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AUSTRALIAN PROPERTY SYSTEMS LIMITED

ACN 096 925 610

NOTICE OF EXTRAORDINARY GENERAL MEETING

and

PROXY FORM

DATE AND TIME OF MEETING

16 June 2004 at 10:00am

PLACE OF MEETING

 Level 1, Naval Offices, 3 Edward Street, Brisbane, Queensland 4000
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  YOU SHOULD READ THIS DOCUMENT.  IF YOU ARE IN DOUBT AS TO THE ACTION YOU SHOULD TAKE IN REGARD TO THIS DOCUMENT OR THERE IS ANY MATTER YOU DO NOT UNDERSTAND YOU SHOULD CONTACT YOUR PROFESSIONAL ADVISERS FOR ADVICE.

Section 1

24 May 2004
Dear Shareholder

Attached is the Notice of Extraordinary General Meeting of members of Australian Property Systems Limited ACN 096 925 610 (“APSL” or “Company”) to be held on 16 June 2004 at Level 1, Naval Offices, 3 Edward Street, Brisbane, Queensland 4000 commencing at 10:00am.

The purpose of the meeting is to approve the Company’s acceptance of the following resolution:

To allow the Directors at their discretion to issue a new class of shares in the Company that will not have any voting rights attached or be subject to the escrow provisions of the existing ordinary shares.
All shareholders are able to vote on this resolution.

Ross Noye
Chairman
Section 2

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS GIVEN that an Extraordinary General Meeting of the members of Australian Property Systems Limited ACN 096 925 610 (“APSL” or "Company") will be held at Level 1, Naval Offices, 3 Edward Street, Brisbane, Queensland 4000 on 16 June 2004 at 10:00am, to consider and if thought fit, to pass, with or without amendment, the following Resolution:

As Special Resolution:

1. Issue of Non Voting Shares
To allow the Directors at their discretion to issue a new class of shares in the Company that will not have any voting rights attached or be subject to the escrow provisions of the existing ordinary shares.

General

2. To transact any other business which may be brought before the meeting in accordance with the Constitution of the Company, the Corporations Act 2001, or otherwise.

The specific details of the background to the Resolutions to be put before the Meeting are set out in the Explanatory Memorandum.

BY ORDER OF THE BOARD

Geoff Jamieson
Director
Dated 24 May 2004
Brisbane, Queensland

VOTING:
A Proxy Form is enclosed with this Notice.

Other:

Words, which are defined in the Explanatory Memorandum and Glossary, have the same meaning when used in this Notice of Meeting unless the context requires or the definitions in the Glossary provide otherwise.  For assistance in considering the Notice of Meeting the following words are defined here:

“ordinary resolution” means a Resolution passed by a simple majority of Shareholders on a show of hands or by a simple majority of votes given on a poll.

“special resolution” means a Resolution passed by a majority of 75% of Shareholders on a show of hands or by a majority of 75% of votes given on a poll.

Section 3

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared to assist members with their consideration of the Resolutions proposed for the Extraordinary General Meeting of Australian Property Systems Limited ACN 096 925 610 (“APSL” or "Company") to be held at Level 1, Naval Offices, 3 Edward Street, Brisbane, Queensland 4000 on 16 June 2004 commencing at 10:00am.  It should be read in conjunction with the Notice of Meeting.

1. Shareholders are being asked to consider and if thought fit, vote on a resolution to be put to the meeting

Issue of non voting shares
The reason shareholders are being asked vote on the resolution to allow the Directors at their discretion to issue a new class of shares in the Company that will not have any voting rights attached or be subject to the escrow provisions of the existing ordinary shares are.

· To allow the Company to raise further Capital if required but at the same time not watering down voting control of the main people behind the implementation of the overall patented system strategy (which is still at an early stage).

· If the Company raises further equity the Directors strongly believe that the Company may be vulnerable to takeover and believe that this is not in the interests of shareholders. There are so many intricate parts of the patented system that need to be integrated to deliver maximum return to shareholders, therefore,  without the very intimate knowledge of the patented system required to integrate the  system within the market place, any potential suitor taking over the Company in the early stages would diminish shareholder value, because they would not have the intimate knowledge required to add value.

· The Directors believe that it is not in the best interest of shareholders, for the company to be a potential takeover target so early in its life and definitely not until the full potential of the company’s patented technology has been substantially realised.
Section 4

GLOSSARY
The following definitions are used in this Notice of Extraordinary General Meeting and Explanatory Memorandum:

“ASIC”
means the Australian Securities and Investments Commission;

“Board”
means the board of directors of the Company

“Business Days”
means Monday to Friday inclusive, except New Years Day, Good Friday, Easter Monday, Christmas Day, Boxing Day and any other day that NSX declares is not a business day;

“Company” and “APSL”
means Australian Property Systems Limited ACN 096 925 610;

“Directors”
means the directors of the Company;

“Explanatory Memorandum”
means the explanatory memorandum setting out details of the Resolutions proposed in the Notice of Meeting;

“Listing Rules”
means the official listing rules of NSX;

“Chairman”
means the person appointed as Chairman of the Board;

“NSX”
means Newcastle Stock Exchange Limited
“Official Quotation”
has the same meaning as in the NSX Listing Rules;

“Share”
means an ordinary fully paid share in the capital of the Company; and
“Shareholder”
means the registered holder of a Share in the Company.

Australian Property Systems Limited 

ACN 096 925 610 
Level 1, Naval Offices, 3 Edward Street, Brisbane, Queensland 4000

FORM OF PROXY

I/We 


of 


being a member of Australian Property Systems Limited ("Company"), appoint

Name of Proxy: 


Address of Proxy: 


or failing him/her (or in the absence of a nomination), the Chairman of the Meeting as my/our proxy to vote for me/us on my/our behalf at the Extraordinary Meeting of the Company to be held at 10:00am on 16 June 2004 at Level 1, Naval Offices, 3 Edward Street, Brisbane, Queensland 4000 and at any adjournment thereof.

If two proxies are being appointed, the proportion of the members voting rights this proxy is appointed to represent is ................ percent.  (Additional proxy forms will be supplied by the Company on request).

Proxy Voting Instructions

If you wish to instruct your proxy how to vote insert a tick in the appropriate box, otherwise your proxy will vote or abstain from voting as he/she thinks fit.

Resolution
For
Against
Abstain

1.
Issue of Non Voting Shares
 FORMCHECKBOX 

 FORMCHECKBOX 

 FORMCHECKBOX 

Dated this 


day of






2004.

If the member is a company, then it shall affix its Common Seal below or sign by a duly authorised officer.
	EXECUTED by

ACN
in accordance with section 127 of the Corporations Act 2001

Director/Company Secretary

Name of Director/Company Secretary

(BLOCK LETTERS)
	)

)

)

)

)


	Director

Name of Director (BLOCK LETTERS)


or
	Signature


	
	(Insert capacity in which duly authorised officer is signing for a member which is a company)


If the member is an individual or joint holders:

	Signature
	
	Signature


1.
A member entitled to attend and vote at the Extraordinary Meeting convened by the above Notice is entitled to appoint not more than 2 proxies to vote on the member's behalf.  

2.
Where 2 proxies are appointed and the appointment does not specify the proportion or number of the member's votes each proxy may exercise half of the member's voting rights.  

3.
A proxy need not be a member.  

4.
Proxy forms (and the power of attorney, if any, under which the proxy form is signed) must be received at Level 1, Naval Offices, 3 Edward Street, Brisbane, Queensland 4000, fax number (07) 3211 7419 no later than 48 hours before the time fixed for holding the meeting.

5.
Appointment of a proxy by a member being a natural person must be under the hand of the member or of an attorney appointed in writing by the member.

6.
Appointment of a proxy by a member being a body corporate must be under the common seal of the body corporate or under the hand of an attorney appointed in writing by the body corporate.

7.
If signing under a power of attorney, the power of attorney must be deposited at the Company’s registered office for inspection and return, when the proxy is lodged.

8.
The proxy appointment may be a standing appointment for all general meetings until it is revoked.

9.
As permitted by the Corporations Act 2001, the Company has determined that all securities of the Company registered as at 48 hours before the time appointed for the meeting will be taken for purposes of the meeting, to be held by the persons who are the registered holders thereof at 5:00pm on 14 June 2004.  Accordingly, transactions registered after time will be disregarded in determining entitlements to attend and vote at the meeting.
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