on Level 4,
321 Exthibition Street, Melboume, Viclora, Australia on Thursday, 26 October 2008 at 10:00am {Australian Eastem Standard Time).

The Explanatory Memorandum that accompanies and forms part of this Notice describes in more delall the malters fo be
considered. Please ensure that you read the Dxplanatory Memorandum in full
Ordinary Business

. Einancial Reports

To receive and consider the Financial Report, the Direclors’ Report and the Independent Auditor Report for the financial
year ended 30 June 2006.

2 Remuneration Report
To adopt the Remuneration Report for the financial vear ended 30 June 2006,

Please note that the vole on this resolufion is advisory only and does not bind the Directors or the Company.
3 Re-election of Mr John Bennetts as a Director
To consider and, if thought fit, pass the following as an ordinary resolution:
That Mr Bennefts who relires pursuant fo clause 20.3 of the Constitution of the Company and who, being
eftgible, offers himself for re-election, be re-elected as a director of the Company.
4, Re-election of Mr Graeme MchMahon as a Director
To censider and, if thought fit, pass the following as an ordinary resclution:

That Mr McMahon who refires pursuant fo clause 20.3 of the Constitution of the Company and who, being
eftgible, offers himself for re-election, be re-elected as a director of the Company.

Special Business
5 Renewal of Approval of MclMilan Shakespeare LimBed Employee Option Plan

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

That for the purposes of ASX Listing Rule 7.2, Exceplion 8(bj, and for all other purposes, the
Shareholders approve the issue of securffies by the Company under the McMilfan Shakespeare
Limited Employee Qplion FPlan® as an exceplion to ASX Listing Rule 7.1,

Voting Exclusion Statement
The Company will disregard any voles cast on item 5 by any Director or any of his associates. The Company need not,

however, disregard a vole if

{a) i is cast by a2 person as proxy for a person who is entifled fo vole, in accordance with the direclions on the proxy
form; or

(b it is cast by the person chairing the meeling, as proxy for a person who is entifled fo vote, in accordance with the
direction on the proxy form 1o vole as the proxy decides.

By Order of the Board

Q»._sz.,- el L)\a,

Paul McCluskey
Company Secrelary
Melbourne, 20 Sepfember 2006
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Information for Shareholders

1. Entittement to attend and vote
For the purposes of Regulation 7.11.37 of the Corporations Regufations 2001, the Direclors have delernined that the
voling entitlements for the purposes of the Meeling will be based on the registered holdings as at 7:00pm (Austraian
Lastern Standard Time) on Tuesday, 24 October 2006,

You may vole by altending the Meeting in person, by proxy, atfomey or authorised representative,

2. Voting by Proxy

Lach Shareholder has a right 1o appoint a proxy.,

A proxy form and a reply paid envelope have been enclosed for Shareholders with this Notice, I an addifional proxy
form is required, the Company's share registry, Computershare invesior Services Ply Limited, will supply it on request
{Telephone: +61 3 9418 4000},

A proxy need not be a Shareholder,

A Sharsholder, who is entiled fo cast 2 or more voles, may appoint 2 proxies and may specify the proportion or
number of voles each proxy is appointed fo exercise. If no such proporfion or number is specified, each proxy may
exercise half of your voles. Fracions of votes wil be disregarded.

Proxies given by corporate Shareholders must be execiled in accordance with their constitulions or under the hand of
a duly authorised officer or attorney.

To be effective, the Company must receive the completed proxy form and, if the form i signed by the Shareholder's
attorney, the authority under which the proxy form is signed {or a cerlified copy of the authorily), by no later than
10:00am {Australian Eastermn Standard Time} on 24 Cclober 2006

. at s registered office at Level 4, 321 Exhibition Street, Melbourne, Victoria, Austratia 3000
. by facsimile fo its registered office on fax number +61 3 9635 0060, or

. at its share registry, Computershare Investor Senvices Ply Limited, GPO Box 242, Melbourne, Victoria, Australia
3001 or by facsimile on fax number +61 3 9473 2555,

Any revocations of proxies must be received at one of these places before the commencement of the Meeting, or at
the registration desk for the Meeting at Level 4, 321 Exhibition Sireet, Melbourne, Victoria, Australia from 9.30am on
the day of the Meeling.

For more information conceming the appointment of proxies, please refer lo the reverse side of the enclosed
proxy form.

3 Voting in person

Shareholders, or their atforneys, who plan fo atfend the meeting are asked to arrive af the venue 30 minutes prior fo
the fme designated for the meeting, if possible, so that their holding may be checked against the share register and
attendances recorded. Altorneys should bring with them an original or cerlified copy of the power of atforney under
which they have been authorised o aflend and vote af the meeling.

MoMELLAN SHAKESPEARE LIMITED {2006 NOTICE OF MEETING) PAGE 2

MBS WP 14201 TR00M1 G003



A comporation, which I8 a shareholder, may appoint an individual to act as its representative and o vole In person at
the meeting. The appointment must comply with the requirements of section 250D of the Comporations Act.  The
representative should bring fo the Meeling svidence of his or her appointment, including any authority under which it is
signed, unless previously given fo the Company's share regisiry.

4. Voting Intentions

The Chairman intends fo vole in favour of all resolutions on the agenda in respect of undirected proxy votes where the
Chairman is appointed as proxy.

5. Definitions

Words that are defined in the Glossary have the same meaning when used in this Notice unless the confext requires,
or the definitions in the Glossary provide, otherwise.
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Explanatory Notes on the ltems of Business

{tem 1: Elnancial Reporis
Pursuant to section 317 of the Comporations Acl, the Finandal Report, Directors’ Report and Auditor's Report of the Company
for the financial year to 30 June 2006 will be [aid before the Meeting. There is no requirement for a formal resolution on this

item of business. However, the Shareholders will be given the opporunily to raise questions or comments on the Reports af
the Mesting.

{tem 2: Remuneration Report

Pursuant o section 250R of the Corporations Act, a resolution must be puf fo the Shareholders that the Remuneration Report
be adopled. The vole on this resolution is advisory only and does not bind the Direclors or the Company. However, the
Board will 1ake the outcome of the vole info considerafion when reviewing the remuneration praclices and policles of the
Company.

The Remuneration Reporl is sel ouf on pages 5 to 8 of the Company's 2006 Annual Reporl.  The Remuneration Report:

. explaing the Board's policies in relation fo the nature and level of remuneration paid fo Direclors, the company
secrefary and groun execulives;

. discusses fhe link between the Board's policies and the Company's performance;

. provides a summary of performance conditions, explaining why they were chosen and how performance is measured
againgt them:

. sets out remuneration detalls for each Director and group executive; and

. makes clear that the basis of remunerating non-execuive Direclors is distinet from the basis for remunerafing group
executives, including the Chief bxecutive Officer,

A reasonable opportunity will be provided fo the members for discussion of the Remuneration Report af the Meeling.

ltem 3: Re-election of Birector retiring by rotation under the Constitution of the Company

John Bennets B E¢, LiB

Non-Executive Direclor since December 2003

Member of the Audif & Risk Management Commilies
Member of the Nomination & Remuneration Commitfee

Pursuant 1o clause 20.3 of the Constitution of the Company relating 1o the refirement of directors, Mr Bennells will refire by
rofation at the Meeting and will offer himself for re-election.

Mr Bennetfs is a principal and founder of the private equity group, Mooroolbark wvestments Py Limited. He is also a founder
and director of Cellestis Limited (since 2001} {a position thal he holds along with another Director, Mr Ronald Plicher} and is a

director of various companies within the IC Fith Group (2 position that he holds along with another Direclor, Mr Ross
Chessarl), He I also a direclor of Agla Pac Consulling Py Limited, which provides legal advice and corporate advisory
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services 1o a range of companies in Australia and Asia.  Prior fo the establishment of the Moeoroolbark Group, he was Group
Legal Counsel and Company Secrefary of Datacraft Limited. Before joining Datacraft Limiled, he pracliced as a solicifor.

Mr Bennelfs, through a controlled enfily, owns approximaiely 8% of issued capital in the Company.
Hem 4: Re-election of Director retiring by rotation under the Constitution of the Company

Graeme McMahon FOPA, FAIM, FRAL FOIT
independent Non-Execufive Direcfor since March 2004
Member of the Audit & Risk Management Commiftee
Member of the Nomination & Remunaration Commitfee

Pursuant 1o clause 20.3 of the Constifufion of the Company relating fo the retirement of directors, Mr McMahon will retire by
rotation at the Meeting and will offer himself for re-election.

Mr Graeme MchMahon is a direcor of 358R Holdings Ply Limited and Expo Hire {Aust) Ply Limited. He is also a member of
the Queensland Ausiralian Football League Commission.  Unfit recently, Mr McMahon served as a Member of Councl af
La Trobe University and, upon completion of his § vear tern, was appointed as an Adiunct Professor.  Mr McMahon was the
Chairman of the Lssendon Football Club, a position that he held for 7 vears and the Managing Director and Chief Executive
Officer of Anselt Australia Group until 1986, He is a Fellow of the CPA of Australia, a Fellow of the Roval Aeronautical
Sociely and a Fellow of the Charlered Institute of Logistics and Transporl,

Under ASX guidelines, Mr McMahon s considered o be independent,

Hem 5: Renewal of Approval of Employee Incentive Option Plan

The Compary implemenied the Oplion Plan in March 2004, pursuant fo which # has issued Options o eligible employees in
order fo provide them with an incentive fo perform. A summary of the terms of the Oplion Plan is annexed o this
Explanatory Memorandum,

Listing Rules 7.1 prohibits the Company from issuing more than 15% of the issued capital of the Company in any 12 month
period without Shareholder approval unless the issue is within cerlaln exceptions sel out in Listing Rule 7.2, Under Exception
8b) of Lisfing Rule 7.2, an issue of securfies under an employes incentive scheme IS an exceplion fo Lisling Rule 7.1
within three years before the date of issue, shareholders have approved the issue of securifies as an exceplion fo Lisling Rule
7.1

Accordingly, Shareholder approval is sought for the issue of the Oplions fo eligible emplovess of the Company {and Shares
issued upon exercise of those Opfions} for the purposes of bxception 8(b) of Listing Rule 7.2, If approval is given, securifies
issued under the Option Plan will be exempt from counting fowards the 15% of the issued capital of the Company that can be
issued in any 12 month period without Shareholder approval under Listing Rule 7.1,

Since the date of the Company's listing on the ASX, 1,845,000 Options have been issued under the Opfion Plan and 258,819
Shares have been issued as a resull of the exercise of those Options. 583,430 Shares were also issued under the Employee
Share Plan upon the Company's listing on the ASX. Other than the Opfion Plan, the Company does not curently have any
other employee equity incentive schemes and has not made any issues fo a Director under the Gplion Plan,
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Glossary

in this Nofice and Explanatory Memorandum:

ASX means Austrafian Stock Exchange Limited;
Board means the board of directors of the Company;
Company means MoMillan Shakespeare Limited,

Corporations Act means Corporations Act 2001,

Directors mean the directors of the Company and Director means any of them;

Explanatory Memorandum means the explanatory memorandum that accompanies, and is incorporated as parl of, this Notice,
Glossary means this glossary,

{isting Rules means the listing rules of the ASX

Meeting means the general meeting of the members of the Company convened by this Notice,

Nofice means this Notice of General Mesting,

Option Plan means the McMillan Shakespeare Limited Employee Option Plan,

Options mean options o acouire Shares;

Quotation means offical quolation by the ASX;

Shareholders means the holders of shares in the Company, and

Shares means fully paid ordinary shares in the capilal of the Company.
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Attachment

The terms and conditions of the Oplion Plan are summarised below. The summary is not a complete description of the terms
of the Option Plan. A copy of the Opfion Plan may be inspected at the registered office of the Company during normal
business hours by prior appointment,

Eligibility

Under the Option Plan, the Board may offer options to full or part time employees, officers {including Directors) and, should
the Beard resolve, consultants and contractors of the Company {or any of its related bodies corporate).

Grant of Options

Options may be granted free of charge to efigible persons in accordance with the ASX Listing Rules. The Company will not
apply for Quotation of any Options issued under the Option Plan.

Limit on Offers
An offer must not be made under the Opfion Plan I
. the number of Options on offer; plus

. the total number of Shares that would have been issued under all cutstanding Opfions that have not been lenminated,
exercised or expired; plus

: the total number of Shares issued during the previous 5 years pursuant fo the Oplion Plan or any employee share
plan; but

. disregarding offers made under a disclosure document, offers made oulside Australia and offers that do not require
disclosure,

would exceed 8% of the fotal number of Shares on issue af the time the offer was made.
Exercise Period

Subject to the satisfaclion of any applicable exercise condiions before Optlons can be exercised, Opfions are exercisable
during the Cplioh exercise period specified by the Board al the time of Issting the Oplions.

Exercise of Options

Options are exercisable by paying the exercise price for the Options exercised. The exercise price is determined by the Board.
Each option entitles the holder to subscribe for one Share. The Shares allotied upon exercise of the Optlions rank equally in
all respects with all other Shares. The Company will apply for Quolation of those Shares after they are issued.

New Issues of Securities

An option holder will not be entitled fo participate in new issues of Shares or other securities made by the Company o the
Shareholders unless the Options ars exercised before the record date for determining entiiements to the issue.

Capital Reorganisations

if there 18 a reorganisation of the capilal of the Company, the number of Options andfor the exercise price of the Options will
be correspondingly reorganised in a manner that is necessary fo comply with the ASX Listing Rules in force at the relevant
fime.

Assignment

Options may only be assigned with the prior approval of the Board.
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