Notice of Extraordinary General Meeting of Shareholders
NOTICE is hereby given that an Extraordinary General Meeting of Shareholders of New Millenium Publications Limited (“Company”) will be held at 10am (Melbourne time) on Thursday, 31 March, 2005 at Level 1, 92 Union Street, Armadale, Victoria 3143.

AGENDA

ORDINARY BUSINESS

1.
Acquisition of ATM Media Partners as set out in the agreement for sale and purchase of the business
To consider, and if thought fit, to pass the following resolution as an ordinary resolution, with or without modification:

“That approval be given to the acquisition of ATM Media Partners as set out in the agreement for sale and purchase of the business.” 

Any votes cast on this resolution by ATM Media Partners and any associate shall be disregarded.

However, the Company need not disregard a vote if:

(i) it is cast by a person as proxy for a person who is entitled to vote in accordance with the direction of the proxy form; or

(ii) it is cast by a 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.

2. Appointment of Mr Dean Joel as a Director and joint CEO of New Millenium Publications Ltd

To consider, and if thought fit, to pass the following resolution as an Ordinary Resolution, with or without modification:
“That approval be given to the appointment of Mr Dean Joel as a Director and joint CEO of New Millenium Publications Ltd.”
3. Issue of options to Julian Millman

To consider, and if thought fit, to pass the following resolution as an Ordinary Resolution, with or without modification:
“That approval be given to the issue by the Company of 400,000 options to acquire ordinary fully paid shares in the capital of the Company exercisable at $0.25 with an expiry date of 30 April 2008, to Julian Millman, Company Secretary.” 
Any votes cast on this resolution by Julian Millman and any associate of that person shall be disregarded. However, the Company need not disregard a vote if:

(iii) it is cast by a person as proxy for a person who is entitled to vote in accordance with the direction of the proxy form; or

(iv)  it is cast by a 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.

EXPLANATORY MEMORANDUM

Shareholders are referred to the Explanatory Memorandum accompanying and forming part of this Notice of Meeting.

POINT AT WHICH VOTING RIGHTS ARE DETERMINED

The Board of Directors has determined that, under Corporations Regulations 7.11.37, for the purposes of the general meeting, shares will be taken to be held by the persons who are the registered holders at 7pm (Melbourne time) on February 28 2005.  Accordingly, share transfers registered after that time will be disregarded in determining entitlements to attend and vote at the meeting.

PROXIES

A shareholder entitled to attend and vote has a right to appoint a proxy.  The proxy does not need to be a member of the Company.  A shareholder that is entitled to cast two or more votes may appoint two proxies and may specify the proportion or number of votes each proxy is appointed to exercise.  If no proportion or number is specified, each proxy may exercise half of the shareholder’s votes.

A loose-leaf proxy form is provided with this notice and to be effective must be received by the Company at the Company’s registered office:

The Company Secretary

New Millenium Publications Limited

Level 1

92 Union Street

Armadale

Victoria 3143

 or by facsimile to the Company on (03) 9509 8555 

by not later than 5pm (Melbourne time) on Tuesday 29 March  2005.

By Order of the Board

Dated 28th February 2005

Julian Millman

Company Secretary

New Millenium Publications Limited

ACN 007 016 202

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared to assist shareholders to understand the business to be put to shareholders at the general meeting to be held on Thursday 31 March 2005, commencing at 10am.

ORDINARY BUSINESS

Resolution 1: Acquisition of ATM Media Partners
NMP will issue 2,500,000 fully paid shares at $0.20 per share and 2,500,000 unlisted options exercisable at $0.25.  The total script consideration is equal to $500,000.

The shares are to be issued to Mr Dean Joel, the founder and sole shareholder of ATM Media Partners.  Once the facilitation is complete we are pleased to announce that Dean will be appointed joint CEO of NMP as well as have a seat on the board of directors.

ATM Media Partners is the first company in Australia to capitalise upon the opportunity of leveraging Automatic Teller Machines (ATMs) as an advertising medium.

With the growth of the independent (out of bank) ATM network, both the placement (locations) and enhanced functionality of equipment (particularly the addition of independent video screens above ATM units) makes them an attractive medium for advertising and promotion. Their use as an advertising medium represents an adjunct to the emerging ‘In-store TV/Digital Signage’ sector. 

The vast majority of the network to which ATM Media Partners has access is retail based, presenting a very real opportunity for advertisers to maintain greater influence over consumer purchasers.

ATM Media Partners was founded by Dean Joel in 2004 and brings the concept of ATM Advertising to life by drawing together knowledge and experience and technical development.

The business was formed following negotiations resulting in the provision of media rights to a 2000+ network of ATM’s across the country. 

As the emerging medium of in-store TV/Digital signage gains pace, ATM Advertising is set to become a key component of the ATM industry.

We believe that the business has an excellent synergy with the current NMP print media business, where the current infrastructure provides an excellent opportunity to offer clients of both businesses an advertising package that is unique in the current market place.

Resolution 2:
To appoint Dean Joel as a Director and joint CEO

Dean Joel’s experience in marketing and advertising spans some 15 years.

Prior to founding ATM Media Partners, Dean built one of Australia’s leading online marketing agencies, Squib, which following four years of successful growth was acquired by multi-national advertising firm, DDB.  The business now operates under the name Tribal DDB and is a key contributor to the DDB family.

Before his career in advertising, Dean spent 10 years with Australia’s largest automotive-fleet leasing and management firm, JMJ.  In his evolution of his role as Marketing Director, he contributed to the growth of the business into new sectors including Government.  Helping the business reach a total fleet in excess of 50,000 vehicles, Dean worked closely in the positioning of the business for eventual sale to GE Capital Fleet Services, the largest business of its kind in the world.

We at NMP believe that Deal Joel and ATM Media Partners will provide the company with an asset that can move it into the areas of digital advertising, a rapidly growing medium.  

Resolution 3: Issue of Options to Julian Millman

Julian Millman has worked as Company Secretary for 12 months and has received no salaried remuneration.  This will continue until the company can allocate funds to pay a company secretary an income.  

· The Options will be issued for no consideration as they form part of Julian Millman’s remuneration for performing his role as Company Secretary.  As such, the price of each Option to be issued will not be based upon the market price of options to acquire ordinary shares in the Company.  Each Option will, however, have an exercise price of $0.25, and once issued will be exercisable at any time on or before 30 June 2006.  

· No loan is being made available to Julian Millman in connection with the issue or exercise of the Options.
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