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27 October 2004

Companies Announcement Office
Australian Stock Exchange Limited
20 Bridge Street

SYDNEY NSW 2000

Dispatch of Annual Report and Notice of Annual General Meeting

The company advises that it has dispatched its year 2004 Annual Report to members, together with the Notice of
Annual General Meeting.

The Annual Report comprises only the financial documents already given to the ASX. A copy of the Annual
Report, Notice of Annual General Meeting and accompanying Explanatory Statement is attached.

N J Bassett
Company Secretary



MGM WIRELESS LIMITED
ABN 93 091 351 530

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Shareholders of MGM Wireless Limited will
be held at 1.00pm on Monday, 29 November 2004 at the Majestic Roof Garden Hotel, 55 Frome
Street, Adelaide, Scuth Australia.

Ordinary Business

1.

To receive and consider the Financial Report and the Reporis of the Directors and Auditors
thereon for the year ended 30 June 2004,

Resolution 1: Re-election of Direcior
To consider and, if thought fit, to pass the following resolution:
That Mr Richard S Sciano, who relires by rotation in accordance with the company's

Constitution and having offered himseif for re-election and being eligible, is hereby re- elected
as a director of the company.

Special Business

3.

Resolution 2. Ratification of Placement - 2 June 2004

That, for the purposes of ASX Listing Rule 7.4 and for all other purposes, the prior issue and
allotment of 14,000,800 fully paid ordinary shares in the capital of the Company at an issue
price of 1.5 cents each to the parly listed in the Explanatory Stalement accompanying this
Notice of Annual General Meeting and otherwise on the basis set cut therein, is ratified and
approved.

The Company will disregard any votes cast on this resolution by the party who participated in the issue as
listed in the Explanatory Statement and any associate of them. However, the Company need not disregard
a vote 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 20th day of October 2004
By Order of the Board

N J Bassett
Company Secretary

Proxies

For the purposes of determining voting entilements at the annual general meeting, Shares will be
taken to be heid by persons whe are registered as holding Shares at 5.00pm on 26 November 2004,
Accordingly, fransactions registered after that time wil! be disregarded in determining entiflements {o
attend and vote at the annual general meeting.

Proxy and Voting Entilement instructions are included on the Proxy Form accompanying this Notice
of Annual General Meeting.




MGM WIRELESS LIMITED
ABN 93 091 351 530

EXPLANATORY STATEMENT

1. INTRODUCTION

This Explanatory Statement has been prepared for the information of members of MGM Wireless
Limited {"the Company”} in connection with the special business toc be conducted at the annual
general meeting of members to be held at the Majestic Roof Garden Hotel, 55 Frome Sireet,
Adelaide, SA on Monday, 29 November 2004 af 1.00pm.

This Explanatory Statement forms part of and should be read in conjunction with the accompanying
Notice of Annual General Meeting.

2. RATIFICATION OF PLACEMENT - 2 June 2004 {Resclution 2}

ASX Listing Rule 7.1 refevantly provides that the prior approval of the shareholders of the Company is
required o an issue of equily securities if the securities will, when aggregated with the securities
issued by the Company during the previcus 12 months, exceed 15% of the number of securities on
issue at the commencement of that 12 month period.

The issue and allotment of shares outlined in resolution 2 did not exceed the 15% Hmit, however, ASX
Listing Rules 7.1 and 7.4 provide that, where a company in general meeting ratifies an issue of equity
securities the issue will be freated as having been made with approval for the purpose of ASX Listing
Rule 7.1, thereby enabling the company to issue further equity securities without exceeding the 15%
in 12 months limitation.

Shareholder approval is sought so as fo refresh the Company's 15% eqguity security placement timit
pursuant to ASX Listing Rule 7.1,

Resolution 2 of the Notice of Annual General Meeting proposes the ratification for the issue and
alictment of 14,000,000 Shares, thereby satisfying the requirements of ASX Listing Rule 7 .4.

In compliance with the information requirements of ASX Listing Rule 7.5 members are advised of the
foliowing particulars in relation to the placement:

{a) Number of securities allotted:
14,000,000 Shares
{b) Price at which the securities were issued:
1.5 cents per Share
{c) Terms of the securilies:
The Shares rank equally in all respects with the existing Shares on issue.
{d} Name of the allotiee:
Taycol Nominees Py Lid - 14,000,000 Shares
{e} Intended use of funds raised:
The purpose of the issue was o provide additional working capital for the conduct of the
company’'s current and fulure activities and to assist in the marketing of “Message You’ o

Australian Schools.

-End-



PROXY FORM

MGM WIRELESS LIMITED
ABN 93 091 351 530

Flease refurn this proxy to:
The Secretary

MGM Wirsless Limited
Suite 66

128 Hindley Street
Adelaide SA 5000

being a shareholder{s) of MGM Wireless Limited

HEREBY APPOINT

or failing him, the Chairman as my/our proxy o vote for me/us on myfour behaif at the Annual General
Meeting of the Company, to be held at 1.00pm on Monday, 28 November 2004, and at any
adjournment thereof in respect of;

« the whole of myfour shares

e of myfour shares

* Please deleie whichever is not required. if no deletion is made and the number of shares is not
inserfed and only one proxy is appointed, it will be assumed that the proxy is for all the shares
registered in the name of the sharehoider.

This form is to be used o vote on each of the Resolutions set out overleaf.

Signed this day of 2004,

if the member is an individuai or joint holder

Signed by

Usual Signature Usual Signature

if the member is a company

Signed in accordance with the constitution of the company {(affix common seal if appropriate}

Director/Sole Director ~ Director/Secretary ~ Sole  Director and  Sole
Secretary



RESOLUTIONS TO BE PROPOSED

1 Re-election of Director - Mr Richard § Sciano O | O
FOR™ AGAINST~ ABSTAIN®

2 Ratification of Placement O | O
FOR™ AGAINST~ ABSTAIN®

*  Instructions as to Voting
If you wish to direct your proxy how to vote with respect to the proposed resolutions, please
indicate the manner in which your proxy is fo vote by placing a "X in the appropriate box for each
Resolution, otherwise your proxy will vote as hefshe thinks it or abstain from voting.

if you do not wish to direct your proxy how to vote, please place a mark in the

box. M1
By marking this box, you acknowledge that the Chairman may exercise your

proxy even if he has an interest in the outcome of the resolution and voies

cast by him other than as proxy holder will be disregarded because of that

inferest.

NOTES

1.  Every shareholder entitied to attend and vote at the Annual General Meeting is entitled to appeint not more
than two proxies to attend and vote instead of such shareholder. Where more than one proxy is appointed

each proxy must be appeinted for a specified proportion of the shareholder's voting rights.

2. The instruments appointing a proxy must be in writing under the hand of the appointor or his attorney duly
authorised in writing or if the appointor is a corporation under its common seal or otherwise in accordance
with its Constitution. A proxy need not be a shareholder of the Company.

3. A proxy form must be deposited at the Company's principal office, Suite 6, 128 Hindley Street , Adelaide,
SA 5000 or faxed to {0B) 8231 5200 not less than 48 hours before the time appointed for the meeting.

4. The power of attorney (if any) or the instrument appointing a proxy and the power of attormey {if any) under
which it is signed or an office copy or notanially certified copy thereof must be deposited at the principal office
of the Company not less than forty-eight {(48) hours before the time for the holding of the Annual General
keeting or adjourned meesting.

5. Should you wish to direct your proxy how to vote, please tick accordingly as set cut above, otherwise your
proxy may vote as he thinks fit.

6. The Chairman intends fo vote all undirected proxies in favour of all resolutions.
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RSM Bird Cameron Partners

Chartered Accountants
8 Bt Georges Terrace Perth WA 6000
GRO Box R1253 Perth WA 6844
T+61 892618100 F+51 89261 9101
Wi rsTRIsorm.au
INDEPENDENT AUDIT REPORT
TO THE MEMBERS OF
MGM WIRELESS LIMITED
Scope

The financiaf report and direciors’ responsibifity

The financial report comprises the staiement of financial position, statement of financial performance,
statement of cash flows, accompanying notes o the financial statements and the directors’ declaration for
MGM Wireless Limited {the Company) and the consolidated entity, for the year ended 36 June 2004. The
consolidated entity comprises both the Company and the entities i controlled during that year.

The direciors of the Company are responsible for preparing a financial report that gives a true and fair
presentation of the financial report in accordance with the Corporations Act 2001. This includes responsibility
for the maintenance of adeguate accounting records and internal controis that are designed to prevent and
detect fraud and error, and for the accounting policies and accounting estimates inherent in the financial
report.

Audit Approach

We conducted an independent audit of the financial report in order to express an opinion on it to the members
of the Company. Our audit was conducted in accordance with Australian Auditing Standards, in order to
provide reasonable assurance as to whether the financial report is free of material misstatement. The nature
of an audit is influenced by factors such as the use of professional judgement, selective testing, the inherent
limitations of internai control and the availability of persuasive rather than conclusive evidence. Therefore, an
audit cannot guarantee that all material misstatements have been detected.

We performed procedures to assess whether in all material respects the financial report presents fairdy, in
accordance with the Corporations Act 2001, including compliance with Accounting Standards in Australia and
other mandatory financial reporting requirements in Ausiralia, a view which is consistent with our
understanding of the Company’s and the consolidated entity’s financial position and of their performance as
represented by the resulis of their operations and cash flows.

‘Liabifity is {imited by the Accountants’ Major Offices in: R3M Bird Camaton Partrers is an
Scheme pursuant to the NSW Perily, Sydney, Melbourne, independert member firm of RSM
Professional Standards Act 1994 Adelaide and Canbetra trtemational, an affiliation of independeant

ABN 36 965 185 036 accounting and consutting firms.




We formed our audit opinion on the basis of these procedures, which included:-

. examining, on a test basis, information to provide evidence supporting the amounts and disclosures in
the financial report; and

. assessing the appropriateness of the accounting policies and disclosures used and the
reasonableness of significani accounting estimates made by the directors.

While we considered the effectiveness of management's internal controls over financial reporting when
determining the nature and exient of cur procedures, our audit was not designed to provide assurance on
internal controls.

Woe performed procedures 1o assess whether the substance of business fransactions was accurately reflected
in the financial report. These and our other procedures did not include consideration or judgement of the
appropriateness or reasonableness of the business plans or strategies adopted by the directors and
management of the Company.

independence

Woe are independent of the Company and have met the independence reguirements of Australian professional
ethical pronouncements and the Corporations Act 2001,

Audit Opinion
In our opinion, the financial report of MGM Wireless Limited is in accordance with:

{aj the Corporations Act 2001, including:

{i) giving a true and fair view of the financial posiion of MGM Wireless Limied and the
consolidated entity at 30 June 2004 and of their performance for the year ended on that date;
and

{ii} complying with Accounting Standards in Australia and the Corporations Regulations 2001;
and

{b) other mandatory financial reporting requiremenis in Australia.

RS Bon] Camerm /rrdrty

RSM BIRD CAMERON PARTNERS
Chartered Accountanis

Perth, WA S CCUBITT
Dated: 30 Seplember 2004 Partner
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